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Effective proxy design organizes
your content and imagery to
better convey a story about your

company and brand.

With thoughtful proxy design, you can shape

investor perceptions, build loyalty, and deliver

a compelling brand narrative.

As investor behaviors evolve, proxy storytelling matters
more than ever. Share ownership has increased dramatically
over the past five years. The number of retail investment
accounts is up 68 percent since 2017. These shareholders
understand they have a say in how the company operates
and are using that voice more and more. In just the past
year, more than 500 shareholder proposals were put to
vote, many of them around climate, racial equality,
lobbying, and other ESG-related issues. So how do you

engage investors to drive the outcomes you want?

Transform your proxy into an

engaging storytelling experience

The proxy distribution is your first and best opportunity
to tell your story. At once you need to shape investor
perceptions, build loyalty, and deliver a compelling brand

narrative. That's why every detail matters. From design

language and layout, to colors, copy and branding, each
element contributes to holistic narrative that can make
or break your success.

What'’s inside

This intuitive resource is organized into ‘searchable’ categories
to help you quickly find what you need. We have included
best practices and a collection of our most relevant and best
proxy examples to showcase how brand gets delivered through
your proxy statement. Let our team help you tell your story.

Discover best
practices

Explore design
examples

For your convenience, the items listed in the Table of
Contents are actual links that can take you directly to the
content you are interested in. Plus, once you click on any
piece of content in the library, it will take you to the full
proxy statement and directly to the page you are interested
in. Just click the back button at the top right of your screen
to return to the Table of Contents.
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Proxy Insights

Proxy statement design requires thoughtful
consideration of each element. Consider the
story you need to tell. How will you persuade
investors committed to ESG issues and board
diversity? What components can showcase your
brand in the best possible light? In what ways
can you hold your audience’s attention?

Our team is here to help you strategize each
design element, so that your next proxy builds to
a cohesive narrative and tells a compelling story.



Getting to
POSItIve
Qutcomes

CREATING POSITIVE RESULTS
THROUGH EFFECTIVE DESIGN.

Stephen Harrison
Chief Creative Officer and President, FalkHarrison

Proxy design allows you to organize
your content and imagery to convey

a story about your company and brand.

Good proxy design can take you further - it can be a
powerful tool for brand awareness, client engagement,
and promoting your good work. It’s the result of informed

choices, creative insights, and effective processes.

Many corporate issuers are making these choices and
transitioning their proxy away from a visually dense,
regulatory document to a well-designed, well-organized
communication tool. But evaluating design effectiveness
is difficult. Relying on a consistent process of discovery
and design with these effective practices will help:

PrOXy

1. Simplify the complex

Good design makes information easy to understand and
act upon. An enhanced proxy is an asset to connect with
investors; it enhances understanding.

2. Shape perceptions

Good design helps a company tell its story in a way

that drives more voting engagement. Design connects
your story to your brand. Good design yields effective
communication, and is seen as an extension of your brand.
It builds trust in the organization, its mission and its
management.

3. Enhance the reader experience

Good design facilitates recall of content. Good design takes
complex data and makes it understandable, actionable,
and memorable. Focused on reader experience, it engages
the shareholder to drive the understanding and the outcomes
you desire.
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Communicate with a sense of purpose.

By owning your story, issuers can develop a compelling and
rational proxy statement that strategically communicates
and connects directly with shareholders. It also provides

an opportunity to showcase your work as proof points and
engages your audience in your conversation. Use language
that is transparent and relevant. Implement design that
simplifies complex information and aligns with your brand,
both visually and philosophically.

Identify your communication objectives.
Focus on what’s most relevant to your audience. With
clear goals in place, you can then utilize design to tell a
compelling and foundational story that you can build on
in subsequent years.

Engage an experienced team.

Work with professionals that have a defined, efficient and
proven process that can get you the positive results that
you need:

+ Gain support for your board and proposals
+ Amplify strategic communication objectives

+Utilize design to solve problems—align your proxy
with your IR communications and your brand

+ Meet all deadlines from design through your

shareholder meeting and proxy vote.

The bottom line.

Effective design helps to create predictable and positive
results. As you consider enhancing your proxy statement,
take a look at your big picture and ask your team these
questions to help frame the problems you would like your
design to solve:

+ Where is there room for improvement?

+ Isthe content presented in a way that is engaging and
easy to understand?

+ Does it communicate professionalism and have a sense
of purpose?

+ How does it compare to peer companies?

+ How does it reflect your brand?

Top 10 Proxy Sections

According to a survey by Stanford’s Rock Center for
Corporate Governance from 2015, investors first
look at the following:

3 8 % CD&A discussion of long-term

awards/incentives

24? description of shareholder
o engagement

24@/ summary at the beginning
O of the CD&A

19? CD&A discussion of annual
O bonus/incentive

7 % description of board committees



As investor behaviors evolve,

stay ahead of the curve with the
industry’s only true single-source
shareholder engagement solution.

Streamline the design, production and printing of proxy
communications and ensure a smooth transition from
printing to distribution. Our single-source, service solution
reduces shipping charges, expedites processing and helps
ensure you print only the quantity required. Plus, every
project is backed by the undisputed reliability and quality
you've come to expect from Broadridge.

Competing approaches to managing production of your proxy

can create confusion.
+ How long should I work in my Word document?

« Can I manage the content in my reporting system and
still achieve a brand appropriate design?

+ Do | have the staff to manage the document?
+ How long will design take?

+ We offer multiple approaches to solving the design
challenge and can guide you to the method that fits
your model and budget.

+ Design and build your proxy in Workiva for increased
control over your content.

About the author

Develop a new design and enhance an existing while
extending the capacity of your group with the Broadridge
service and typesetting teams.

« Or pick an existing template from our new Proxy
Headstart catalog and get a jump on a new look and feel.

Each method encompasses typesetting and design
services, HTML conversion and fast turnaround—so

you can save time and effort while keeping your

budget under control. You'll also benefit from our
unsurpassed knowledge of SEC requirements, shareholder
communications and financial technology.

Last-minute changes, print overruns and mailing logistics

can make it challenging to get investor and shareholder
communications where they need to be on time and within
budget. Our single-source solution streamlines the process —
from document preparation through to printing and mailing
— to ensure quality and speed and reduce costs. Tap into the
industry leader in proxy design, production and distribution.

Stephen Harrison, Chief Creative Officer and President, FalkHarrison

Stephen is passionate about solving branding and communication problems through a lens of creativity. During his career

at FalkHarrison, Steve has been instrumental in the developing and leading teams of cross-functional designers, developers,

and experienced partners to provide integrated communication programs that drive value for his clients. FalkHarrison is a global

solutions provider of design services to Broadridge Financial Services and an Alliance Partner of Workiva.
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secTion2
Samples From

Your Peers

This section contains real-world examples of
compelling and successful proxy design. Inside,
you'll see how design can function to create a
holistic narrative. Instead of considering sections
and elements piecemeal, keep an eye on the whole.



Acushnet

ACUSHNET HOLDINGS CORPR.

Notice. Divider Page. Proxy Statement. Questions and Answers.
Proposal One. ESG. Corporate Governance. Director Compensation. CD+A.
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Colorful charts, added to show Board diversity, reflect the

brand colors and unify the graphics.
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Asana S, asana

Notice. Proxy Summary. Board Nominees.
Director Bios. ESG. Proposal.

+»Q8SANA | Dear Stockholders of Asana, Inc.:

Wecardally nte ot attend the 2022 nnual eting o tockhlders,orthe Annual
e

653 Fosamsree, ire.of s, In. 3 Delawacecorporation,which il b held o it meetngon
Suke 100 Mondy. e 13,202 cifc Tine:
Sanfrancisco, A 2o "
o107 asobebleto submi questions and voteonine.

nthe
accompanyingrosystatement:

OF TOCKHOLOERS A
52025 s et of tockhelders andunths sucssoes e oy elected nd-
i

Date

Proxy Summary

orthat

Thre ar fcurways tovote:

Board of Directors and
Corporate Governance

members
ortheRSE, neLTSE,

sl et temto
Succeedihe smeclacswhose term s then pirng.

ey e e -
Time compensation of Asana's named executive officers; and e
[ it et Time ooy o A poson e Do aetaed
Place s . po—— L w o o
pr—— S S
9,2022. 2 Justin Rosenstein " 38 Director 2008 2022 2025
Intemet or by telephane and includes insructions on how Loreceive 3 paper copyaf ur Voting Recommendations From Qur Board of Directors: Directors
YOURVOTE S MPORTANT. Proposal 1 | Tt econel Lo Nortogon et |l e o e | fon -
o bt o nominees are elected as directors
Proposal2 | TSI I, | vt ron [— FRR——
By order of the board of directors, The: i, i ol " o7 piecor o o -
i - - Proposal 3 come e - Adam D Angslo® W @ Oisdor 208 20m -
Pt . — —
e Proposald | ey e oy . o oy Toove o | O e e
compensation of our named executive officers. Trvee Years’ B @ e _ 1 Corte Gove
—— . I
Nominees for Director ihili
Corporate Responsibility and .
Sustainabilit o
v
PEao eeatth s eams 0 e e sins. We focus on impact and results at [ ——
OurMindtl Cltre Asana. We bring our culture tolife in
the following ways to enable our -
25 ourlead ndependent irector since August 2021 engagine.| employees to do their most impactful .
M. Norringlon has served 5 an operating partner of Lead Edge Capital LLC, agrowth  mission. work as effortlessly as possible.
Marketplaces, Chief Operating Officer of eBay Marketplaces, and President of eBay -
Intrnatona M Nartingtan ey serves o the bosedsof iectors of utodes @3\ T g‘g i
S AN\ @ e
=¥ bt ot
- i Keeping.
. . . . —— P . -

PROPOSALNO.2

Ratification of Appointment of
Independent Registered Public
Accounting Firm

 inde
Sy 31,2023
January 31,2022, P seved s ndependentregstered publec accoutirg .

- our At Committe. nits

asretcn ver four ucit

Meetn, ssour

a . Sy 31,2023 c

our ek sewsonaur g frmand s
our At

Fees Paid to the Independent Registered Public Accounting Firm

ourfscal ears ened sy 31. 2021 2022

it saszanes a5
Toxpoed® w7214 seosn
AoerFess™ 52700 52700
Totrees s2aza779 sas0161

a 35Chvel Operating Offcer . Upon e
effetiveateof M, Raimond: s appintent. Mr£3rinace tanstionednt an advisory rolewihu. There wererocther
Changes tocur adershiptean i fcayesr 2022,

car 2022 sl

o Moskonizs

requestand

.
ssessmentofthe compensation of llNEOS,inchding M. Moskontz

Adusted Base Salary and RSU Awards for Tenured Excutives: n sl ear 2022, our Compensation Conriica ook

compary
pecs, orRSU, o
March 202, tivemare dta

e

derthe same
Termsa v i equity awieds rantd 10 cur ther exccuveofcers

Key Compensaton Goverance Pl and Prctces

whst Whatwe
Webo Don'tbo

B e by i nd B e schang el e

ey R R e

B e g | B Mot
P — [ ——

a
oo s Skomease oo

LI ettt B oo oo o

Summary Compensation Table for Fiscal Year 2022

iy 31,2021, Janwary 31,2020,

Sk Option IcenivePin _ AOUer
PrincipsPoston FiclYear ] ® ) £ ) ]
i Moskonts
PR Ot 2021 [ - - - - [
20 T - - - - f
o2 sams sawam - - = aamass
Timwsn
Crit il w swz0 21060 - - ~ 2esem0
Offer
w0 amam [y ey
022 s 14030 - - e
[
o Comels. 021 47283 80800 - - oonens
20 w769 ~uman e ~ o
prr—
0 ammost zass0sed - - - s
ofar
CicFaroace ] - - Yy
FomerChit
OO a1 seeser  2aso0 - - ~ s

Designed in workiva




CME Group

Notice. Proxy Summary. Board Nominees. Diversity of the Board.
BOD Skills. Corporate Governance. ESG.

#CME Groug nscecanens Proxy sTATEMENT sumeARY PRORY STATEMENT sunmARY

Notice of 2022 Annual Meeting of Shareholders

Wecnasaay, May 4,2022 R =

1000 am. Canve me e p— B e - -
= v = = =
a = W 0 e .

(owners oF cLass

S
Planse rasd i stement [ -

and vote your shares.

-’ wodf [CTLIETRL

pe——— Kt . Conn

[p— Director attibute matrx current board members)

ERE—— .
® I - )
g e i - — _
@ . S ==
% e S G e
@ =
% Martin J. Gepsman
o il
2
8 =
. % m
e e -
e e e e e et e
:0: T — 0 g
e e e e e e ol
e e

S—

|
T some goes Workforce Corporate Community Sustainable
ot o coreerce 150 o e Empowerment Stewardship Commitment Solutions

- Employee Wellness - Commitment to Good + Matching Gift - Products & Services
& Well-being Corporate Program Designed for a
Governance Sustainable Future
+ Diversity & Inclusion + CME Group
- Effective Risk Foundation - Industry Engagement
- Competitive Oversight
Compensation & + Paid Volunteer Day - Environmental Impacts
Benefits - Compliance & Ethics from Business
Program - St. Jude Support Operations

- Encioyee s

+ Career Development

S8 & Training - Responsible Use of « Star Scholarships
. Data, Data Privacy and
. Engaged Employee Cyber Security + Futures Fundamentals

Resource Groups

- Market Integrity and
e Sustainability

ESG information is pulled out and styled in a more interesting format with subheads
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Hagerty HAGERW

Brand Messaging. Notice. Photography. Board
Diversity. Proposals. Director Nominees. ESG.

Hello, Notice of the 2022 Virtual Annual Board of Directors and
we are Meeting of Stockholders Corporate Governance

Hagerty.

Our Purpose Our Mission Our Vision

Proposal One Director
Election of Directors Nominees

Our Board

Michael Angelina
That
You Vote “FOR” the
Election of Each of -
the Director -

Nominees.

[ —

89%

“ McKeel Hagerty

o lasic and nthusias vil ndusiry.

Board Member Diversity

Environmental,
Social, & Governance
Our Strategy for Driving Impact

New Adoptions Ongoing Assessment Structural Enhancements

We are driven by our belief that business

should be a force for both growth and good.
Adoption of our Code of Ongoing assessment and Enhancements to the
Conduct and Governance investment in standard structure of our compliance
Guidelines that holds practices and systems for and risk program.

- directors, officers, and all privacy and data security.
Driving positive change through visionary Hagerty team members to

leadership

always been in Hagerty’s DNA.

high ethical standards and
legal compliance
requirements.

Callouts with icons, organized in a 3 col. grid, breakup dense copy
for more engaging, easy-to-read communication.

Designed in Workiva



Recursion Pharmaceuticals

Notice. Proxy Summary. Q&A.
Board Nominees. CD+A.

&J Recursion

Notice of 2022 Annual Table of Contents
Meeting of Stockholders
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Proxy Summary Important Information about
PROPOSALS TOBE VOTED URON AT THE ANNUAL WEETIG the Annual Meeting and Voting
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e
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WHO 1S SOLICITING MY VOTE

Recursion

STOCKHOLDERS ENTITLED TO VOTE AT THE MEETING

VOTING SHARES THAT YOU HOLD IN YOUR NANE.

Opersing Highghs
5 >2008

50+

NOMINEES FOR ELECTION AS GLASS | DIRECTORS

Executive and Director
Compensation

erryBogee, 40

Designed in Workiva



Weber

Notice. Company Mission, Vision, Values. Proxy Summary.
Proposal. Director Nominees. Executive Compensation.

DISCOVER WHAT'S POSSIBLE

T0 OUR STOCKHOLDERS:

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
0 BE HELD MARCH 23, 2022

Tha 2022 A o of Sl o Wabar o 3 Oars cororstan, il s it

PROPOSALS.

= w N

DATE AND TIME

ABOUT WEBER

OUR MISSION

To lead the outdoor cooking industry by innovating breakthrough
new products and services that enhance our global consumers’

grilling experiences.

i OURVISION

i OUR VALUES

4

OUR EMPLOYEE RESOURCE GROUPS.

= Ca- G= G

‘GLOBAL SALES AND DISTRIBUTION FOTPRINT

22 14 18
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5 OUR PURPOSE
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discovery through everything | great riing expeiences
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oo st D with ourconsumers Grillingis | food and fun that comes with | ..
" about making deliious food, | them. Being courageous
od. bringing people together and Embracing joy
e creating memories. i
i Respect
) ! )
CLASS | DIRECTOR NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE
PROXY SUMMARY PROPOSAL 1 A,
VOTING MATTERS AND BOARD RECOMMENDATIONS WAYS TO VOTE FLECTION OF CLASS | DIRECTORS YOUR VOTE IS
PR IMPORTANT e

KELLY RAINKO ~ unwersy.

00
O0O I

Designed in workiva
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Icons created in the style of the brand bring attention to the skills
attributed to each board member. The icons appear again under each

director’s profile




Zscaler

Notice. Proxy Summary. Board Nominees.
ESG. Proposals. Executive Officers.

&> zscaler

o> zscaler

Notice of Annual Meeting
of Stockholders

L=l -]

Your voteisimportant.
Tovote your shares,
please follow the

mailed toyou on or about
November 24,2021,

Proxy Summary

ByTeishone

Voting Matters

Voting Recommendations

"FOR" B

Provoz

"FOR" Bt

"FOR" Rt

2

Board of Directors

Board Diversity

Q

L=}

000

Proposal Two

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Director Nominees

Karen Blasing
secls
Oiecorsince 017

Calculated Billings" StockPrice

70% v | 82% viv

$934MBillings* 135,91 Per Share

Calculated Billings* Stock Price

262% 1374%

Designed in workiva

Revenue

56% v

$673M Revenue

Total revenue was

million, an increase

Calculated Billings*

70

$934M Billings*

Calculated billings was $934 million, an

Y/Y

increase of 70% year-over-year

Stock Price

82% v

$235.91 Per Share

The closing market price of our common
stock on the last trading day of fiscal 2021
was 235.91, per share, an increase of 82%
year-over-year from the closing market
price on July 31, 2020, the last day of
fiscal 2020

Large, graphic boxes in bold brand colors call out important stats
making it easy to find the highlights.



secTions |
°roxy Design
Clements

How to use this guide

While you could view the samples in the guide as
a map for building your new proxy statement by
selecting an option from section A and another
option from section B, we would not recommend
that approach. Please consider the communication
problems you are trying to solve. Based on a good
understanding of your challenges, use the guide to
find some inspiration and directional ideas. Then
discuss with your Broadridge salesperson how to
adapt some of these ideas with Broadridge and
their design partner.



Covers

The document cover is increasingly being used to showcase company branding. Effective covers
include the company logo and an image that is evocative of the company’s brand.

A\ APPLOVIN

Proxy
Statement

NOTICE OF ANNUAL MEETING Me

AND PROXY STATEMENT r".-'1E-E'tir".-g of

Abercrombie & Fitch Co. AppLovin

2022 | NOTICE OF ANNUAL MEETING OF
SHAREHOLDERS & PROXY STATEMENT

2022 PROXY

STATEMENT
& NOTICE OF
ANNUAL MEETING

tbﬂolcﬁhem.'

Arcosa Balchem



Covers (continued)

Notice of Annual
Meeting of Shareholders
and Proxy Statement

2022 Proxy Statement

AND ANNUAL REPORT

Elanco Frontier
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Proxy
Statement
and Annual
Report

_l 2022
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Covers (continued)

PROG
Holdings, Inc.

Notice of Annual
Meeting of Stockholders
and Proxy Statement

PROG Holdings

f Annual Meeting
of Stockholders and
Proxy Statement
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Virtual Shareholder Meeting (VSM), Annual Meeting Notice

Broadridge supported over 2,000 virtual shareholder meetings during the 2021 season. For those
companies who chose to use a virtual meeting format in 2022, here are sample shareholder notices.

Academy Sports and Outdoors, . 1 #*\ BANC OF
%,/ CALIFORNIA

i i Notice of Annual Meeting of Stockholders
Notice of Annual Meeting of Stockholders

May 12, 2022
Place
Date and Time ‘Academy Sports and Outdoors, Inc
800 am. Central Time, on Thursday, June 2, 2022 Corporate Headauarers - The Stacium 2022 e Banc of Calfforna, Inc. (the
1540 North Mason Road, Kay, Texas 77449 ‘Company)will be helc
Voting by Proxy Date May 12,2022
Record Date To ensure your shares are voted, you may vote. AM. Pacific Daylight Tim
o You ey voloat tho Al eotng fyou werea o Your hare i e irne, b ephone o by Time SO0 AM Pactic Doylgni Time
on et Location Banc of Calffornia: 3 MacArthur Place, Santa Ana, CA 92707
Apri 5, 2022 proxy card, Voling methods are described on the
folowing page and on the proxy card Items of Business No. Proposal
fection of dinth ach for a term of
We presently intend 1o hold the 2022 Annual Meeting of Stockhoiders (the “Annual Meeling") in person. However, we are 1, Sectonof ° cach foraterm of
sensitve to the public health and travel concerns our stockholders may have and recommendations that public health
officials may issue in light o the evolving situation regarding COVID-19. As a part of our precautions regarding COVID-19, we 4. Ratification of Emst & Young LLP as
may impose additional proceduires of Imitations on meeting attendees (beyond those described in the Proxy Statement) and Tegistersd pulc accouning im fo the year encing December 3 2003
are also planning for the possibily that the Annual Meeting may be held Solely by means of remote communication. I we: Approval, named
take tis step, we will announce the decision 1o o 0in advance in a press release, and detais on how (o participate will be WL xecutive officers as disclosed i this proxy statement
available on our investor relations website at investors.academy com. We wil also file additional soliciing materials regarding Record Dat Holders of record of e e coseof
the same, if required by the rules of the Securities and Exchange Commission (the "SEC”). Your Notice of Internet Availabilty ecord Date 5033 the Record . iy e
of Proxy Materials, proxy card and related materials would not be updated to reflect the change to a virtual meeting and you (the Record Date) will be entitid to vote at the Annual Meeting or any adjourment or
would need the control number provided to attend the virtual Annual Meeting. I we hold the Annual Meeting virtually, al postponement of the Annual Meeting
shareholders wil be afforded the same rights they would have had at a physical meeting. Thus, it s very important that you Annual Report The Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2021 as filed
retain your Notice of Internet Availabilty of Proxy Materials. proxy card and related materils, including your control number, 12022 (the
through the date of the Annual Meeting. accompanies this proxy statement
oy Voting Itis importa shares the You can vote
tems of 1 To elect e two Class I cirector nominees listed in the Proxy Satament e o
Business o ity he appeiniment of Deciia & Touaha LLP a5 our ndapandant regiiersd publc sccouning stocknolders,that s, stocknholders who hold stock inthel own names, can also vote their shares
2 fimforfscel 2022 b llephone o e e eI our share e held o o bark brkar o othr omings.
Regardiess of the number of
'3 oG by o biin s i, gl 521 ororeaion pa 0o fared o jres Regardiess of the number
executiv offcers .
o Consider such oiner i [ o Ifyou plan to attend the st
adjournment or postoonements thereol. served basis. tothe C at . Sonta

Ana, CA 92707, by calling Banc of California directly at (855) 361-22632.
In order to conserve natural resources and reduce the cost of printing and distrbuting the proxy materials, while providing
our stockholders with access to the proxy materials in a fast and effcient manner, we are pleased to be able to take 9 . 2022:
advantage of the SEC rule allowing companies to use a “Notice and Access" model to provide their stockholders with access

10 proxy materials via the Interet. On or about Apri 22, 2022, we will begin mailing a Notice of Inernet Availabilty of The Company's d the "Financials and Filings" section on the
Proxy Materials (1he "Notice of Intemet Availabilty’) o our stockholders informing them thal our Notice of Annual Meeting Company's y

of Stockholders and Annual Report, proxy statement, and voting instructions are available on the Internet at

waww proxyvate.com. As more fully described in the Notice of Intemet Availabilty, al stockholders may choose to access March 31,2022

our materials at www. proxyvote.com or may request to receive paper copies of tne proxy materials.
By Order of the Board of Directors,

By Order of the Board of Directors,

Bl o

Rene G. Casares
Senior Vice President, General Counsel, & Corporate Secretary
Dated: April 22, 2022

Santa Ana, California

Academy | sancotcaborns Aanuat Proxy Sstement | 2022

Academy Sports + Outdoors Banc of California

| o % o
¥ B Midstream

Notice of 2021 Annual . .
Meeting of Shareholders Notice of Annual Meeting of

Stockholders of DT Midstream, Inc.
(0}

e W =
Moeting Dot TO OUR SHAREHOLDERS, May 6, 2022 11:00 a.m., Easter Time. wwwwmﬁl!hsﬁa;‘ﬂﬂfzweemvmm
oty 28,2021 Notic the 2021 Annual Meetwgo’ hareholders (the “Annual Msslwg]dcapu
e g oo g WS U 50 A o0 gy T p——
et S K Lor blofetoponihtidptindytmbortipsprondietiyttmpeiidtiagt Toptanthiiny
lowing purpe Annual Meeting, vote and submit your questions on the day of the meeting via the Interet by visiting
www.virtualshareholdermeeting.com/DTM2022 and entering the control number included on your proxy card.
qualification of their respective successors in office; ITEMS OF BUSINESS:
O T B s Crgs i
e ®  year ending December 31, 2022;
o P— : o Fep—
8 T e S o T conaen o
4 b : p——
b e S

The Board of Directors set March 9, 2022 as the record date for the Annual Meeting (the “Record Date"). Only stockholders of
record at the close of business on the Record Date are entitied to receive notice of, and to vote a, the Annual Meeing.

The Board of Directors has fixed the close of business on June 1, 2021 as the record date for the Annual
Meeting (the “Record Date”), and only holders of record of ordinary shares of the Company at such time wil

Masting Locti b enied to noten of o oo t th Annu Meting or any adjournment or postponement thereof. VOTING:

33 Kingsway, Londor
Unitd Kingdom WCZB 6UF

The foregoingtems of business are more flly desribed in the proxy statement for the Annual Mocting YOUR VOTE IS VERY IMPORTANT ihcier o youpian o atend he Arnue Meeing o crcrage you o cad e
<cord as of the Record Date  Notice rory d submityour procy Yo can vote your shares electronicaly via
oFnternet Avslabity of Proxy Matariss (e Notice") contining nstructons on how o acces th pros o It b clphon o cein S e e Py G o oo Pl oy ruetodpaot sy
Satemantond > copy of ot Annual Report on Form 10-K fot e oclyaar endd March 27, 2021 the materias. Voting instuctions are printed on your proxy card and inluded in the accompanying proxy statement. You can revoke
a proxy at any time prior to s exercise at the Annual Meeting by foloing the instructions in the proxy statsment

On or sbout June 15, 2021, we intend to mai to our sharehalders

2021 Annual Report”. The Notice also provides nstructions on how to vote online and on how to receive a

paper copy of the prosy materials by mail

P CAPRI HOLDINGS,

Capri Holdings DT Midstream



Virtual Shareholder Meeting (VSM), Annual Meeting Notice
(continued)

Notice of Annual Meeting of Stockholders @ . .
. Notice of Fiscal Year
2021 Annual

e Shareholders Meeting

MEETING DETAILS Time and Date
March 10, 2022 at 1100 a.m. Pacific Time

# 3 hataby grvan (et the Al Masdiag of Stockoiders o Du

2072, a1 11:30 am., Exstes

Meatng, sen e init N The acEompmneng

at the Al M

rand st vote Virtual Meeting Location
== This year is a vitual

@ Record Date
January 5, 2022. Only shareholders of record at the close of business on the record date

are entiled to notice of and to vote at the annual meeting.

ardon, John Lilly sed Laels Stu ass | goer

» Mice ussd the
ckbolders te be hedd in 2025 and until their resgectve wCoessors have been duly

ITEMS OF BUSINESS
Toelect
annual meating of shareholders forfiscal year 2022;

10 & Tous

LiFas

o ransact such othe
postponamant o

weras sy propely Com befon the Ancwal Mee

public accounting fm fr ical year 2022;

o approve, on our and

0 1 presance of & quarum ol the A

S P

By Order of the Board of Directors,

Paasa promply vate your shares by foflowing tor 9 She Availabsny of '—Q
Prawy Muterials o, f you received a paper o7 slactronie my o aar sy mataias, by camplating, sgning. €atig nd of £ —
returniag your praxy card ar by iaternet o teiephons voting a5 éescribed sn your praxy card.

SCOT F. ROGERS
iy Secretary

Seattle, Washington
January 26,2022

Your Vote is Important!
Whether or d the annual meetin
represented and voted at the meeting. Therefore, please promptly vote and submit your
roxy by phone, over the ntsnet, or b sighing dating, an retuming the accompanying
proxy card in the

o ot L s

e o attend the annual meeting and wish

the Annual

Meeting and These Proxy Materials” below.

Duolingo 5

‘TABLE OF CONTENTS

A \ e
Aol 1, 2022 Notice of

Noticeis hereby given that we will nld the 2022 Annual Meoting of Shareholders virtualy (via e audio webcast) on May 12, 2022 at 4:00.

p.m., Central Daylight Time, to vote on the tems isted below. An n Ua| M eet| ng
ITEMS 70 BE VOTED: HOW TO VOTE YOUR SHARES: Of Stockholders

1. To electten Directors to the Board of Diectors; March 4, 2022 s the record date for determining

2. Toapprove, our to notice of and to vote at the 2022
Named Exccutive Offcers: Annual Meeting of Sherefolders and any adjournments or

3. Toratifythe selection of Erst & Young LLP a5 our postponements of that meeting. Ifyou held your shares as
independent registered public accounting fim for the. of the close of business on March 4, 2022, you can vote.
fscal year ending December 31, 2022; using one of the following methods:

H

amendment tothe Harey Davidson, i .
2020 Incentive Stock Plan to ncrease the number of nrever To our Stockholders:

nres of our common sock auhozed undor e i o v Notce is hereby given that the 2022 Annual Meeting of Stockholders (the “Annual Meeting
Meeting") of ModivCare Inc. (the “Company’) will be held at 6900 Layton Avenue,
5. Toprons h 2022 Artona e Stk i 21 Floor, Denver, GO 80237, at 10:00 a.m. Mountain Daylght Time on Tuesday, Date
e wi ot acton upn any tvr busiess s may /@_\ June 14, 2022. The Annual Meeting s being held or the folowing purposes
ropaycom e e 2022 et Moot o T,
ey cond o g oo June 14, 2022
Shareholders and any adjoumments or postponements of that To elect three Class 1 directors, each to serve for a three-year term

meeting.

o Boar of ictrs unanimousyrecmands vt FOR" successor has been duly elected and qualifed;

each of the Board's nominees for proposal 1, and " A <an v i mal by i,
aposels 2. 5.4 and . e Bt of rectrs of % ST

ent atorzed b ule 4.4 cundr e Securies VIRTUAL PRESENCE ONLINE
Exchange Act of 193

Tl g adisor ot 0 approve ramed excutve
offcer compensatio

Meeting
Time

o approve the Employee Stock Purchase Plan for the Company;

10:00 am.
Ve youto s e oy as s 0 possl, 1 scrt ofur astrsfnt show hatyou o shars 1 yut e o Mountain Daylight Time
n

own shares troug Plana te close of 2 the nemet ot oty the appoiniment of KPMG LLP as the ndependent
oot com, (21 by il resenco oline ot ; o mai afer regiterd publ sceounting rm of the Gompany orhe 2022 sl
como o ity EEs

teepnane Fom 10K ot

1f you own shares in “street name" (ths ‘bank, or other ee), we rage rovide voting instructions to

ot bk, v o ter oo, Svee P mlr s slo vl i P o n ot 1 ark ok o s e T o =

ks hose meinods el i shch 65 h ok v, o onr meinee il enlos h e g i s oy y adjournment. o
Sttement nereo.

Meeting
by rer et Dt
¥ Davidson, n. Place

Only stockholders of record of the Company's common stock, $0.001 par value per

Paul J. Krause share, as shown by the transfer books of the Company, at the close of business on
April 19, 2022, are entitled o notice of, and o vote at, the Annual Meeting or any 6900 Layton Avenue,
adjournment, postponement or rescheduling thereof. 12th Floor, Denver, CO 80237
’Q% l—_ All stockholders are cordially invited to atiend the Annual Meeting in person. To

ensure your representation at the Annual Meeting, however, you are urged to vote
your shares in advance of the Annual Meeting by using one of the methods.

Milwaukee, Wisconsin outlined in the proxy statement.

April 1,202

Modivcare 2022 Proxy Statement

RO ST WARLEVOAVIDSON, NG, 1

Harley-Davidson Modivcare



Virtual Shareholder Meetin

(continued)

'OPENDOOR TECHNOLOGIES INC.
410 N. Scottsdale Road, Suite 1600
Tempe, Arizona 85281

NOTICE OF 2022 ANNUAL
MEETING OF STOCKHOLDERS

2022 Annual Meeting Information

May 25,2022

©

Place:

Opendoor

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2022 Annual Meeting of Stockholders of
Opendoor Technologies Inc. (the “Annual Meeting") will be held on Wednesday,
May 25, 2022, at 9:30 a.m. Pacific Time. The Annual Meeting will be a completely
virtual meeting conducted via live audio webcast. You will be able to attend the
Annual Meeting online and submit your questions during the meeting hv v.smng
www.virtualshareholdermeeting.com/OPEN2022 and ~entering your control
mumber included i your Notice of ntornet Avatiabity of Proxy Materals, proxy
card or the instructions that accompanied your proxy materials. At the Annual
Meeting, stockholders will consider and vote on the following matters:

MATTER

@ T cecton of Adam Biln, Pueo Ketfer and John Ricess lss I Diectrs
each for a three-year term ending at the 2025 Annual Meeting of Stockholders.

‘The ratification of the appointment of Deloitte & Touche LLP as our

e i i ibli firm for the

December 31, 2022

Online only via ive
www.virtualshareholdermeeting. com/
OPEN2022

Your vote is important
regardless of the number of

@ Iemon dvi ) basis, of ion of our
named executive officers

willalso act other business that may prope me before
the Annual Meeting or any inuation or adj thereof.

Stockholders of record at the close of business on Tuesday, March 29, 2022 are
entitled to noznce of, and to vcle at, the Annual Meeting or any postpor

y 3
‘quorum is present at the Annual
Meeting, please vote your shares
over the Internet or by
telephone, or, if you received a
copy of the proxy card by mail,

, date and mail the
proxy card in the enclosed
envelope, Wwhether or not you
expect to attend the Annual

proxy via telephone or online. If
you decide to attend the Annual
Meeting, you will be able to vote
electronically, even if you have
previously submitted your proxy.

hereof, A complete st of such stocknolders wil e
open to the oxamination of any stockholder for a period of ten days pior 10 the
Annual Meeting for a purpose germane to the meeting by sending an email to
Vanessa Gage, Secretary, at investors@opendoor.com, stating the purpose of the
request and providing proof of ownership of Opendoor stock. The complete list of
these stockholders will be available to stockholders during the meeting at
www.virtualshareholdermeeting.com/OPEN2022.

By Order of the Board of Directors,

\/W (ﬂ’j‘

Vanessa Gage
Secretary
April 8,2022

(VSM), Annual Meeting Notice

Important Notice Regarding the Av-ll:bllhy of Proxy Materials.
y 1

the

Opendoor

0 . 488 8th Avenue, San Diego, Califoria 92101
SEMPRA
Notice of Annual Shareholders Meeting
Friday, May 13, 2022, 9 a.m. Pacific Time
Virtual-only meeting at www.virtualshareholdermeeting. com/SRE2022
il be heid on
Friday, May 13, 2022, a9 am. Pacfic Te. the meeting
nno with
ransiton,
16dgi
control numbor as doscribod bolow.
Business Items
m il of whom Pablo
o) oo ety i 3 Mears; Jack T Waker, Cynihia ) James C. Yardiey
@
(3) Advisory approvalof ur executve compensaton
@
©
Adjournments and Postponements
Record Date
17,2022 Meet
ofou
Meeting Attendance and Participation
Paciic Time on Frday. May 13, 2022 We.
enter your ho stat
ume Pacic Tie, tho mocting
" ) shares hed in “street
name’ thvough a bank. o
Imited capaciy
as of March
17,2022, 9. ,
proxy However, broker or
“logal proxy” from your bank. oast e 16-dight
“iogal proxy”
brokor Plans,
Maoting and Voting”
or +1 13,2022
Voting
Your Whathar or not
shares.
y Intemet, copy of our by completing.
ofrecord will bo avalablo unti 11:59 p.m. Eastom Time on May 12,2022 g fyou aro a
X 500 Voting”
proxy Our proxy
p 2022
Jonnifer F. Jott
Gorporato Secrotary

This Notiosof Ao Sharoholaers Meeting, the. Aceompanymg Proay Statement, the Proxy Card and the

T0 BE HELD MARCH 23, 2022

Weber Inc. | 1415 S Roselle Road | Palatine, liinois 60067

weber =

T0 OUR STOCKHOLDERS:

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS

i}

9:00 a.m. Central Tir 3, 2022 at Ci 50 DATE AND TIME
PROPOSALS
2 To
'MEETING LOCATION

To hold an advi
3 compensation;

our 2022 fiscal year: and

4 To ratify the Audit Committee’s appointment of Ernst & Young LLP for

Schaumburg, 50 North
Martingale Road,
Schaumburg, IL 60173

s

Only Stockholders of record at the close of business on January 24, 2022 will receive notice of

WHO CAN ATTEND

and

By Order of the Board of Directors,

General Counsel
January 27, 2022

We look. o record at
the close of business on

January 24,2022,

Sempra Energy

&> zscaler

Notice of Annual Meeting
of Stockholders

Date and Time Date and Who Can Vote

January 5,2022 vt 10,201 e Racerd Dt ockholders o record at the close o busi

100 p.m. Pacific Time Record reeveretie st s

at.the Annual Meeting.

The Annual Mect meeting of stockholders, tobe conducted via

virtualshareholdermeeting.

Toelect three Class

Virtual Meeting Site

webcast. Youwillbe able to attend thevirtual

lectonofPricwaterhouseCoopers P ’

e independent registered public accountingfirm for our fiscal year

To approve. on  non-binding advisory bass, the compensation of our Named Executive Officers

Totransact othy he Annual Mes

siness that may proper

Your voteis important.

s or notyou plan toattend the virtual Annusl Meeting we urge you to submi

Your vote is important.

Tovote your shares,
please follow the

instructions in the

Notice of Internet

Availability of Proxy

Materials, whichis being | imesiorRelaons proddingccss oour oy ma terials over thein

ythe U3, Securties s Exc

mailed to you on or about
November 24, 2021.

Joard of Dire

Robert Schiossman
Chief Legal Officer and Secretary

Weber

"
under the

Zscaler




Board and CEO Letters

An introductory letter from management is nearly always included. These letters often go beyond serving
as an invitation to the shareholder meeting. They may highlight recent successes or frame issues for
further corporate discussion.

ACUSHNET HOLDINGS CORP

Dear Acushnet Stockholder:

Annual Meeting

Information You are cordiall invited o attend the 2022 Annual Meeting of Stockholders of Acushnet Holdings

Date Corp. to be held on June 6, 2022, beginning at 9:00 a.m. Eastern Daylight Time. For your

June 6, 2022 Gonvenience and to maintain safe social distancing, we are pleased to inform you that the Annual

: Meeting will be a completely virtual meeting, which will be conducted via live webcast. You may

attend the Annual Meeting online, vote your shares electronically and submit your questions
reltedtoproposals () - (2) blowcurng o Annul eting by vsing

Time

9:00a.m, EDT onine ana e ines 1o b oo 1 Aot Meeting are more muy described in the
accompanying Notice of Annual Meeting and Proxy Staterment.
Proxy materials, which include a Notice of the Intemet Availabiity of Proxy Materials, proxy

Location satoment and proxy card, accompany i ot Th orlosed proxy atomentis st beng

Live webast . on or about April 14, 2022

We have also enclosed our 2021 o Report. At the Amnual Mesting, you wil be asked to
consider and vote:

o elect as directors the following nominees recommended by the Board of
Directors: Jennifer Estabrook, Gregory Hewett, David Maher, Jan Singer, Sean
Sullvan, Steven Tishman, Yoo Soo (Gene) Yoon and Keun Chang (Kevin)
Yoon;

To ratiy the
registered public accounting firn of the Company for Ihe mal year encing
December 31, 2022

(AR 7o covrov. naron g atisory vt e compensaton pad o th names
executive officers; and

properly brought o

Our Board of Directors unanimously recommends that you () approve the election of the
individuals nominated to serve as directors; (i) ratify the appointment of

ricewaterhouseCoopers LLP as our independent registered public accounting firm; and
(i) approve to the named

Your vote is important to us and our business. Even if you plan to attend the Annual Meeting,
you are requested to sign, date and return the proxy card in the enclosed envelope o o vote by
Internet or telephone pursuant to the instructions set forth in the enclosed proxy statement.

We appreciate your continued support of Acushnet Holdings Corp.

sincerely,

333 Brdge St \_('_/-—'2 g

Fairhaven, MA 02719
David E. Maher
April 14, 2022 President and Chief Exective Officor

1550 BRYANT STREET, SUITE 200 | SAN FRANCISCO, CALIFORNIA 94103

Dear Stockholders of Asana, Inc.:

NG
OF STOCKHOLDERS We cordially invite you to attend the 2021 annual meeting of stockholders, or the Annual
Meeting, of Asana, Inc, a Delaware corporation, which will be held as a virtual meeting on
Monday, June 14, 2021 at 2:00 pm. Pacific Time. Inlight of public health concerns regarding

Dat the COVID-19 pandemic, to protect the health and safety of our stockholders and employees
ate and faciltate stockholder participation in the Annual Meeting, this year, the Annual Meeting
[ villbe held through | ast at wwwvirtu dermeeting.com
JUNE 14,202 rer il be able to submit questions

We are holding the Annual Meeting for g purposes, as more ribed inthe
Time accompanying proxy statement
2000 M 1 i il I meeting of
PACIFICTIME i i

2 v di irectors of
i i i the

Place Company for ts fiscal year ending January 31, 2022; and

o 3

com/ASANZ021
Our board of directors has fixed the close of business on April 26, 2021 as the record date for
the Annual Meeting, or the Record Date. Only stockholders of record on April 26, 2021 are
entitled to notice of and to vote at the Annual Meeting, Further information regarding voting
rights and the matters to be voted uponis presented in the accompanying proxy statement.

Onor about May 3, 2021, we expect to mail to our stockholders a Notice of Internet
Availability of Proxy Materials, or the Notice, containing instructions on how to access our
proxy statement and annual report. The Notice provides instructions on how tovote via the
Internet or by telephone and includes instruictions on how to receive a paper copy of our
proxy materials by mail

YOUR VOTE

S IMPORTANT.

We appreciate your continued support of Asana.
By order of the Board of Directors,

T ety Pty

Dustin Moskovitz

President,Chie Executve Officer. nd Chilr o the Bosrd

SanFrancisco, Calfornia
May3,2021

Acushnet Holdings

Asana

COEUR MINING®

We Pursue a Higher Standard

0 Dear Fellow Stockholders:
t 1 am pleased to invite you to join our 2021 Annual Stockholders’ Meeting. We will be conducting our
meeting in a virtual format in response to public health and travel safety protocols relating to
i covip-1e.

Over the past several years, we have been working diligently to rebuild the foundational elements of Coeur. Together, we
have successfully established a healthy culture, developed a solid strategy, and assembled a strong, aligned team
focused on delivering consistent results and driving long-term value for our stockholders. We believe it is imperative to
uphold our purpose statement, We Pursue a Higher Standard, and three key principles: Protect our people, places and
planet, Develop quality resources, growth and plans, and Deliver impactful resuls through teamwork.

From our Board of Directors, to our dedicated front-line operators and everyone in between, our strong company culture
and effective human capital management has allowed Coeur to achieve our objectives in 2020. We seek to recrut,
develop and retain employees at all levels who embody our purpose statement. We focus on driving alignment of
individual goals with company strategy. We are committed to fostering a diverse and inclusive workforce and making a
positive impact on the communities where we operate. Even as we navigated unprecedented challenges related to
COVID-19 in 2020, our strong culture faciltated a rapid and effective pandemic response, with innovative solutions to
protect our employees and local communities that allowed us to continue operating as an essential industry, producing
minerals critical to medical technologies among many other uses, with minimal interruption.

During 2020, we continued to advance our leading environmental, social and governance (ESG) practices. One of our key
achievements was the publication of the Company’s 2019 Responsibility Report in April 2020, which represented a key
milestone towards our goal of increasing transparency and accountabilty for our ESG objectives. Additionally, a strong
second half of operational performance and the benefit of higher realized gold and silver prices helped us deliver
improved financial results

On the strategic front, we published an updated technical report for our Rochester silver-gold mine in Nevada, reflecting
significant reserve growth and the benefits of a larger-scale expansion project. This transformational project is supported
by a technically sound foundation with robust economics and planning that helps drive an anticipated step-change in
Coeur's cash flow profile, which we believe will fundamentally reposition the Company.

We also remained committed to a higher-level of exploration investment by completing the largest and most successful
drilling campaign in Company history. Whether making new discoveries or extending the mine lives of our existing
operations, exploration is a critical component to develop our near-, medium- and long-term, high-return organic growth
opportunities. We also made significant strides in evaluating a potential restart of our Silverlip silver-zinc-lead mine in
British Columbia. Very strong exploration results and recent technical work have created a potentially compelling path
forward for the project.

In 2021, we will continue pursuing our strategy of safely and responsibly discovering, developing, and operating a
balanced portfolio of North American-based precious metals assets to maximize cash flow, returns and net asset value.
By executing our strategy, maintaining our strong, ethical culture and continuing to enhance our leading ESG profile, we
believe we can unlock meaningful long-term value for our stockholders.

Respectfully,

Wikleld ¢ 9~ Y AcTioN]T

DIVERSITY & INCLUSION

Mitchell J. Krebs
President & Chief Executive Officer

April 26, 2021

Dear Stockholder:

Itis my pleasure to inform you that the 2021 Annual Meeting of Stockholders of Expedia Group, Inc. wil again be a completely.
virtual meeting, conducted solely online on June 9, 2021 beginning at 10:30 a.m., Pacific Time. You will be able to attend the 2021
Annual Mesting by logging in at www.virtualshareholdermeeting.com/EXPE2021

‘The attached proxy statement provides information on how to participate in the 2021 Annual Mesting, how to vote your shares, and
‘explains the matters to be voted upon in detail

Your vote is very important. Whether or not you plan to virtually attend the 2021 Annual Meeting online, please take the time to
Vote. You may vote over the intemet, as wel as by telephone, or by mailing a proxy or voling instruction card. If you participate in
the 2021 Annual Meeting, you may also vote your shares online at that ime if you wish, even if you have previously submitted your
Vote (other than shares held through the Company’s 401 (k) plan, which must be voted prior o the meeting)

Sincerely,

Peter Kern
Vice Chairman and Chief Executive Officer
1111 Expedia Group Way W.

Seattie, Washington 98119

Couer Mining

Expedia Group



Board and CEO Letters (continued)

LETTER FROM THE CEO

Inovio Pharmaceuicals, Inc 660 W. Germantown Pike Sute 110, Plymoth Mesting, Pennsylvania 19462 | Dated: March 25, 2022

Letter from our Chairman and Chief
Executive Officer

To the Stockholders of Inovio Pharmaceuticals, Inc.:

Notice is hereby given that Inovio Pharmaceuticals, Inc. will be holding its virtual Annual Meeting of Stockholders on May 16, 2022,
at9:00 a.m. Eastern Time. Online access to the meeting will begin at 9:00 a.m. Eastern Time. Stockholders will not be able to
attend the meeting in person.

Dear Stocknolder
“The virtual format of the 2022 Annual Meeting will provide stockholders with the same rights and opportunities to paricipate as they Hope an . ows us 0
would have at an in-person meeting. Ifyou plan to attend the meeting, piease check hitp:/irinovio.cominvestors for updtes prior
tothe meting date. capaciy o h st the abily o profcta e hrzon bt han the curen one g that he bestis yet 0 come:For s,
this s much more than a slogan: s the povier tht dives u
You can attend the meeting by accessir and entering the 16-digit control number ouing VercadoLibe .
on the proxy card you previously recelved; f you hold your shares in “street name” (L., through an account at @ broker or other o Hariong responsiaiy we dd
nominee), please follow your broker's or nominee's instructions you previously received to obtain your 16-digit control number or this aiso wih a purpose:
otherwise attend through the broker or nominee. millons of peopl in Lain America. e,
ter every 02y, taking our business and 1 ok

Alist of stockholders of record will be available for examination by stockholders on the meeting website during the meeting. In
addition, for the ten days prior to the meeting, the list will be available for examination by any stockholder of record for a legally
valid purpose at our corporate headquarters during regular business hours. To access the list of stockholders of record beginning
May 6, 2022 and until the meeting, stockholders should email investor.relations @inovio,com. Sincerely yours,

O behalf of the board of directors, | wouid like to express our appreciation for your confinued interest in MercadoL bre. We look
d the 20 ng your pr

‘The Notice of Annual Meeting of Stockholders and Proxy Statement, which describes the formal business to be conducted at the
meeting, follows this letter.

Aer reading the Proxy Statement, please promptly mark, sign and return the enclosed proxy inthe prepaid envelope (for maiing in s G

the United States only) to assure that your shares will be represented at our Annual Meeting. Your shares cannot be voted unless e Board, President
you date, sign and return the enclosed proxy, vote your shares using the automated Interet or phone system or vt online at the Gt Exec i
meeting. Regardless of the number of shares you own, your careful consideration of, and vote on, the matters before our
stockholders are important.

A copy of our 2021 Annual Report is also enclosed.

If you wish to submit a question, you may ask a question before the meeting beginning at 9:00 am Eastern Time, on April 11, 2022,
and until 11:59 p.m. Eastern Time, on May 15, 2022. To submit a question, you may log into www.proxyvote.com and enter your
16-digit control number. Once past the login screen, click on “Question for Management,” type in your question, and click “Submit.”
Only questions pertinent to meeting matters will be answered during the meeting, subject 1o time constraints.

1f you have not voted your shares prior to the meeting, you will be able to vote your shares electronically at the 2022 Annual
Mesting by clicking "Vote Here" on the meeting website. Whether or not you plan to attend the meeting, you are encouraged to
Vote your shares prior to the meeting by one of the methods described in the proxy materials you previously received.

‘The Board of Directors and management look forward to connecting with you at the Annual Meting

Very truly yours,

-

J. Joseph Kim, Ph.D.
Chief Executive Officer

Inovio Phamaceuticals nc. f 2022 Proxy Statoment

Inovio Pharmaceuticals MercadolLibre

A Letter from Our ROYALTY PHARMA

Co-Founder and CEO Letter from our Chairman
and Chief Executive Officer

Last spring, | wrote our first public letter to shareholders as part of our IPO prospectus. In that letter | aimed o introduce you to

Recursion by explaining our mission, our vision and by giving you a sense of the kind of company we strive to build. o 28,2022

Here, in our first letter, and in each annual letter going forward, | willlay out for you as
transparently as possible the key achievements and challenges we faced over the prior year. In addition, | will aiso lay out

Dear Fellow Sharcholders:

many of the most critical questions and areas of strategic interest for us looking forward. While perhaps uncommon today, | \o:». o v Board), it is o e o
feel that candor is a critical ingredient in achieving our mission. We are in the earliest innings of what | believe will be a (08 "Time) on Thursday, lune 23, 3022 o
fundament!ansiomatonof e bopharma ndustyn e comig decades We wil b agressive naur i o ead s

shift and we will undoubtedly have both and failures. With st between s past year Wefre proud of the wark

has done with our

hope
us and our shareholders, as well as to maximize the proportion of ike-minded, long- (evm ovesos oo sharaholerbese
You should know what kind of company we are today and aim to become in the future as you consider joining or continuing to
be a part of our mission as a shareholder.

e g v
3 ' our employees,

broad rangs
partners, the community, suppliers, and of course, our shareholders

Now that the purpose of this letter is ciear, and an expectation for transparency has been established, let me share with you
how we grew as a company in 2021, what we accomplished, what challenges we faced, and what we are focused on in 2022

Despite the challenges, we could not be prouder of the strong financial performance and strategic

and beyond.
compounding growth
“As we pursue our
2021 — The Year of ‘When we founded Recursion in 2013, we had a few key hypotheses including: oo sumpertour foster the Board our *
parters’ abily to meet b
the Map a.Images, combined with sophistcated computational approaches, could give fise healthneeds by it tiviotation
to:a new kind of -omics that would be less expensive, more scalable and ncreasing occess to and

‘somewhat orthogonal to previously established high-dimensional datases. Aap

Annual Meeting. Mr.

g vid Hodgson
aiso recognize our
o odgsonisVice hatvan of ener A andcrtof h BoardofDecor af e, e 30

.In biology, structure suits function, and as such the new image- hased omics we responsibility to create. i Pt
ssefulin dels of value for ol our
not just the what of biology, but also ‘o o stakehalders. We are June. He has
P — 3 forhis

c.Ifthe two hypotheses above are true, and if we could both scale and create ethical business ‘We believe our diversity of experiences, perspectives and skills contributes to the Board's effectiveness
relatabilty of data across time and between experiments, then we could build a cti the
map of biology and navigate that map to discover new medicines with less 7 3 all Committee
bias, more speed and more scale, ultimately industrializing drug discovery. trust,supporting our chairs and members.

partners and fostering
research and patient
advocacy.”

I the years since, we convinced ourselves (and our partners, investors and other matters to be
stakeholders) that the first two hypotheses were likely to be true. Fast forward to

mid-2020, with tens of millions of experiments and several petabytes of

Voted on at the Annual Meeting,
urnishing proxy.

proprietary phenommics data in our hands, it feltlike we were on the precipice of R as
making an earty judgment about our third and most critical founding hypothesis. @rbime b by telephone
Using data from a small subset of CRISPR-based gene knockout and small Chief Executive Officer proxy card.
molecule profilng experiments, we buit our first real map of biology in which we Aswe look ahead, fsb
chine learming and Al 1o predict how any two tested genes or molecules Sharhader value creation, with th abiity o delvet posiiveimpacts t ol o our stakehalders. We
m\ghl interact with each other, even without physically testing them together. This oo
was a seminal moment for Recursion - if we could predict whether different
actions on biology (€.g. a gene knockout, addition of a protein or a small Sincerely,
molecule) might interact with other actions on biology without testing all possible
combinations, we could scale our exploration exponentially; the results of a set of # w%«
physical experiments that might take 1,000 years to conduct using our previous

approach could now be predicted after just a few months worth of data generation,

Pablo Legorreta
and the best of those predictions could potentially be navigated to new medicines. &

Chairman and Chief Exccutive Officer
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Board and CEO Letters (continued)

(3) SEMPRA

March 29, 2022

Dear fellow shareholders:

We are pleased o invite you to attend our 2022 Annual Shareholders Mesting, which is scheduled for Friday, May 13, 2022, at
am., Pacific Time. This year's meeting wil be held virtually and the accompanying proxy information outlines how to participate
and the matters that will be voted on at the meefing.

in large part due to the lingering impacts of
COMID13/ e are proud it oo smployse nave coneisry emonsiaiod oslonse e oce of hess challenges and a
steadfast focus on safety,

At Sempra, wo ar fooused onbuling essental anergy networks, apaling breakthTough deas with scale and reach, and

energi ple 10 help shape a beer fulure. As our society’s priorities change from time to time, our company's strategic vision
coniinoes 1 evolva 10 bSter mael the neads o our customers. For examole, sustainailty a3 MoVed 1o he cenier of our usness
strategy as we work to be more responsive to the needs of society by promoling energy diversification, resiliency, and affordable
energy access. This strategic direction builds on our in social and governance practices.

We e id community safety,

workforce and leadership deve\opmem and dwerswy and Inclusion, which have bee pnormes 2l our company since s ncopion
oard Since its formation, rd has

andor people ofcolor. Today,58% of our oot menmbere e women andior people of color. ko hackgrmmds perspectives, and

skills of our board members bring a wealth of diverse experiences to our business and demonstrate that differing perspectives are.

‘encouraged and valued throughout our organization.

‘This year, William D. Jones, our current Lead Independent Director, is not standing for reelection and wil retire from the board
following our Annusl Sharaholders Meeting, nghtof s, the board has nclcated ha tintends 1 speaint Gyl I (C1) Warner
our current Corporate Governance Corn: air, to the role of Lead Independent Director upon Wiliam's retirement. William

8 dréetor Sice Semprarsincaplion and has served in severalleaderah posiions on our board, mcluding Lead
Independent Director for the past three years. We are truly grateful for his commitment to Sempra, our shareholders and all of our
stakeholders over the years and for his invaluable contributions (o our company.

We continue to find great value in progam and are g wswssmns and esdback wo

have received from our investors. These recurring hape our policies

and iiiatives wih a view {oward providing durable, ong-term value o0 ot owners, Duing out mostrecent engsgemen( season,

we engaged directly of. g shares of k. William and

CJ participated in Cvera o hess coertons

Wi i yaars Ancual Sharshalders Mooting being el vl t has with

{o partipate in a manner ha the meeting wil focus on the
tined i 2 moeting notice. For more nformation 8bout our business. our 2021

Annual Report is

Please review the accompanying materials and promptly vote your shares. As in past years, you can vote in advance of th
meeting by telephone, via the Internet or by completing, signing, dating and returning the accompanying proxy o voting instruction
card

On behalf of your board of directors and managemen, we appreciate your vote and thank you for your continued investment in
Sempra.
Sincerely,

Jeffrey W. Martin
Chairman and Chief Executive Officer

Sempra

&,
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April 13, 2021

Dear Fellow Sharcholders:

¢ cordially invited to attend the annual meeting of sharcholders of Voya Financial, Inc. (the
‘Cnmp'my") on Thursday, May 27, 2021, at 11:00 am., Eastern Daylight Time. The annual meeting of
sharcholders will be held as a virtual meeting only. accessible at the following website address:

st itaharcholdermesing.com/VOYAZORI The enclosd i of annal mestin and proxy sttt
escribe the items of business that we will conduct at the meeting and also provide you with important
information about our Company. including our practices in the areas of corporate governance and exceutive
compensation. I strongly encourage you to read these materials and then to vote your shares.

Our Board is ac

ely engaged in strategic planning
s an impactful year by several measures for both Voya and the U.S. We took several actions to help

Americans address COVID-19 relted challenges, our employees adapted and pivated to help us deliver the support
and guidance that our customers need during this critcal time, and we worked to complete the divestiture of
substanially all of our Individual Life and other legacy non-etirement annuities business. At the same time, we
continued to execute on our workplace and institutional client-focused strategy and, despite extraordinary challenges
relted 10 the global pandemic, we concluded 2020 with sirong t0p and botton- !m= o Assevards o he

ipany, the Board spent 4 sigificant amount of time overseei the pandemic and providing
guidance to management that led to solid organic growth across our businesses. | (have provided more detail on
Noya's 2020 accomplishments and plans in my annual leter to shareholders in our 2020 annual

2 our response

Our Board is comprised of diverse and independent directors with skills and experiences to support our
strategy and position us for long-ters

We welcomed two new directors to our Board, Aylwin B. Lewis, in 2020, and Yvette S. Butler, in 2021
Aylwin brings to our Board more than 35 years of experience in leading roles at several well-known brands,
where he achieved significant financial and operational results. Yvette brings over 25 years of experience in
financial services, where she distinguished herself as a strategist and leader in the provision of wealth advisory,
banking and financial planning solutions. Aylwin's and Yvette’s experience and insights will benefit all of our
stakeholders as we focus on achieving our vision to be America’s Retirement Company. We believe our directors
bring a well-rounded variety of diversity, skills, qualifications and experiences, and represent an effective mix of
deep company knowledge and fresh perspectives.
Our annual shareholders’ mees

result of positive feedback from our sharcholders, we are excited to once again hold this year's annual
meeting virtually, as we have done since our IPO in 2013. This format will continue o enable us t use
technology to open our annual meeting to shareholders all over the world and improve our communications with
shareholders while sill providing shareholders the same opportunities to vote and ask questions that shareholders
have at in-person meetings. We belicve this format is particularly effective in the current environment as we
strive to protect the safety and well-being of our sharcholders, employees and other constituents.

On behalf of the Board and the management team, T would like to thank you for your continuing investment
and support of Voya Financial.

Very truly yours,

Rodney O. Martin, Jr. Chairman and Chief Executive Officer

Voya Financial



Table of Contents

The Table of Contents (TOC) enables readers to find content within the proxy statement. As proxy
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Proxy Summary

Proxy summaries go beyond SEC compliance requirements by highlighting key information found
elsewhere in the proxy statement. Many proxy summaries highlight corporate goals, strategy, and
performance, as well as voting recommendations and Board snapshots.

Proxy Summary

inthis ary is for your i i y

contained in this a or carefully. . or that

o ERi PROXY STATEMENT SUMMARY

2 areinactive textual

This summary highlights certain information contained elsewhere in this Proxy Statement. This summary does not contain

NOTICE OF There are four ways. all of the information that you may wish to consider prior to voting. Please review the entire Proxy Statement and our Annual
ANNUAL MEETING tovote: Report on Form 10K for the fiscal year ended March 31, 2021 (the “Annual Report”) for more detailed information.
OF STOCKHOLDERS .
ﬁ 52 C?)J 2021 Annual Meeting of Stockholders (the “Meeting”)
Date Meeting Details VOTING ELIGIBILITY
MONDAY «byInternet at “bytolifree *by completingand  + by attending and Only stockholders as of the close of business on June 7, 2021 (the “Record Date”) are
ot ot proxyvote.com, telephoneuntil 11:59  mailingyourproxy  voting at the virtual eligible to vote at the Meeting or by proxy and each such stockholder shall have one vote
24hoursaday.seven  pm.EasternTimeon  cardsoitisreceived  Annual Meeting DATE for each share of common stock held on the Record Date.
days aweek, until June 13,2021t prior tothe Annual by visiting August 3, 2021
Time 11:59pm Eastern ~ 1-800-690-6903(be  Meeting (if you www.virtualsharehold VOTING METHODS
Time on June 13, sureto have your received printed ermeeting.com FEFORETHE MEFTING
200PM 2021 (have your Notice or proxycard  proxy materials); ASAN2021, where TIME BY INTERNET Go'to . promwote.com forvoling instructions orscan the QR code on your
inhand whenyou all: ot s et T= then castyour vote elecronically by 11:59 p.m. (Easern Daylight Time) on August 2, 2021

visit the websit

questions (before

and during) the

Annual Meeting

(have your proxy

cardinhand when BY MAIL You may promply mail your completed and executed proxy card in the postage-paid
D] oo, it o s o Comsny o or i o it 2, 261

e Instructions provided by the recorded message t vole your shares by telephone by 11:59 p.m.

VIA WEBCAST BY TELEPHONE You may call 1-800-690.6903 on a fouch one telephone and fllow the
meeting.comVTOL2021

(Eastern Daylght Time) on August 2, 2021

you visit the website).
DURING THE MEETING

) ) VIRTUAL MEETING Go s sisiscocnsi o an lowthe posed
Our Board of Directors Recommendation: srctons Yo il s e 16t contrl number nclod on yourNotce o ranet

5 Avallabilty, your proxy card or the voling instructions that accompany your proxy materials

Nominees receiving the largest

The election of Dustin Moskovitz, Sydney Cz
Proposal 1 he election of Dustin Moskovitz, Sydney Carey, number of votes “FOR" such FOR Business of the Meeting
and Matthew Cohler as Class | directors.

nominees are elected as directors ‘Board Vote. See Page Number
1 Propesats Recommendation formore normaton

The ratification of the appointment of

Proposal 2 PricewaterhouseCoopers LLP as. T;.rv independent Malority of vt . con 1 cectonorDiectors FOR each nominee =

ending January 31, 2022. 2 Advisory Vote to Approve Named Executive Officer Compensation FOR 66

3 Aoprovalofthe 2021 Equity Incenive Plan FOR 67

4 Ratiication o the Company's Independent Auditrs FOR 75

Asana 1 2021 Prosy Statement Brisow Group . i 2021 Prox Statement
Asana Bristow Group

PROXY STATEMENT SUMMARY

This proxy statement summary highlights information contained elsewhere in this proxy statement, which is first being sent
or made available to stockholders on or about March 30, 2021. This is only a summary, and we encourage you to read the

entire proxy statement carefuly before voting. P r oxy St at emen t

ANNUAL MEETING
S
Time and Date 9:30 a.m. Central Time on Tuesday May 11, 2021 u m m a ry
Place Virtual meeting at www.virtualshareholdermeeting.com/cde2021 To assist you in reviewing our proxy statement, we have summarized several key topics below. The following
description s only a summary and does not contain all of the information that you should consider before voting. For
Record Date Wednesday, March 17, 2021 more complete information, you should carefully review the rest of our proxy statement, as well as our Annual

Report to Shareholders for the year ended December 31, 2020.
Holders of common stock as of the Record Date are entitled to vote. Each share of

Voting common stock is entitled to one vote for each director nominee and one vote for each of
the proposals to be voted on. ANNUAL GENERAL MEETING OF SHAREHOLDERS INFORMATION
You are entitled to attend the Annual Meeting only if you were a Coeur stockholder as of
Attendance the close of business on the Record Date or hold a valid proxy for the Annual Meeting.
5 The Annual General Meeting can be
Wednesday, June 9, 2021 at $:00 am.
s lal000e1 | accessed virually via the Interet by visiting
VOTING MATTERS R D EIen EE ) www.virtualshareholdermesting com/ESGR2021
————————
Coeur Board Voting Page Reference
Proposal ecommendation (for more detail)
Your vote s very important and we urge you to
1 Election of nine directors named in this Proxy Statement FOR each nominee 15 April 13, 2021 ;‘ale as ijm;s, nﬂss&bl? SE‘ uestion and
nsuwer No. 10 for voting i
2 Ratification of the appointment of Grant Thomton LLP as Coeur's FOR 39
independent registered public accounting firm for 2021
VOTING MATTERS
3 Approve an amendment to the Coeur Mining, Inc. 2018 Long- FOR the amendment 40
Term Incentive Plan to increase the number of shares of
‘common stock reserved for issuance under the plan by Proposal o RaaoEert Page R
oo ote Recommendation
‘Approval of an amendment to the Fifth Amended and FOR Page 67
4 Vote on an advisory resolution to approve executive FOR 79 1 Restated Bye-Laws of the Company to declassify the (Proposal No. 1)
compensation Board of Directors over a three-year period
We will make a charitable contribution of $1 to Hire Heroes USA for every Election of Directors: To vote on a proposal to elect FOR the Director 7 (Nominee Biographies)
stockholder account that votes. Coeur is committed to recruiting, X 2 ol s oo by our oo e oo a5
supporting and integrating veterans into our operations through our shareholders, or, If Proposal 1 is not approved, to
Coeur Heroes program, launched in 2018. Coeur Heroes allows past and hold office until 2024
phresem ser\f/ice membe;slto us: (hedsfp'ecial skills they developed during 3 Ao oo ot s xeoue FoR e —
their time of service to help make a difference at our operations. Compensation alysis)
Page 54 Summary Compansation Table)
HIRE HEROES s Prosomaa
Ratification of KPMG Audit Limited as the FOR Page 70 (Proposal No. )
Independant Registered Public Accounting Fim for Page 10 (st and on v Foes
2021 Table)

Enstar Group Limited / 1/ 2021 Proxy Statement Table of Content

Couer Mining Enstar Group



Proxy Summary (continue

PROXY STATEMENT SUMMARY

HOME POINT CAPITAL INC.

2211 Old Earhart Road, Suite 250, Ann Arbor, Michigan 48105 Proposals
Proxy Statement ‘This section summarizes and highlights certain information contained in this proxy statement but does not contain all the
Summary Information information that you should consider when casting your vote. Please rey e entire proxy statement as well as our annual

report to stockholders for the fiscal year ended December 31, 2021 (the “2021 Annual Report’) carefully before voting.

2022 Annual Meeting of Stockholders Proposal 1 Board Recommendation and Page Number

: Election of three Class Il
Date: June7,2022 Directors for a three-year | (/) The Board recommends a vote “FOR" Adam Bain, Puco Keffer and John Rice.
Time: 11:00 a.m. Easter Daylight Time term ending at the 2025
Annual Mesting of See “Proposal One - lction o Diectors” beginning onpage 9 of tis prosy
Location: Virtual annual meeting of stockholders conducted via live Stockholders statem
audio webcast at:
wurw.virtualshareholdermeeting.com/HMPT2022. "
Directors
Record date:  April 8, 2022 R V——
2071 Aot ,..4 o Name Primary Occup: Age’ Independent A C G
Annual Meenng, are available at www.proxyvote.com. To view this material, you must have available me 15.4 git Eric Wu (Chairperson)  Chair & CEO, Opendoor Technologies 39
Control mumber located on the Notice of mtornet Availabilty of Proxy Matorals mailod beginning on or about Adam Bain ** Co-Managing Partner, 01 Advisors 48 . ..
April 14,2022, on the proxy card or, if shares are held in the name of a broker, bank, or other nominee, on the voting Cipora Herman CFO, LA28, The Los Angeles Organizing Comittee for 48, . CHAIR
instruction form. the Olympic & Paralympic Games 2028 +
More information about the Annual Meating is described under the heading “General Information About the Annual LT (D) Eo i i | . .
Meeting.” Pueo Keffer ** Managing Director, Access Technology Ventures 0 . .
Jason Kilar CEO, Warner Media, LLC 50 . CHAIR
Voting Matters and Recommendations
John Rice ** CEO, Management Leadership for Tomorrow 55 . .
Board of Directors. Glenn Solomon Managing Partner, GGV Capital 53 . CHAR
ltem Recommendation
e * Ages are as of Aprl 8, 2022 CHAIR = Committee Chair udit Committee
Election of Directors (see ‘ltem 1) FOR Each Director <+ Gl dvetor mominee + = Financial Expert € = Compensation Committee
Advisory Approval of our 2021 Executive Compensation (see “ltem 2) FOR 6= Nominating and Corporate Governance Commitiee
gﬁgsz;ey:,;e;wal of Frequency of Stockholder Vote on our Executive Compensation For every ONE YEAR Director Highlights
Fatioaton of B00 USA, LLF a3 Independont Feqisored Publie Accounting Finm o ron One of the primary functions of our Board s to provide oversight and strategic guidance to senior management, including

o 47 over
2022 (see “ltem 47) stockholders are being served. It is therefore essential that the Board be composed of directors who are qualified to

. effectively support our growth and commercial s(rategy We believe that our directors bring a well-rounded variety of
experience, industry backgrounds and diversity to the Board and represent an effective mix of skills and perspectives to

The folowing summary provides generaliformation about Home Point Cepital nc (ogether wit s subsidaries ‘we,
e “Company” unless the context otherwise requires). and highlights information contained elsewhere in this

proxy starement This summary does not contain all of the information you should mnsrdsr when dsc:dmg how to vote your meet the challenges of our commercial and strakeglc goals.

shares. asting your vote, pleass carefully

review the entire proxy statement and our 2021 Annual Report on Form 10-K (the * 021 Annua/ Rspm‘t y The 2021 Annual Balanced Mix of Skills, Qualifications and Experience

Report accompanies this proxy statement and was previously filed with the Securities and Exchange Commission (the.

“SEC") on March 17, 2022. porat INDUSTRY

website, We have indluded our website address in s inactive textual iy. i

cur wobsilo 5 notncorperatod by reforence i hs provy iement PUBLI AND RISK 7]

CURRENT OR FORMER PUBLIC COMPANY ExecuTIVE™ N

owversiTy* - I

@ executivein tec

Home Poiot Captal Inc. | ‘Opendoor Technologies Inc. // 2022 Proxy Statement 1

Home Point Capital Opendoor Technologies

PROXY REPORT 20227

PROXY STATEMENT SUMMARY PROXY STATEMENT
SUMMARY

This

About the 2022 Anual Meeting of Sharsholders ‘The following section is only a summary of key elements of this Proxy Statement,

DATE & TIME and is intended to assist you in reviewing this Proxy Statement in advance of the
Wednesday, May 25, Annual Meeting. This summary does not contain all of the information you should
2022, at 8:00a.m. CS.T. consider, and you are encouraged to read this entire Proxy Statement before
DATE AND TIME LocATION RECORD DATE PLACE
e e Voting Matters and Board Recommendations
Tuesday, June7, 2022 Lvewal caveat At 2022 A T
10003, Ease Time i iuslhareholdermesting com/PENNZ022
.com/PXD2022. Instructions on
how to attend and participate BOARD
Mo to Vet via the intemet, including how PROPOSAL  DESCRIPTION RECOMMENDATION  PAGE
to demonstrate proof of stock
ership, ted at Election o the Companys 12
VIATHE INTERNET oY TELEPHONE By AL DURING THE MEETING e 1 diector nominoes amed nthis FOR exchof 16
s o www.virtualshareholdermeeting oo the director nominees  1&
ww proxyvote cor o doldmesing ~com/PXD2022.
avalable 2477 com/P
recorded matuctions enveope = Ratifcation o the selection of
RECORD DATE 2 Emevng e o 0
March 31, 2022 pendent registered
publc accounting fim for 2022
Annual Meeting Proposals
Approval, on an advsory
Proposal Board Vote Recommendation 3 aofneCompanys. FoR .
Proposal : lection of Clas I Directors FOR each Nominee. ® Compensation
Proposal 2 Raifcation of Appointment of Independent
Regstered Public Accounting Firm foR u
HOW TO VOTE
Proposal 3: Non-binding, Advisory Vote to Approve the 2021 Business Highlights
Compensation of Named Executive Officers foR " Internet
Proposal 4: Approve the 2022 Long Term Incentive Compensation At www.proxyvote.com
Plen FOR s until May 24, 2022
DELIVERED STRONG RETURN OF CAPITAL
General By Telephone CASH FLOW TO SHAREHOLDERS
“The board of directors (the “Board of Directors” or “Board")of Penn National Gaming, nc. (*Penn National”‘Penn; “the Company.” “we;" " 1-800-690-6903
e our) i ot povie 0 b votd  h 202 vl Meeting ofShrehldrs Gh -mus Mesting. This sy ssment e sy until May 24, 2022
Statement’) provides 0 " ) Meeting, Sharehold
not need 1, at the close o business on Apri 8, 2022, you were a shareholder ofrecord or held shares By Mail O
through a broker,bank you e by telephone o by mail. For shares held through a i C T e
broker, bank you instructons to your broker, Please refer to information e
roxy card before May 25, 2022 Cirimae
from your roker,bank or other nominee on how 1o subrit vting instructios. g y shareholders throv
During the Meeting plus-variable dividend
“The Annual Meeting will be a“irtual meeting” of sharehalders, which will be conducted exclusively oiine via audio webcast. You willbe abe to Goto program and opportunistic
attend the virtual You 1o vote your shares RS ST share rep
clectronicall enabe greater shareholder atendance and _com/PXD2022
4 PIONEER NATURAL RESOURCES 2022 PROXY STATEMENT.

Penn National Gaming Pioneer Natural Resources



Proxy Summary (continued)

Proxy Summary

Directees”) of PROG Holdings, Ine. [PROG o1 - Mg

2000 fiscal year

22

Annual Meoting Logistics

= ® J

Bate. Time Place.
May 24, 2022 900 am. local time Tree Litthe Amwvica Hote! | Aprl T\, 2022
500 Seuth Main Street
‘Salt Lake City. Utah 84101

"
Annual besting.
Admisshon
reprsentatives.
Mattors to be C and Voting
1 “ran-
Sharehokiers.
2 vt i
3 Batty the appeictman of farit & Yousg LLS ks PHOC Malding indepantent pom
Pegtared publis sooountine fire for 2023
g . v
5 o ron
P g e 28 ey Stemmara '

PROG Holdings

Proxy
Summary

- This summary highlights nformation contained elsewhere in this Proxy Statement. This summary does
© not include all of the information that you should consider, and you should read the entire Proxy
Thursday,lune 23,2022 Statement carefully before voting.
Who We Are
Time:

of
biopharmaceutical industry. Snce our founding in 1996, we have been pioneers in the royalty market,

300am.
U Eastern Daylght Time.

We have

small
assembled a portfolio of
Place: of many of the industry's
ety and e T ot ot ot & o' T, et
Merck's Januvia, Novartis’ Promacta, Vertex's Kalydeco, Orkambi, Symdeko and Trikafta, and ten

110 €35t 59" street
New York, New York

Proxy Summary

PROXY SUMMARY

VOTING MATTERS AND BOARD RECOMMENDATIONS WAYS T0 VOTE
1 To lect three Class | Directors for athree-yearterm o somine @
2 To. vnl‘eman ”vlsa:y resolution to approve FOR
BY INTERNET
3 DN o e
4 K vwzlt;:;:ucru;;.;:;: appointment of Ernst FOR
BOARD OF DIRECTOR NOMINEES
DIRECTOR Auort COMPENSATION BY TELEPHONE
v o P
e .
e W e
s D . £
i EEE
James C. Stephen 3 2010 . BY MAIL
Etliott Hill 58 2020 . seepased
e o .

DIVERSITY OF BOARD
TENURE GENDER ETHNICITY AGE

60 years average age
“‘ ’) ‘ 2021 ACTIvITY

el  Boardmeotiogs and 14
Committee meeting:

®-02yers  C-s0yers ®-ate *Atleast 78% atendance at il
® . 25yeas  ©-10kyears ®_femate © - Nonwhite Board and Commitee meatings
1 2022 roxy Statement S—

Weber

o
: m e
Our Structure
W wr ncrorstd e e of s s ety 520 Wecomltdn
‘Select Market (“Nasdaq”') on June 16, 2020 under the symbol “RPRX.” Our IPO was conducted
" oo, onretrany 1, 2020 Trough v
") that owned an Irish Unit Trust (“Old
RPI"), exchanged ti
e
the bt ffe Holdings Ltd. (“RP Holdings”) through
e el ane 2 0
(“RPI), which is an
e eement
PI"OXY Summary ‘
This. a r by our use at our

2021 @ )
Annual Meeting will be held on January 5, 2022 at 1:00 p.m. Pacific Time, via live audio webcast at
‘www.virtualshareholdermeeting.com/Z52021 The Notice of Internet Availability of Proxy Materials (the “Notice’) containing

1o access this Proxy Stater .l 10K for the fiscal year ended July 31, 2021 s first

being mailed onor about November 24, 2021

Ways to Vote
Via the Internet By Telephone By Mail At the Annual Meeting
— | ] H
Seepage o more detas Scepage7formore detas Seepage 7o more detis Scepage7formore detas
Voting Matters Voting Recommendations
ToclcttesClos gl rmth s dsciod Proposal 1 Theboardol drectorsrecommends avote
inthis ProwySatement to holdffice und e 2024 sl B |1 "FOR"the clctona eachof the thce director
mectingo stockholders o il thersuccessors are lected FOR" roninces nominatedby our bosrdof drectors
‘andaualed subect othekcatr death resgnatonce ndnamedinthis PromySitement a5 Clss |
removal direcorstoserve for athe-yearterm

Toratity the selection of ricevaterhouseCoopers LLP s Proposal2  Theboordof directors recommendsavate
urindependent registered public accounting firm for our O thoratfaond e ppoinmeri o
o

Secomting e or oty nding oy
31.2022.

QR T s oot

Executive Offcers,as disclosed in this Proxy.
tatement

Totransact other business that may properly come before.
the Annual Meeting.

Toapprave,onanon-binding advisory basi.the Proposal3  Theboardof directors recommendsavate
compensationofour Named Executie Offcers “FOR the approva v

[~} 1 2021 Proy Sttement

Zscaler




Questions and Answers

Provide a high-level review of frequently asked questions and answers pertaining to proxy and annual

meeting matters in a well-organized and easy to read format.

‘Academy Spots and Outdoors,Inc. 5

HOW DOES
THE BOARD

RECOMMEND
THAT I VOTE?

The Board recommends that you vote your shares:

“FOR" each of the two director nominees set forth i this Proxy Statement.

“ »  theraiiication of the appoiniment of Deloite & Touche LLP as our
FOR independent registered public accounting firm for iscal 2022

“FOR” the approval, on a non-binding, advisory basis, of the fiscal 2021
compensation paid to our named executive officers.

Q: WHowILL couNT
* THE VOTE?

Representatives of Broadridge Financial Solutions, our transfer agent, wil tabulate the votes
and act as inspectors of election

Q: Howpo1vore
MY SHARES
WITHOUT
ATTENDING
THE ANNUAL
MEETING?

I you are a stockholder of record, you may vote by authorizing a proxy to vote on your
behalf at the Annual Mesting. Specilically, you may authorize a proxy.

By Internet
If you have Internet access, you may submit your proxy by going to

[T] eniorqvotscom v oy lowing e hsvuctons onimw
=== complete an electronic proxy card. You will need the 16-digit control

number ncluded on your proxy Card n rder 0 vore by Internet

1fyou vote via the Internet, you do ot necd fo maila proxy card.

By Telephone
You can vate your shares from a touch-tone telephone by calling the
number provided on the voting website (www. proxyvote. com) and on
the proxy card. The telephone voling procedures are designed to
authenticate your identity and to allow you to vote your shares and
conlirm that your voling instructions have been properly recorded. You
will need the 16-digit control number included on your proxy card in
order to vote by telephone. If you vote via telephone, you do ot need
o maila proxy card

By Mai
‘You may vote by mail by marking your selections on the proxy card,
signing and dating the enclosed proxy card where ndicated and by

B g orhenise eumig o card n o postage paid onveipe

Zaad  (roiced 10you. You should sign your name exactly as f appears on the
proxy card. If you are signing in a representative capacity (for example,
s quardian, executor, rustee, cuslodian, atormey or offcer of &
Gorporation), indicate your name and e or capacty.

Internet and telephone voting will close at 10:59 p.m., Central Time, on June 1, 2022, for the.
vating of shares held by stockholders of record as of the Record Date. Proxy cards with
respect {0 shares held of record must b received no later than June 1, 2022. 1f you hold
your shares in street name, you may Submit voling Inslructions o your broker, bank or other

mail. Please refer to information from your bank, broker or other nominee o how to submit
voting instructions.

Academy Sports + Outdoors

Can | change my

vote after submitting
my proxy?

When are
stockholder
proposals and

director nominations
due for next year’s
annual meeting?

M Neoleukin Therapeutics, Inc

‘GENERAL INFORMATION

Stocknolder of Record: Shares Registered in Your Nome

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you
are the record holder of your shares, you may revoke your proxy in any one of the
following ways:

‘You may submit another properly completed proxy card with a later date.

‘You may grant a subsequent proxy by telephone o through the internet.

You may send atimely written notice that you are revoking your proxy to our
Corporate Secretary at 188 East Blaine Street, Suite 450, Seattle, Washington
98102

‘You may attend the Annual Meeting and vote online. Simply attending the
meeting will not, by itself, revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted

Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee o agent, you should follow
the instructions provided by your broker or bank.

To in next year's pr . your proposal must be
submitted in writing by December 1, 2022, to our Corporate Secretary at 88 East Bline
Street, Suite 450, Seattle, Washington 98102, and must comply with al applicable.
requirements of Rule 142-8 promulgated under the Securities Exchange Act of 1934, as
amended (the *Exchange Act’) provided, however, that if our 2023 Annual Meeting of
Stockholders i held before Apri 2, 2022 or after June 11, 2023, then the deadine is a
reasonable amount of time prior o the date we begin to print and mail our proxy

2023 Annual Meeting 1fyou wish to submit a proposal
(including a diector nomination) at the 2023 Annual Meeting of Stockholders thatis not
o be included in next year's proxy materials, the proposal must be received by our
Corporate Secretary not later than the close of business on February 11, 2023 nor earlier
than the close of business on January 12, 2023; provided, however, that if o 2022
Annual Meeting of Stockholders i held before April 12, 2022 or after June 11, 2022, then
the proposal must be recelved no earlir than the close of business on the 120th day
prior o such meeting and notlater than the close of business on the later of the 90th
day prior o such meeting or the 10th day following the day on which public
announcement of the date of such meeting i irst made. You are also advised 1o review
our bylaws, which contain additional requiremens about advance notice of stockholder
proposals and director nominations.

2022 Prowy Statement | 9

‘What is the Notice of Intenet Availability of Proxy Materials that | received instead of complete proxy materials?

EC rulg 0 fumish proxy 3 statement and our Annual Repor, by
d Intemet instead of i f our proxy o

stockholders. Most Notice of Internet Availabilty of Proxy the “Notice

wh tructions for accessing the proxy website or for o

‘copies of the proxy materials.

1t you want a paper copy of the pr for the Annual M nd for . ploase follow

the Notice for ption low d
reduces the materials.

How can | access the proxy materials over the Intemet?

You may view and also download our proxy materials, including our Annual Report, at www.proxyvote.com.
¥

‘Who can vote at the Annual Meeting?

Only stockholders of record as of the Record Date will be entitied to vote at the Annual Meeting. On the Record
Date, 723 nd entilled to vote.
Stockholders are not permitted to cumulate their votes in the election of directors.

Stockholder of Record: Shares Registered in Your Name
1, on the Record Date, your in agent,

record. As o record, you may attend the Annual
Meeting and vote electronically during the Annual Meeting or vote by proxy, or follow the intructions under
“How do | vote?” 1o vote prior to the Annual Meeting. Whether or not you plan to attend the meeting, we urge
You 1o vote by proxy or in advance of the meeting to ensure your vote is counted if you decide not to or are
unable to attend the virtual Annual Meeting.

Acushnet Holdings Corp.

2y ouesTions ano answers

How do | attend the Annual Meeting?

This year's Annual Meeting will be a virtual meting, which will be conducted entirely online via audio
webcast to allow greater participation. You may attend, vote and ask questions at the Annual Meeting by
following the instructions provided on the Notice to log in to www.virtualsharehokdermeeting.com/U2022.
I you are a stockholder of record, you will be asked to provide the control number from your Notice. If you
are a beneficial owner of shares registered in the name of your broker, bank or other agent, follow the
instructions from your broker or bank

The audio webcast of the Annual Meeting will begin promptly at 10:00 a.m. Pacific Time. We encourage
you to access the meeting prior to the start time. Online check-in will begin at 9:45 a.m. Pacific Time, and
You should allow reasonable time for the check-in procedures.

Willalist of

Alist of our record stockholders as of the close of business on the record date will be made available to

eeting at w 12022. In addition, for the ten
days prior to the Annual Meeting, the list will be available for examination by any shareholder of record for
alegally valid purpose. If you would lie to view the st please email ir@unity3d.com.

Where can | get technical assistance?

1f you have difficulty accessing the meeling, piease callthe phone number listed at
www.vintualshareholdermeeting com/U2022.

For th ing, i d the Board?

We plan to have a QA session at the annual meeting. Questions may be submitted during the annual
meeting through www.virtualshareholdermeeting.com/U2022. During the live Q8A session of the Annual
Meeting, we may answer questions as they come in to the extent relevant to the business of the Annual
Meeting and as time permits.

If I miss the. will

Yes, a replay of the Annual Meeting webcast will be available at our Investor Relations website at
investors.unity.com and remain for at least one year.

2 € Unty Software € 2022 Proxy Statement

Neoleukin Therapeutics

Unity Software




Proposals

Proposals and voting recommendations are key to proxy content. Provide an overview of each proposal
as well as a clear summary and the Board’s voting recommendation.

7"y BaNcoF
%, 4 CALIFORNIA TABLE OF CONTENTS
PROPOSAL |

PROPOSAL NO. 1

Election of Directors | Board Overview Election of Directors

The Company’s Board of Di of . which f the
Annual Meeting. the Norminating and C
Committee), the Board for re-election the Conan, Ms. Curran, Ms. Eusey, Ms. Hil, M.
Kalscheu, M Lashey. Ms. Sclogel M Schnl, e Sanewaj, W Thau,and M Wolf,eachfora an-yea o tht wil expire
atthe 2023 annual meeting of stockholders. Mr. clection at the

in this p

Current Board of Directors

Details Directors, bershi reflected in the following table.

BOARD COMPOSITION

[ —

Our Board of Directors cansists of ine members, Our Memorandum provides tha f Directors must be composed of between one and

Director

o G Suehe mersers The nmber o dietors  etermined from e ot by a st of the irectors, o Mlay 2021, Mr A, Wil Benedetto
exprssod i intenton toretirsfrom the Boardat theconclsio of is crrent texm and,sccordingy, it il en a the conclusan ofthe
Sarer,James A S 20 CoPresen Voo Vel Grow " w ot Mg Tre Board deermied tht aFective o th conclso o th Anral M, e s o he Board il b decrasedrom nine
Gurra, ary A, 65 207 Fomerexecutue vicepescent  Coporte
Sanking Chief Rk Offcr, MUFG Unon Bank m <
Eusey,Shannon . s 20m Crierxecutve Offce Bencon ore Adsors R
" " B
a "~ a Bourd e
Hil, Bonnie 6. © 207 esdent il Enterses LLC . "
B 8 S Our Board of Directors currently consists of eight members. The authorized
Ketschau, Dris P. T M Comore hector Fomer CrabmanofPockc M " s .8 number of directors may be changed only by our Board of Directors.
Lasey i 6 207 pondpstand Massging Member L Capta Advsors.
i3 c ™
Schiogel, Varia E. 38 2021 Managing Partner and Founder, Atwater Coplal LLC. M John D. Idol, our Chief Executive Offcer, serves as the Chairman of our Board of Directors, He has primary responsibility for providing leadership
o0 guidance 0 ur Bosed and or managing the sfrs four Board
Schnl, Jonan . 4 20 Exccutve Vic Presient, Speci Poject, Cariga " "
OurBoardof Drector s dvided it treecsses. Pursuan  ur Memrandu, our direcors re appined t the nnusl meetingofsharchldrs
Smovals RobertD, 75 2013 Fomner Presdentand CiefExecuve Offcer, West forapariodof thee years,vitheschdiectorsening unel he third annual mastngofshrsholdersFllwing isor hr slection Upan th exiration
Coast Bancorp MM of the term of a class of directors, directors inthat clss will be elected for three-year terms at the annual meeting of shareholders in the year of
meu Ao w6 a0 et Opersing Ofter g Coners Counse, Urtes uch exiation. Ay actionl drsctrships resutin rom anincrese i the umbe of diectors o 3 vacancy vl b drbuted smong the three
Taer Agency ™ " lsses s that, s el s possble,esch s wil consist of ane-thrd of ur drectors
Wolf, Jared M. 52 2019 Z:;::: *‘:: :::';:i‘;"é:‘x:":“:“f“ of c " Mr. Benedetto has expressed his intention to not stand for re-election to the Board at the Annual Mesting, Mr. Benedetto's retirement comes
- : after9 and 112 years of distinguished sevice s a director, having previously served as the Chair of our Audit Committee and as our Lead Director
Wycott, . Kirk 6 207 Managg Patne, Parit Financi Parners - forthelat e years. We wish o xpress our icere gratitude o M. Benedato autstandingsance tothe Company
ER e r———— Mariyn Crouthr,Steghen . Retma and Jea Toin e o | dectrs an i erm il i on the doe ofthe pcoring Arnusl Mectig
Lo Accrdingly,we e nomiating Ms. Crouther, M. Reitrman and s Tori fo re-cection s the Annual Meeing I lecte, each ofthem v
) - Serve s 3 Class | director until our annual meeting of shareholders in 2024 and uy and qualfication o
Asse by Comitee (AL M- Mot S
reion Nomiatng
R~ Enerpis sk Commitee (154
: Cenr oL
7 | smcorcairoma Aot oy Sttt | 2072

Banc of California Capri Holdings

Proposal No. 1

1 Proposal: Election of Directors
Election of Directors

The Board of Directors currently consists of eight members and is divided into three
our Class | directors, to hold classes. Each class consists, as nearly as possible, of one-third of the total number
of Directors, and each class has a three-year term. At each annual meeting of

folowing two. both of whom
offce untl our 2024 annual meeting of Stocknolders: Robert Skaggs, Jr. and David Siater

% o election of each of the above, uiess
anyoral
" ’ stockholders, the successors to Directors whose terms then expire will be elected to
590 “Our Board of Directors.” serve from the time of election until the third annual meeting following the election
VOTE REQUIRED and until his or her successor is duly elected and qualified, or until his or her earlier
e i o T il death, resignation or removal. The members of the classes are divided as follows:
have 1o afect on the slection o diractors.
THE BOARD RECOMMENDS YOU VOTE FOR EACH OF THE NOMINATED DIRECTORS. CLASSIDIRECTORS CLASSIDIRECTORS CLASS Il DIRECTORS
Zachary Bogue, Zavain Dar, and Robert Terry-Ann Burrel and Christopher Biake Borgeson, R, Martin Chavez
Hershberg, and theirtorms vl expre at Gibson, and therterms wil expire and Dean L, and thel terms will
the Annual Meating: ot o armal mesin of socklers expire at he annual meeing of
10 be held n 2023;a stockhaiders to be held in 2024

‘Any additional directorships resulting from an increase in the number of directors will be distributed among the three classes so
that, as nearly as possible, each class will consist of one-third of the directors. Vacancies on the Board of Directors may be filed
only by persons elected by a majority of the remaining directors. A director elected by the Board of Directors to fill a vacancy in
a class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the fullterm of
that class and unti the director’s successor is duly elected and qualified. The Board of Directors is divided into three classes
with staggered three-year terms may delay or prevent a change of our management or a change in control of the Company.

Each of Zachary Bogue, Zavain Dar, and Robert Hershberg is currently a member of the Board of Directors and, at the
recommendation of our nominating and governance committee, has been nominated for re-election to serve as a Class |
director. Each of these nominees has agreed to stand for re-election at the Annual Meeting. Our management has no reason to
believe that any nominee wil be unable to serve. If elected at the Annual Meeting, each of these nominees would serve untilthe
‘annual meeting of stockholders to be held in 2026 and until his or her successor has been duly elected and qualified, or until
the director’s earler death, resignation, or removal,

Directors are elected by a plurality of the votes of the holders of shares present by virtual attendance or represented by proxy
and entitled to vote on the election of directors. Accordingly, the three nominees receiving the highest number of *FOR” votes
will be elected. Shares represented by executed proxies will be voted if authority to do 5o s not withheld for the election of the
three nominees named above. If any nominee becomes unavailable for election as a result of an unexpected occurrence,
shares that would have been voted for that nominee wilinstead be voted for the election of a substitute nominee proposed by
the Board of Directors.

OT Micsteam o 2022 Prowy Sttement
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Proposals (continued)

PROPOSAL 1 @

PROPOSAL
Election of Directors ONE

The Board is divided into three classes, each class consisting of approximately one-thirdof | The Board unanimously Election of Directors
the Company's directors. The following directors' terms will expire at the 2022 Annual

Niecing ol gt o Perto st omes S Tkl hse drctos e | Fecommends a vote
consented to stand for re-election to serve until the 2025 Annual Meeting of Shareholders. the election of the

If any of them should become unavailable to stand for re-election at the 2022 Annual N N

Meeting, the Board may designate a substitute nominee. In that case, the proxy holders director nominees named P
named as proxies in the accompanying proxy card will vote for the Board's substitute in Proposal 1 to three- term.

nominee. year terms expiring at the

Additional information regarding the directors and director nominees of the Company is 2025 Annual Meeting. ‘and qualified, or until his or her earlier death, resignation or removal. OUR BOARD OF
set forth below.

. of one-t d

Our directors are divided into the three classes as follows: DIRECTORS
RECOMMENDS A

+ theClassidi it Dageville, Mark . Garrett, and Jayshree V. Ulla,
y in2024;

ector i and Qualificati

VOTE THE
ELECTION OF
. the i Kramer, ind Michael L Speis EACHCLASS I

ill expi i i DIRECTOR
NOMINEE

The following includes a brief overview of the experience, qualifications, attributes, and
skils that led to the conclusion that the directors and nominees should serve on the Board
at this time. an perience, mix
of skills and other qualites of the existing Board to ensure appropriate Board composition.
The Governance and Sustainability Committee believes that directors must have
demonstrated excellence in their chosen field, high ethical standards and integrity, and
sound business judgment. In addition, it seeks to ensure the Board includes members with
diverse backgrounds, sills and experience, including appropriate financial and other
expertise relevant to the Company's business.

e
3
g

Bri Carl M. Eschenbach, and

John D. McMah
tobe heldin 2023.

; ) {)
s oty et hars bk ho B s it hedrcrs enetirs ot drecors Vocn , 70%
nominees have an appropriate balance of knowledge, experience, attributes, skills and elected by the board of
expertise as a whole to ensure the Board appropriately ulfillsits oversight responsibiliies i i i i 7 of our 10
and acts in the best interests of shareholders. The Board believes that each director umber of di the fulltermof the BHEenoe
satisfiesits crteria for demonstrating excellence i his or her chosen field, high ethical v i i i et
standards and integrity, and sound business judgment. Further, each director or nominee it our L=
brings a strong background and set of skils to the Board, giving the Board competence
and experience in a wide variety of areas.

‘management or a change in control of Snowflake.

Each of Ms. Kramer, Mr. Slootman, and Mr. Speiser is currently amember of our board of
Facno : ‘ poara ¢
Vote Required forreelecti rector. Eachof

agreed to stand for i i ur

Under Michigan law and our bylaws, directors are elected by a pluralty. This means the
i e e elected to the open P

However, we have adopted a majority vote standard in our Corporate Governance o

Principles that will require any nominee for director who receives a greater number of her su

votes “withheld" for their election than votes "for” such election to prompty tender his or earlier death, resignation, or removal.

her offer of resignation to the Chair of the Board for consideration by the Governance and

Sustainability Committee. See “Majority Vote Standard" above for more detail

plurality of the votes of the holders of pr
directc ding v 7 of "FOR" votes will be

lected, i Lif authort for the three

s Shyft Group // 2022 Proxy Statement

Shyft Group Snowflake

Proposal 1

Election of Directors

The mermbers of our board of directors who exited in 2020 are Howard E. Greene, Jr., Edward L. Cahil, and Richard P. Valencia. Mr
Greene and Mr. Cahill retired from our board, having served since 2008 and 2009, respeciively. Mr. Valencia commenced
‘employment for a privately held company developing diabetes-related products in May 2020. While his new employer was not
eloping insulin delivery technology, due to the potential for his new ole to create actual o perceived conflicts of interest bets
M. Valencia and aur Company andor our third party collaborators, we requested that he resign as a director. The members of our|
ard who departed in 2020 did not resign as a result of any disagreement with the Company on any matter relating 1o our operations,
icles or practic

we .
our board of directors is currently divided into three classes, as follows:

urrenty have nine members of our boar

of directors and no Under our amended and restated ¢

tor and Bylaws,

Class I, which currently consists of Mr. Kim D. Blickenstaff, Dr. Kathleen McGroddy-Goetz, and Mr. Christopher J. Twomey,
whose terms wil expire at our 2023 annual mesting of stockholders:

Class Il which currently consists of Mr. Dick P. Allen, Ms. Rebecca B. Robertson, and Mr. Rajwant S. Sodhi, whose terms wil
expire at the Annual Meeting: and

Class Il which currently consists of Ms. Peyton R. Howell, Mr. Douglas A. Roeder, and Mr. John F. Sheridan, whose terms

will expire at our 2022 annual meeting of stockholders.

ach director in each class s elected for a term of three years and serves until his or her successor is duly elected and qualiied or
until his or her earlier death, resignation or removal. Directors may only be removed for cause by the affirmative vote of a majority of
the outstanding shares entitied ta vote upon an election of directors, voting together as a single class.

Because only approximately one-third of aur directors will be elected at each annual meeting of stockholders, two consecutive annual
meetings of stockholders could be required for our stocknholders o change a majority of our board of directors. Any additional
directorsh ting from an increase in the number of directors or a v

ncy may be filed by the directors then in offce.

continue to 2

We exp ihe most appropriate board structure for the Company on a reguiar basis and may make chang
the structure based upon the evolving nee I business, governance best pract piicable laws and stoc
exchange fisting standards, stockholder feedback, and other factors deermed relevant by our board of directors.

changes in

Election of Directors

Atthe Annual Meeting, our stockholders are being asked to vote for the three Class Il director nominees listed below 1o s
d of directors uniil our annual meeting of stockholders 1o be held in 2024 and until each of their successors has been elected and
qualified, or until such director's earlier eath, resignation of removal. Each of the nominees is a current member of our board of

directors whose term expires at the Annual Mesing. Each of these nomine

has consented o serve, if elected,

Majority Voting Standard

Historically, our Bylaws included a plurality voting standard for uncontested director elections. In response to stockholder feedback, in
February 2021 our board of directors amended our Bylaws to implement a majority voling standard for the election of directors in
uncontested elections, which reflects our evolving governance practices as the Company continues to malure. Pursuant o the
majority voling standard, in uncontested elections, directors will be elected by the affimative vote of a majorty of the votes cast by the
res of Common Stock present in person or represented by proxy and entitled to vote on the proposal at the Annual Meeting.
contested elections, which are elections where the number of director nominees exceeds the number of direclors Lo be elected at a
mesting of the stockholders, directors will be elected by a plurality of the votes cast at the mesting

Tandem Dibetes Care n 2021 Prosy Sttem
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Do’s and Don’ts

Often called “things we do” and “things we do not do,” these brief checklists summarize key matters
discussed elsewhere in the proxy statement, including executive pay and corporate governance practices.

These temporary cost savings measures were effective from April 16, 2020 to August 31, 2020. In addition, the
i it lculate i for the NEOs
based on the salaries earned, taking into account the temporary reduction, rather than stated base salaries. The
Compensation Committee also considered the impact of the COVID-19 global pandemic in making additional
compensation decisions with respect to our NEOs shortly after Separation. See “Compensation Program—Key 2020

Decisions Follow tion” and *. and Plan Design.
Elements of of three key
elements,designed to balance the important objectives of the program, 35 st forth below. Equlw awards are
comprised of units (“PRSUS") an (“RSUS").

Base Salary Cash  Attract and retain key executives
Guaranteed, short-term «_ lign with roles,
« Reward overall results for annual performance
Annual Incentive
ek shortterm Cash « Align payout with achievement of financial goals
. = Reflect individual performance
« Reward performance in achieving long-term objectives
« Align interest of executives with interests of shareholders
Long-Term Incentive Equity * Retain executives through multi-year vesting periods
Atrisk, long-term Awards « Eamed amounts reflect Arconic's performance relative
to peers
«_Reflect individual performance
Best Practices. The d practices that
the executive related matters.
and executive
 paying for p i x ing b s, using excessive

f pay discretion fi
the median of the peer group, providing above median | perquisites
pay for above average performance and taking into

consideration the executive's experience and scope of

1 x inst much larger companies

v b a
and comparable industries beyond a certain range of revenue

7 x RSUs or PRSUs until the

NEOs are significant Arconic shareholders awards vest

/ double-trigger vesting in the event of a change in | X not providing tax gross-ups on parachute or

the change in control payments

/ maintaining appropriate governance policies X not re-pricing stock options; permiting short sales,

including a

recovery policy or including evergreen features under our stock plan
on x dependent advisor to engage in

o take ad gt | o

in the area of

3

Arconic

EXECUTIVE COMPENSATION

The overall objective of /s executiv rogra of
manmer ot oot el nContM2os hem t asine ohgreim Shareholder yelue e tain rto onaerton the
interests of other stakeholders and not taking ndue financial risks. At the same time, the Compensation Comittee believes

and further s strategic intiatives. To achieve this goal, the compensation program is heavily weighted toward performance

(°AFFO"), dividends per share, and strategic and operational goals. The compensation program is structured on a foundation
that includes the following practices:

Annual incentives aligned with strategic business. A\ 1o reapped cash bonusorccuty avard

plan opportunities

Majority of executive compensation tied to rigorous
Is

performance gosls No single-rigger change of control benefits.

Anti-hedging policy prohibiting officers and directors
from engaging in derivative or other hedging

A
A o
A
A

Performance based equity payouts capped if
absolute TSR is negative

Significant share ownership requirements for
directors and executive officers

No agreements or arrangements containing tax
grossups or similar tax indemnification
Anti-pledging policy prohibiting pledging of securities
except under limited circumstances approved by the
Audit and Compliance Committee

Appropriate balance between shortterm and long-
term performance measures

Transparency with our shareholders on our
compensation program, decisions and practices.
Compensation Committee comprised solely of
independent directors

Engage independent compensation consultant

ﬂiid@d{idiii

Policy enabling Board to incentive
compensation under certain circumstances

Gaming and Leisure Propertes, e 2022 Prowy Statement. |

that the executive compensation program should enable the Company to attract and retain the executive talent needed 1o grow

based pay that is tied to several different categories, including total shareholder return (“TSR"), adjusted funds from operations.

vorce |G roposai Two

Our Compensation Policies and Practices

We have adopted the following compensation practices, which are intended to promote strong governance and
alignment with shareholder interests:

Performance.
We believe in a “pay for performance” philosophy, in which a majority of our Named Executive Offcers’
«  compensation, as well as a significant portion for other employees throughout the organization, is linked to

achievement of specific annual and long-term strategic and financial goals and the realization of increased
shareholder value. Approximately 83% of our CEQ's compensation and 65% of the average of all other Named
“atrisk” dof

Maintain Stock Ownership Guidelines.

To further align the interests of our executives and directors with those of our shareholders and to assure that our
executives and directors own meaningful levels of Common Stock throughout their tenures with Arcosa, the HR
Offcers, and

v The directors, Officers,
the policy, or
o ach , Named Execuive Officers,
an compliance

period.
to the following muliples:

Title Ownership Level
Chief Execuive Officer 5 times base salary
Chief Financial Officer 3 times base salary
Other Senior Offcers 2 times base salary
Board of Directors 5 times annual board cash retainer

Require Double Trigger for Receipt of Severance Payments.
, Inc. *2022CIC
ot e

Ou
Plan’), “double rigger” provision
v terminationof

to December 6, 2018 by our Former Parent.
¥ ot i e 2022 010 s el B cheusar o el o oo Exsm o o eeiica
eliminating the distractions inherent in change in control events.

Maintain a Clawback Policy.

v
or
required o be restated as a result of errors, omissions, fraud o other misconduct
Retain an Independent Compensation Consultant
DR e Gl 2 Tl e G T N i S
¥ executive compensation-related matters, to perform an annual total compensation study including compensation
e e e T et e ot e ok e T e
compensatior

Pronibit Hedging and Pledging Our Shares
Gur Inicer &g policy prohis executive offces, amployess, and direcors from pledging our secures or

¥ engaging n hacing o thartam rading ofcur sacuites, noading, without leation.sher sies or ransacions
I puts, calls, of cihr dervativ ransactions. See “Corporate Govemance—Ermpicyee, Offcer and Direcor
Piodging and Hoging Poliy.

Arcosa

Gaming and Leisure Properties, Inc.

financial and I results and individual program emphasizes “variable”

pay over “fixed” pay. We do not determine either “variable” or hxed" pay with reference to a specific percentage of target
total direct compensation.

Going forward, we intend to maintain this emphasis on “variable” over “fixed” pay as we believe this approach provides
appropriate incentives for our executive officers to drive our financial performance and create long-term growth.

Executive Compensation Policies and Practices

to h our executive on policies and practices.
e Compensation Committee evaluates our executive compensation program on a regular basis to ensure that

consistent with our short-term and long-term goals given the dynamic nature of our business and the market in which we

compete for executive talent. The following summarizes our executive compensation and related policies and practices:

‘What We Do: What We Don't D

« Independent Compensation Committee. The Compensation .
2 . :

our compensation policies and practices.
Independent Compensation Adviser. The Compensation
o i °

same bsis 25 our the lghle -t employees.

Jysts andath i . Bl W i
compensation it namet i d such
no for | benef servea
usin 2021, legitimate business purpose.
. tion Review. The i « LimitedT: tax
@ i our i ')
compensation strategy, i i inati benefits, which in 2021 were limited to gross-

group ups or a COVID-13 relef payment avalabl toa employees

and a review of our compensation-related risk profile. and HSR filing fees for Messrs. Wu and Wong.

Pay-for-Performance Philosophy. The majority of our named | = No Special Welfare or Health Benefits. Our executive officers

executive officers' target total direct compensation participate in our broad-based company-sponsored health and
i ith a signif ind programs on i

t, other

“ No Tax i We do not
provide oss-
ups’) on any P benefits contingent upon a change in
control of the Comy

upon our overall, long:term success (as measured waugn our.
interests of our named executive offcers and our stockholders.

B G e i Gl

 No Hedging of Our. Eqully Securities. We prot
ficers,all

change in control of the Company are “double-trigger”
arrangements that require both a change in control of the
Company plus a qualifying termination of employment before
payments and benefits are paid. * Limi i q i P
allother il
members of i ies in a margin
approval of the Board or duly

Board
from hedging our securit

Succession Planning. We k ted
it positions
succession plans are in development.

fora
our Head of Legal,

 Nosingle trigger” Change-in-Control Arrangements. We do not
rovide ot Soverance o amomatc vesig of ety awards
based solely upon a change i control of the Company.

 NoStock Option Re-pricing. Our equity incentive and

‘Opendoor Technologies Inc. // 2022 Proxy Statement 21
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Do’s and Don’ts (continued)

Executive Compensation
Program Overview

Compensation Philosophy

our designed to:

« attract, retain and motivate execuives who will contribute to our
future success;

« be competive with the pay pracices of other companies of
comparable size, scope and industry;

« create a strong linkage between pay and performance through
the use of variable performance-based compensation.

mmittee believes that it has designed and
implemented an execuive compensation program that

ppropr our short-term an
fiscal 2020 with 100% of the variable compensation components
tied to our financial and stock price performance, with the
exception of certain sign-on bonuses and ASU awards.

Compensation Governance Policies

The Company's executive compensation prograr is overseen by
the the advice and support of the

following are key characteristics of the Company’s executive

rogram, which we

consultant as well as the Company’s management team. The

What We Do
/' Commit to oversight, evaluation and continuous improvement
of our executive pay design and administration
independent Compensation Committee consisting entirely of
independent directors.

serve the interests of our shareholders

What We Don't Do

X Pay dividends or dividend equivalents on unearned
performance shares.

v E to advise

on appropriate pay practices for our executives and
independent directors.

X Rep P approval

/ Use a peer group to measure executive compensation levels
and targets against other companies with similar industry
relevance, business it valuation, and profitabilty

X Allow hedging of Company stock.

/" Employ a obustgusksating rocess
Gompany strategy.

X Provide [

/ Target executive compensation mix (o favor
performance-based compensation tied to business and share
Pprice performance.

X Provide for excise tax gross-ups o executives.

Maintain a “double trigger”
outstanding equity awards upon a change of p

X Employ pay pr which taking.

/ Maintain a clawback policy which applies to any cash- or

q , award,
recelved by current or former officers.

/ Maintain share ownership requirements for our Board of
Directors, and wil be introducing share ownership
requirements for senior executives in 2021

221 2021 Procy Statement | Party City Holdo Inc.

COMPENSATION DISCUSSION AND ANALYSIS

Executive and ic Corpor Policies and Practices. The Company's
executive compensation and compensation-related governance policies and practices are designed to reward the NEOs for the
achievement of strategic and operational goals and increases in stockholder returns, while discouraging unnecessary or
excessive risk taking, and incorporate many best practices, including the following:

Pay for performance - over 85 percent of taget total compensation for the CEO
v comprises variable compensation

Emphasize long-term performance - over 75 percent of target total
& compensation for the CEO comprises performance units that are measured over
years

W SE N ESG goats - the Compensation and Lesderhip Develpment Comittee
incorporates HSE and ESG goals in the annual cash bonus incentive progr

& Target market median for all elements of pay

# Robust stock ownership guidelines

& Clawback policy

& Double-trigger payments in the event of a change in control

w# Indepencent Compersation and LeadersipDeveopment Commite with
independent compensation consultan

No tax gross ups.

No defined benefit pension programs for the NEOs

No employment agreements.

No hedging or pledging of Company common stock

WHAT WE

DON'T DO

No excessive perquisites

No repricing of stock options.

Executive Compensation Program
Philosophy and Objectives. The Company's executive compensation program is designed to emphasize "pay for performance”

. that attract, retain and motivate executives to achieve
optimal results for the Company and its stockholders;

« aligning compensation with the Company's short- and long-term business objectives while providing sufficient
flexibility to address the unique dynamics of the E&P industry; and

B PIONEER NATURAL RESOURCES. 2002 PROKY STATEMENT

Party City

Pioneer Natural Resources

Our Strong Compensation Governance Practices

Compensation Discussion and Analysis

In addition to linking pay with gtohelp programs

continue to serve the long-term interests of

we believe ployed strong

les and polici ing 2021, whil
below:

or disfavored practices, as noted

@ < paymix

What incentives
We Do

byan
. ensure of our
program do not encourage undue risk
* All executives are “at will' employees
and for all other NEOs)
- Pay mix . equity-based
. includi profitability, and returns
nges. payouts

hange of control

equity

Meaningful stock ownership requirements

+ Formal
t

recoup our senior

udi

No repricing or cash buyouts of stock options without shareholder approval
No excise or other tax gross-ups on change-in-control payments
* No hedging or pledging of Company stock

No excessive perquisites or other benefits

2021 Compensation Process and Actions

* No guaranteed incentive payments

Role of the Compensation Committee. The

Committee of our
f both the SEC and NYSE. Its

Board of Di has dets dtobe under appl

role s

benefit plans and policies, including equity

compensation plans and other forms of compensation, and other significant human capital matters. More
specifically, the Compensation Committee reviews and discusses proposed compensation for NEOs, evaluates

their and sets their

In addition, the C

“ommittee approves all equity

awards for NEOs and other executive officers.

PROG Holdings. In. 2022 Proxy Statement

Long-Term Ownership: Our goal is to have all of our employees, mcludmg our executives, think like owners and to have,
alignment with the company. We ur total p: X
Cnaur o oxecuivs and smployoes aro it ong 1o Suceessof e Company.

Our Commitment to Best Practices

We have adopted the folowing polcies and practices to ansuro propar govemance of our exacutivo compansation programs
and strengthen our tockholder int

What We Do ‘What We Don't Do

@ Retain 100% independent directors on our Compensation
Committee

No pension plans or supplemental retrement plans

fging or pledging by directors or
employees

compensalion advisor who provides no other services to
the company

performance or company financial and operational goals

Annual review of named executive officer compensation
and peer group data.

Double-trigger change in control amangements

©
5 - R
©
©

(D) Peguany assess e rscrmuard aance of our
compensation programs to mitigate undue risks.

Our Executive Compensation Process

our Th
independnt board mermbers, addon gl counsel ot management leam and our GEO (except wil r63péct o elrown
compensaton) each provides valuable nput and persp sed to decisions. We
believe thi to leverage per these groups for setting compensation
levels and identifying metrics to use and should be delivered to ‘when performance
expectations are met or exceeded.

Overview of Factors Considered in Setting Executive Compensation
* Peer Group and Competitive Positioning

The ach element of our ? total direct
‘compensation against the compensanon peer group, as discussed below.

In developing ion peer group, Committee, i
number of factors, including

with Semler, considered a

* Industry: ensuring we identify companies that face similar business and talent challenges (e.g., software,
‘automobile, etc.);

« Scale and complexity: ensuring market capitalization and revenue opportunities are comparable;

* Business characteristics: ensuring geographic location, growth projections, valuation muliples, ete. are taken into
account; and

« Talent: ensuring we are competitive with high potential, high performing technology companies with which we
routinely compete for talent.

PROG Holdings,

Rivian




Do’s and Don’ts (continued)

COMPENSATION DISCUSSION AND ANALYSIS

Overview

The following Compensation i d Analysis (“CDEA" named executive
officers by the Manager. Each of our named executive offcers is compensated for hisservices to us by the Manager and does not receive any

make any deci nature of dingly, our lopment
for our Fora
Personnel lease refer to the section
entitled " * This CD&A focuses on the following offcers of
Royalty Pharma and the Manager that we consider as our the 2021,

Pablo Legorreta
Chairman of the Boord and Chief Exccutive Officer

Terrance Coyne
Executive Vice President & Chief Finoncial Officer

Christopher Hite
Executive Vice President & Vice Chairman

George Lioyd
Executive Vice President, Investments & General Counsel

Marshallrist, .., Ph.D.
Executive Vice President, Research & Investments

Ppap

Compensation Program Best Practices

What the Executive Compensation Program Does: What the Executive Compensation Program Does Not Do:

share ownership programs

No employment agreements.
Compensation Recovery/Clawbck

Share Rtention Obligation of our shares

Share Ownership Reauirements o excsetax “gross-up” payments i the event of a change in
Al pay with performance,incuding through use of eauy convel

performance awards No excessve or unusual peruisites
No tax “gross-up” payment on perquisites for named executive
offcers

trong controls through our Policy on Mitigaing Pledging sk .

Hobust Investor Outreach Nospecial health and welfare benefts
Independent Directors o Management Development and o sprlereats erscNe etkpentbepsThY
Compensation Committee

000 00 © 000

Nosupplemental severance benefits

o
o
o
o
@ Lone term Equity Performance Awards ae setied in equity
o
o
o
(]

Independent Compensation Consultant

2022 rowy stement 50

Royalty Pharma

Key Compensation-Related Governance Practices

What we do:
/' Awards in our annual incentive program are based on key financial measures set at the beginning
of the year that we use to determine the success of our business as part of our approved budget
process

' Performance objectives for each NEO are set at the beginning of the year and the results are
assessed following the conclusion of each year

/ Performance assessment of the CEO is conducted by the Compensation and Benefits Commitee
with input from all independent Directors and advice from the independent compensation consultant

v A majority of long-term incentive equity grants to our NEOS are in the form of PSUs and
performance based options

/' The Compensation and Benefits Commitiee’s independent compensation consultant performs
services only for the Commitiee

V' Executive perquisites are limited and do not include tax gross-ups

 Executives are subject to clawbacks, including no-fault clawbacks in the case of a financial

restatement
What we don't do

@ No single trigger vesting of change in control benefi

@ No liberal share recycling for shares used to satisfy tax withholding requirements or tendered in
payment of an option exercise p

4 No excise tax gross-up provisions

% No re-pricing of stock options permitted without shareholder approval

3. How do we determine pay?
Compensation Principles

‘The following principles help guide and inform the Compensation and Benefits Committee in delivering
effective executive compensation programs that drive performance, mitigate risks and foster the atiraction,
motivation and retention of top leadership talent to enable us to execute our business plan and ultimately
deliver shareholder value.

Attract and retain talent: our success depends on the talents of our employees. Our compensation
program needs to be market-compefitive in order to attract and retain a talented and diverse workforce. We
regularly review peer group compensation data to inform competitive and reasonable compensation decisions
10 help grow and sustain our business in a changing and challenging environment.

Pay for performance: a significant portion of the annual compensation of our executive officers should
vary with annual business performance and each individual’s contribution to that performance. The
performance metrics and goals are reviewed and challenged by the Compensation and Benefits Committee
before they are approved and the goals are rigorous and challenging to motivate and reward stretch
performance.

27

Voya

exccuve covpensaTion [I

EXECUTIVE SUMMARY

‘The important features of our executive compensation program include the following:

meeting corpor

7 Our annual performance-based bonus opportunities for all of our named executive officers
are dependent upon achievement of annual corporate objectives established each year,
namely net revenue growth and non-GAAP operating income, the individual officer's
contributions towards such corporate objectives, and environmental, social and governance-
related purpose goals.

We emphasize long-term equity incentives.

» Equity awards are an integral part of our executive compensation program, and comprise the
primary “at-risk” portion of our named executive officer compensation package.

7 We grant equity awards in the form of restricted stock units ('RSUS") and stock options.
‘These awards strongly align our executive officers'interests with those of our stackholders

What by providing a continuing financial incentive to maximize long-term value. RSUs are also

We Do designed to ensure the durabity of the business by encouraging our executive officers to
remain in our long-term employ.

we on our peer group

Our Compensation Committee has retained an independent third-party consultant for guidance in
making compensation decisions.

our i

Beginning after a phase-in period which runs five years from our initial public offering, or five years
from the date of appointment in the case of executives who became executives after our intial
public offering, non-CEO executives must hold a number of shares equal to the lesser of 1x their
base salary or 8,533 shares. The CEO must hold a number of shares equal to the lesser of 5 his
base salary or 46,154 shares

ings t ives, such as
car allowances.

We do not permit the hedging or pledging of Unity stock.

2 Our insider trading policy, applicable to all of our directors, employees, contractors and those
who share their households prohibits the hedging and pledging of our stock.

We do not provide guaranteed minimurm bonuses.

2022 Proxy Statement > Unity Software > 37

Unity Software

B EXECUTIVE COMPENSATION

our. d policies and practices

MAINTAIN AN INDEPENDENT NO EXECUTIVE RETIREMENT PLANS
COMPENSATION COMMITTEE We donat currentlyoffer, nor do we have plans tooffer, defined benefit
pension plans or any non-qualiied deferred compensation plans or

‘ho establish our compensation policies and practices

T
RETAIN AN INDEPENDENT COMPENSATION ADVISOR

arrangements that all employees. Our Named Executive
« o inour Section 401
the same basis a5 our other employe

I
LIMITED PERQUISITES

other consulting o other services for us i fiscal 2021 Perquisites or other personal benelits are not a material part of our
compensation program for our Named Executive Officers.
I

consultant toprovide information,analysi, and other advice on executive

I
ANNUALEXECUTVE COMPENSATIONREVIEW | [ 16 excise X PAYMENTS ON FUTUREPOST-

EMPLOYMENT COMPENSATION ARRANGEMENTS

e . We donot provide any excise tax reimbursement payments (including

ek orofiletmensure that our compensation. || “8r0ss-ups") on payments or benefits contingent upon a change in control
’ : o of the Company.

ensa Eroup)
\ur compensation-elat
programs do ot encourage excessive or nappropriaterisk-taking and

i
e amate - I
NOSPECIAL HEALTH OR WELFARE BENEFITS
T Named Excutve
y el beneftprograms oer thin partipation ut broad-ased
AT-RISK COMPENSATION ‘ employee programs on the same basis as our other full-time, salaried
Our exccutive compensatonrograis designed ot et b

portion of our Named Executive Officers’ compensation’s “at ris” based

as wellas equity-based,

porate per 2 I
of our Named Executive Offcers and stockholders.
¥ SECURITIE
T Weprolibit our employees, including our Named £ and
board of directors, fing or leding o
USE PAY-FOR-PERFORMANCE PHILOSOPHY eauity securities.
Mostof our E

fcers' compensatior e

‘opportunities with asignificant lang-term equity component. thereby

making a substantial portion of each Named Executive Offcers target

totalcompensation dependent upon the long-term growthof our stock
price.

T
NOMINAL BASE SALARY AND ZERO
BONUS POTENTIAL FOR OUR CEO
Our CEO receives only anominal base saary and s not
eligible for acash bonus.
T
SUCCESSION PLANNING

We review therisks associated with our key executive officer positions o
ensure adequate succession plans are n place.

[ =] a 2021 Prosy Statement
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Director Nominees

High quality headshots and detailed personal biographies can be used to personalize a company’s
director nominees and to highlight relevant experience.

Andreas von
Blottnitz

Director Since: 200
Class: |

Agnes Bundy
Scanlan

Age: 64
Director Since: 2020
Class: |

Janet Kerr

ge: 6
Director Sinc
c

appfalc

Director Nominees: Nominees for Election at the Annual Meeting for a Three-Year Term Expiring
at the 2025 Annual Meeting of Stockholders (Class | Directors)

Andreas von Blottnitz has served as a member of our Board since 2007. Mr. von Blottritz
is a former venture partner of BV Capital Management, LLC, which he joined in 2005,
From 1999 to 2004, he served as the Chief Executive Officer of ExpertCity, Inc., which
was acquired by Citrix Online and later merged into GoTo. He currently serves on the.
Board of Directors of a number of private companies. He received a B.A. in Business.
Sciences from Wirtschaftsakademie in Hamburg, Germany.

We believe Mr. von Blottnitz's background as a director and officer of multiple
companies in the technology industry, his extensive investing experience, and his.
leadership and strategic planning skills qualify him to serve on our Board.

Agnes Bundy Scanlan has served as a member of our Board since 2020. Ms. Bundy
Scanlan s the President of The Cambridge Group LLC, a strategy and risk management
advisory firm. Prior to that, she was senior advisor for Treliant, where she counseled
financil sences fims on various challenges ncucing srtegy, qovemance,requatry
compliance, and risk management matters. From 2015 to 2017, she as the
Northeast Regional Diector of Supension Examinations for the Consumer nanci
Protection Bureau. Previously, she also served as Chief Regulatory Officer, Chief
Complince Oftcer, Ghief Prvacy Offcer, Reguiatory Reftons Executive, and Director
of Corporate Community Development for, and as legal counsel to, a number of banks.
and financial services firms, and as legal counsel to the United States Senate Budget
Committee. She currently serves on the Board of Directors of Truist Financial Corporation
(NYSE: TFC) and R1 RCM Inc. (NASDAQ: RCM). Ms. Bundy Scanlan holds a J.D. from
Georgetown University Law Center and several Bar memberships, and has eamed the
CERT Certificate in Cybersecurity Oversight from Camegie Mellon, the Certificate from
ihe University of Gamoricge program in Disruptiv Technologies and the Gertfcate in
Artfical Intelligence from M;

We believe Ms. Bundy Scanlan's extensive risk management, regulatory,
complance, legal, execuive management, and goverment affirs experence,
together with her serving as r of other public companies, qualify her to
serve on our Board.

Janet Kerr has served as a member of our Board since 2015. Ms. Kerr is the Vice
Chancellor of Pepperdine University and Professor Emeritus, founder and Executive
Director of the Geoffrey H. Palmer Center for Entrepreneurship and the Law at
Pepperdine University School of Law and Laure Sudreau Chair Emeritus. She is a well-
Known author in the areas of securities, corporate law and corporate governance, having
published several articles and a book on the subjects. Ms. Kerr has founded or co-
founded several technology companies, including X-Labs and a data analytics company.
acquired by Bloomberg. She currently serves on the Board of Directors of La-Z-Boy, Inc.
(NYSE: LZB) and Tily’s, Inc. (NYSE: TLYS). Since 2004, Ms. Kerr has served on several

amicge program i Dinptive
Technologies, and the Certificate in Artficial Intelligence from Mi

We believe Ms. Kerr's extensive corporate governance experience, together with

her experience serving as a director of other public companies, qualify her to serve.
on our Board.

Proxy Statement
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CLASS | DIRECTOR NOMINEES FOR ELECTION AT THE 2021 ANNUAL MEETING

Marilyn
Crouther

2Q ¢

Tl Lorem fpum Age:00 Dirsctor Sinee: 0000

Qualifications
hore than 30 years experience dalvering transfarmation

chlgy and T modernization srvices and strong,
Background i finance snd

Experience
k. Crouther joined our Board in June 2021 She s currelythe CEO and Princpal of Crouther Consuiting, LLC,
4R M by, M. Crauther was saior vice presdant,

genersl manige st DXC Technology Carpany. Before that, he ws sen

president and general manager

for Hewats Packord Enterprise, hning joined Hewatt Packard in 1989, Whils ot Hett Packard, Mariyn served
inverious serior management postions, including vice prsident o finonce for the US, pubc sector business ond
indusry controlrfor it government industry group. Currer Croutherdso serves as  diector of ICF. 3

NASDAQ-sed bl consuting nddigal e provier.

P
[N Y-
Stephen

I. Reitman

Tils Lorem fpm. g0

DirectorSince: 0000

Qualifications

Extensive experence 2 n executive i th reti industry with in-epth ndustry knowledge nd strong

2@ =0
[a]

Bo &

PR oo g

5 O Exprience 7

& C I Rt ined s Bt Do 201, He s sednthebouedf s and . i of
o Rerar(Corn e Chitmrt,  pecily b ettt e nCoreo s 4. '

gaén T

et O O,
Jean i A0 ——
Tomlin Qualiations

Extensive management experience in human rezources and urique nsightinto human rezources mtters

Experience
o Board in March 2013.

imittes of the Olymic and Paralympic Games from 2006 through the end of March 2013,

. Tomiin ines

he sered ss Dirctor of Human Resources of the Landon

Orgarisng Cor

Previousy, she wss the Directar of Human Re:

of Marks & Spencer plc, a major Brtis reailer. Mz, Torin

50 5pent 15 years ot Prudential ple and nineyears ot Ford Motor Compony inthe UK in varous human resources
management posiions, Curently, M. Tomin lso serves asa dirctor of Holdingher Group Limited, a prvately
wned management consltancy business, and she preously served 3  drectorof . Sansbury e, the U

thirdargestfood rsaller and rocery stor operator.

Directors

Our direct 't a range of backgrounds Biograp! emberships

included below.

200
&

Retired Presdent 3nd CEO, Bemis
Company.inc.

1 Fina
Comperaton s et e

Christopher L. Ayers

2020
5
tived President 3nd CEO of

WireCo WorldGroup, Inc

Audit nd Finsnce

as of the date of this proxy statement, including the specific experience, quallh:anuns and kit ofexchof our dectors s

ighlights and Qualifications

Mr. Austen retired in June 2019 as the President, Chief Executive Officer and member of
the Board of Directors for Bemis Company, Inc, a global flexible packaging company,
where he had served since August 2014. From 2004 to August 2014, Mr. Austen served in
various leadership roles at Bemis Company, including as Executive Vice President and
Chief Operating Officer, Group President and Vice President, Operations. Mr. Austen also
served as President and Chief Executive Offcer of Morgan Adhesive Company from 2000
10 2004 From 1980 to 2000, Mr. Austen held various positions with General Electric
Company, culminating i General Manager of the Switch Gear Business,

butes and Skill

M. brings a broad strategic inbusines sttegy,
mergers, cquisuions and business egration. Me i 5 tinted leader n lobol
manufacturing and operations and his experience will assist Arconic in pmsmng its
strategic plans,

Arrow Electronics (ARW) and Tennant Company (TNC)

Highlights and Qualifications

M. Ayrs servedas the resident an Chie Excutve Officer of WireCo Worldﬁroup Inc

a leading prod and

from Jly 3013 through ncaty 2017, Prior 1o WireCo, o May 2011 o May 2015,

Mr. Ayers served as Executive Vice President of Alcoa Inc. and President of Alcoa's Global

Primary Products Group. Mr. Ayers joined Alcoa in February 2010 as the Chief Operating

Officer o the Company's s, Forgedand Ecrudad Producs businesses. From 1999t
Ayers hldseveral executive poskions t Prcion CastpatsCorporaton PCC).

tal roducts. In 2006, he d PCC
Bt Vice Prsent snd pesdentof e 7CC Forging Division. Mr. Ayers began his
career at Pratt & Whitney, the aircraft engine division of United Technologies Corporation.

butes an

Mr. Ayers tand ith
a strong focus on aerospace markets, offers valuable slvalegm and oneralvcﬂa\ fnsights.

Other Public Directorship:

Universal Stainless and Alloy Products, Inc. (USAP)

" 2022 PROXY STATEMENT

Arconic

Nominees

Clmn | Dirwcters
B Bardan

ot Ly

Lila Seardy

Capri Holdings

Nominees for Election to Three-Year Terms Expiring No Later than the 2025 Annual Meeting

Ao
" 20m Diractar
Ul £ Durminas
“ 0 it

Bing Gordon has served as & member of sur Beard of Cirecsars since February 1020

Since Juse 2008, Mr, Gerden Bas sereed 25 2 partner af Kiiner Perkins Cautietd & Byers,

aventurs capital fem, From 198 1o 200%, ke served &4 tha Executive Vice President asd

Chind Croative Coticer of Electrmnic Artk, & gamiag company b co-foended. M. Gardon ha
Tyngaine..

since Juty J0GH. M. ha.- 3 4pecial agviser 15 the mdnrulw of Armazon, and

sama
Eaglish from Yals and an Wi EA. {rom B Shinfor Gradubls Schect ol B\u.».u

. Gordan enber o vt "
s i, strategic e L Saderstip
roles at sther tachedlogy companien.

b Lty has vareed on ut Boaed ol Dinwctors sioot Dectmbar 2021, Mr. Ul n 8

M g warved tince
Juwessmry 2001, Priee to this, M. Lty was with hositla Corporstion, the erganipation behind
Firshoa, tha pin s0orce Web browser, joising im 1005 as Vice President of Busiress
Deeaiopment, from 2006 10 2059 a4 Chisf Oper sting Oficer and mevber of its Board of
Dirwctors and, frem J008 to 2010 as Chisf Excutive Officer, ﬁll Lilly v the Reurder,

Crvet - ara peosucss fer

Reactivity, llnll-l Mnlﬂim'.ﬂh(ﬂ.{nsﬂﬂwui?ﬂﬁ Previousty, he held
Stall pasil gy Lilly has been an active

oa Drojects. the Open
Foundation and Pisticipatory Culture Feurdation. Nr, Lity sarned a 8.5¢. and MSc. in
computer schnce from Stantord University.

Ly s g ot oer s
pertise in pORUCE, ICANCIOgY. his havig served in senior aveculive rales and his
iwestment axperience ol varius Techackagy companies

Duolingo




Director Nominees (continued)

Director

Nominees

The following ided f of our Board:
4 Chairman of the Board, member of our Board since 2015
Angelina has served as igerty a publicly
ber 2021, of our ™
b serves as f the board of f Ltd. (Hagerty
) From 2005 i s relemont i 2012, h servet s the Cril Ak Offcar & Chi Acuary f
rgs, Limited, a insurer and reinsurer. From 1988 10 1999 and
from 2000 to 2005, he served in varying roles of ascending responsibility at Tillinghast — Towers Perrin,
Inc. (“Tilinghast"), a professional services firm. Mike served as the Vice President and Actuary for
Reliance Reinsurance Corporation from 1999 to 2000, subsequently returning o Tillinghast in 2000. Mike.
1 Corp., a public
specialty insurance company. He earned a Bachelor of Science degre in Mathematics from Drexel
Universiy.
Hagerty
‘qualified to serve as Chairman of our Board.
Chief Executive Officer of Hagerty and member of our Board since 2009
McKeel Hagerty has served as a member of bec in
Dec Prior Board from Oct 102021 ol
a director, McKeelis also our Chie Execulive Officer (CEO') and the driving force behind Hagerty since
2000. McKeel has been with Hagerty in various foles since 1987. From 2017 10 2021, he served as a
1 firm,
chief executives 1o serv as the interatonal board chai or YPO, the global leadership organization with
30,000 chief than 142 countries. Bachelor's degrees in English and
phy ppe Master's degree in Theology Viadimir's Orthodox
Seminary.
- Hagerty his
nd strat " well
the classic and enthusiast vehicle industry.
HAGERTY 2022wy Samen Jf

'SUMMARY OF 2022 DIRECTOR QUALIFICATIONS /411111

Nominees of the Board of Directors

M. Alstead is the founder of Harbor 05, LLC,

oecroR sice 2017

Spent a decade in Starbucks’

c,
concept, Table 47 and OceanS, that opened in 2017. In February 2016, Mr.Alstead retred
after

ntemational business. providin him

24 yoars with the

as Chief Operating Off
company's Chief Financial Officor and Chief Admiristzative Officer. Addtionall, ho served as
Group President, Global Business Services from 2013 untl his promotion to Chief Operating.

He served
or boginning in 2014. From 2008 1o 2014, he served as that

perience to help dentiy ways
ihe reach and impact of our brand
share, and profts interationaly

Offcr ina number of densive experience n
I generl . managing a premium brand and
Starbucks’ ucing oles a5 Senior Loacer of maintainin 1 25 a key 2sset and
ifereiator.
Starbucks Cofee Japan headauorterd i Toyo. M Alstead is oo member o he board of | 5€11°1 17 ey of (rance s
diretors of LeviStauss & Co, Aray Technologies, ., and OY0 Globa. g i trure Wth SIS

Chief Financial Ofice, tough which he
gained valuable knowledge and insigh

Into the accounting, finance, and audit
functions of a pu any.

Led operating businesses for many
years, ncluding divisional Ieadership

Intemationally and leadership of gobal
operations, providing extensive
expertence with growth management,
organizational development, and
leadership.

R. John Anderson

of Levi Strauss & Co., a QUALIFICATIONS:
20060

mn Mr nderon s wie rangmﬁ axnamse Ininmaina bsiess matrs,

Spem 30 s invrous adershi
p positions with 0. where

career wmv Lo oncer & o v serv 2 Pomsontof i sy el Pt D\vus\u :

Prosiden

e ganed expertise i devloping
marketing consumer products and

prsientof Lo

pparel that have transcended

o Dovpment o 1 5. W Anrsons docades of servee vih Lo Svaces & Co
Is extremely helpful to the Board n ight of the nature o our business.

generations, providing him the
experience 10 help grow our connecton
With our riders and nonider

govermance of complex organzations.
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item 1 (cont.)

Class | Director Nominees

Andrew J. Bon Sal
Age 56, Director since 2021

Class | Director

Board Roles and Committees

Chairperson of the Board of
Directors,

Nominating and Corporate
Governance Commitiee

2022 NOTICE OF MEETING AND PROXY STATEMENT

Qualifications and Attributes

Mr. Bon Salle has served as Chairperson of our Board of Directors since January 2021
From 2014 through 2020, Mr. Bon Salle served as Executive Vice President—Single
Family Mortgage Business for Fannie Mae. He joined Fannie Mae in 1992 and, prior to
leading the Agency’s single-family morigage business, served as Senior Vice
President—Single-Family Underwriting, Pricing, and Capital Markets and in other
executive roles. Mr. Bon Salle holds a Bachelor of Science in Business Administration
from American University and an MBA from the Kogod School of Business at American
University. We believe Mr. Bon Salle's qualifications to serve on our Board of Directors
include his executive leadership and management experience related to the mortgage
indus

Agha S. Khan
Age 43, Director since 2015

Class | Director
Board Roles and Committees

« Chairperson Compensation
Commitiee:

Qualifications and Attributes

Mr. Khan has served as a member of our Board of Directors since 2015. Mr. Khan is a
Managing Director of Stone Point Capital. He joined Stone Point Capital in 2002.
Previously, Mr. Khan was an Analyst in the Financial Institutions Group at Citigroup
(formerly Salomon Smith Barney). Mr. Khan s a director of Broadstone Net Lease, Inc.
(NYSE: BNL), as well as several private companies. He holds a B.A. from Comell
University.
his significant business, financial and investment experience related to the
mortgage industry.

Home Point Capial Inc. 2

Harley-Davidson
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Director Nominees (continued)

CLASS | DIRECTOR NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE
2025 ANNUAL MEETING

e o July 2021, Priee 1 the

BOT & Company, 2035 Ms. avavice

Banking Divisien, My Rainks 4 & Sirecsor of Paet's Calive ind s director of Canbou Colles. In sddien.
Project. Ma.
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Board Committee Skills Grid

Grids are a useful way to provide detailed information about committee memberships and relevant
experience in a more visual way, making it easier for your reader to compare individual committee
member’s skills.

PROPOSAL 1 - ELECTION OF DIRECTORS

Director Nominees

We believe that our directors should satisfy a number of qualifications, including demonstrated integrity, a record of personal
accomplishments, a commitment to participation in Board activities, and other attributes discussed below in “Nominees for Our Board of
Directors.” We also endeavor to have a Board that represents a range of qualifications, skills, and depth of experience in areas that are
relevant to and contribute to the Board's oversight of the Company's business, enterprise risks, and strategic priorities.

We describe below the key experiences, qualifications, skills, and attributes that each director nominee brings to the Board that, for
reasons discussed below, are important to our businesses and structure. The Nominating Committee and the Board considered these key
experiences, qualifications, skills, attributes, and the nominees' other attributes, including diversity, in determining that they be
nominated.

KEY EXPERIENCE, QUALIFICATIONS, AND ATTRIBUTES OF OUR NOMINEES

Director Skills Matrix

The Company has identified the following key experience, qualifications, and skills from by each director
nominee. We believe that this reflects the balanced mix of experience, qualifications, and attributes of the Board as a whole. This high-
level summary is not intended to be an exhaustive st of each director nominee’s skills or contributions to the Board. No individual
experience, qualification, or attribute is solely dispositive of becoming a member of our Board, and we believe that each nominee has a
broad array of knowledge, experience, and skills.

Technology and Information Security EEEG— ¢
Risk Management and Compliance NG
Environmental and Social I
Finance, Audit, and Accounting [ 5
Supply Chain and Logistics II— s
Merchandising I
Public Company Board Experience N
Retail Business Experience s
Consumer Facing Business [IN——
Corporate Governance [ N
Global Business Experience [N o
Marketing  [E—
Executive Leadership Experience I — 11

Abercrombie & Fitch Co. 10 2022 Prory Statement

We sk t0 achieve 3 mix o directorstht represent a drvemly o tributes, backgrounds oiences (including experience
other respect to

ace, ender, exhnicity anc speciaized

age, experience and skill of our current

i . culture, L though, o
The

directors.

INDEPENDENCE Ace GENDER ETHNICITY

0" 20" 3
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W NonDverse W NonDverso

Abercrombie & Fitch Co.

PROPOSAL 1. ELECTION OF DIRECTORS

Board Matrices
The following charts provide information regarding the members of our Board, including certain types of
knowledge, skills, experiences and attributes possessed by one or more of our directors which our Board
believes are relevant to our business or industry. The charts do not encompass al of the knowledge, skills,
experiences or attributes of our directors, and the fact that a particular knowledge, skil. experience or
attribute is not listed does not mean that a director does not possess it. In addition, the absence of &
prticuar nowleg, sl experience or atiributs with respect to any of ou crectors does not ean the
director nable to contribute to process in that area. The type and degree
of knowledge, skil and experience listed below may vary among the members of the Boar

Knutson | L

Core Industry Experience

Executive Experience

Corporate Governance. 0 0 0 0 Y
Public Company Board
Experience.
Environmental/Social 0 2 a 2
Financial / Accounting
Risk Management
Health & Safety 2) ala o s s
Mergers & Acauisitions -
Capital Markets
Research & Devlopment 2 o | a 5 s s
International Markets
Marketing 2 2 n s s
Manufacturing / Susply
chan
Board Diversity Matrix
Total Number of Directors, 8

Non-Bin:
Malo or | Female or | tnot female/
Man Woman

Other - Unknown /
Agender | I choose not

woman of | notlisted | to disclose

male/man)

6 2

Number of Directors who identify in any of the categories below
Hispanic or Latino
American Indian or
Alaskan Native
Asian 1
Black or African American 1
Native Hawailan or Other
Pacific Islander

White s 1
Two or More Races.
LeBTG+

& Executive Management and Leadership v v v 9 9 9 v v v o
& Public Company Knowledge v v v v v v v v v v
[l el Accoumiing of Experties o 0 9 v v v v
§) ntemational usiness/srategy/MaA v v v v v v v v v
&% Industry Knowledge v v v v v v v
o ols ad Marketing P P
fa Tolent Management v v v v v v v v v
2, opertons v v v v v ov v v v v
s
gty v P v
ik Management P
s e e e
[PT— v v v v
Arconic

Key Skills and Experience

Serior Leatership 9 Directors

Aviation or Logistis Management 5 Directors

-
¥

-
otmisssnstn 5]

Finance, Accounting, o Legal

6 Directors

7 irectors

7 birectors

Technology/Cybersecurity

2 Directors

Government Afais/Contracting

5 Directors

Public Company Gorvernance

4 Directors
Strategic Planning

7 irectors

Mergers and Acquisitons 7 directors

Risk Management

9 Directors

Age and Tenure

59.6 years 2.4 years

Bristow Group Inc. 15 2021 Proy Satement

Balchem

Bristow Group Inc.



Board Committee Skills Grid (continued)

Sebastian Edwards

Director since 2013

Experience
> Hemry Ford I
e ety o Gt LowAngolos (0CLA o 1308 1 prosot
> CoDiractorof Project
> Chief Economist for Latin Americaat the Workd Bank Group rom 1993 to 1996
> TaughtatIAE Universidad Austra n Argentina and atthe Kie Insiute from 2000 t 2004
Age 67 »  Member of the Board of an
Director since 2007 Member ofthe Board of
Member o the Board, Centro de Estcios Publcos, Chile
9 Mexico Education
-
Expertise
b Latin American
conomies, M. Edard: 1. econamic and alor
hich opertes
events
Randolph E. Gress
Experionce
> ,from 2016, - fom Augus 2004 und Janry
2016, « from 2004 . aleading
o + the food, b detary
Suppements, pharmaceuical and ndustril end markets
> sa rom
1997 to 2004, and Vea

the North American Suluic Acd and Regeneration businesses

> Various roles at FMC Corporation, from 1982 o 1997, including Corporate Strategy and various manufacturing,
@ Mexico s marketing and supply chain positons
Canada Education
. BA from
Harvard Universiy
Exportise
> « finternatonal, capial

.
markets, operatons,

Couer Mining
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expertise, and

qualfications,

or more of Penn National’s directors because of thei particular relevance to

qualfications,

Penn

Industry and Business:

Rospaiy or medis ndutrs

Eetnese icvendrcis o s posions
as relevant o Parn Nationa’s business, including

Technology and Digitl:

Penn Nationals iferetisted sategy.

Sales and Marketing:

brand awareness and eauty, and enhance emerpris feputation

Financial:

processes.

Strategic Planning and MEA:

‘combinatons, i the abify o assess “buld or by decisons,anahyze the it of

‘evaluate perational integation lans.

planning,oremployee engagement

man Resources and Talent Managems
Expeence wih ovrgtof e eamoeresion, scession

isk Management:

and technologial ks across an enterprse.

Proposal No. 1

e a5 diector,and commiment to o compary s sharsolders and aher consiuencis s discussed n -~ Board D\vevsﬁy
and Tenure” below, o select director

mix of backgrounds and experiences o cchanon e qualty of our Soards celraions and docsions g seors i Boa
membership should reflect diversity i it broadest sense, including persons diverse in geography, gender, and ethicity.

existing or
pribiioeing 1 e esperiitn 2 amo recors, ven hr S oot Bosed s Sqicat 1 and e
In general,directors who are not Elanc s (*Non-Employee Directors”) may not serve on more than three other public
Compng o, ot Gl Ec e e iy s S o ors et o cmpan bt

In addtion to d Co the addiional
sk, oxporonces, o backerounds a1 6ak n membors of ur Botd I 7 Conent of oe .85 o 1 estng compost
of our Board. The directors' biographies under *—Our Director Nominges" and *—Other Continuing Directors” below note each
director’ relevant skils, experiences, that makes them suited rd.

Board Matrix

H 2 £ E 0§ 2 8 2 & 3 &
H 3 F g £ f ;2L f o
B R EEEE R
3 $ ¢ < 5 3 &8 3§ ¢ § & &
< s 8 ¥ 5 & « & 3 & 4 3
S & Exporionce
T Y 7 MY
Sons msospwacpmion Vv v v 7 7 v T v
GomerPraaets - - 7 v
Digital, Technology and Cybersecurity v v v v
Finanoe and Acoounting v v v v v v v v v
Global Business Experience v v v v v v v v
Human Capital Management v v v v v v v v v v
et st P Y % %
(o ol Py o g7 7 7
M8A and Busness Development v v v v v v v v v v v
Public Company Board Experience: v v v v v v v v v v v
Rasearch and Development/innovation v v v v
Rcvroomani s Susarenty 7 7 v v v v %
Tenura/GenderiAge
Voo R S N R N N N R R
= Fw w v v v v w r v v ¢ m
Age 68 65 59 47 80 59 68 76 65 64 56 3 54
RacarEimity
o o 7
i oo o Pacte T 7
White/Caucasian v v v v v v v v v v
Hispanic/Latino v
S oo %

~Data s s of March 15, 2022.

o z02Pro St w

Elanco

IROEPENDENCE VERSITY * AoE TENURE

#1% Indepandent 43% Divarss 4 Yaars Average 7.2 Years Avarage

1 Mot independnnt W vomen 62 bt v 10 years or mo
Independent L or 83 S10 yasen

Oour Boare of 0% st erpenemts aved L o wrean

s ez, Tha bllwing e 4 b e s, W &

maperances #nd backgronlt. Hgther sk the biographecal lommation provided on peges 1310 17, in dessrmining
Bosrd

Fmlige of Dt (0 o 11)

Pingrca wnd Aresting 7

Ay Cppratises .

Echonnlingy, Cpteeeiituraty ot i st Sty .

Trosshomation "

Ermireremaetal aral batanalrty .

G, Ragpatstiary sred P Py "

Hurman Capetal Managerret w0

Mapos Copoal Prejucts Soverviem .

B L e n

Srntogi Parming W

Wil et sl Coomemarity Tien .

poxpoOpeepon Bl

Corporats Govesmance. "

Purtsad Gasarad Bsvke 7077 Prosy Bismeaest

Penn National Gaming
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Board Committee Skills Grid (continued)

JE— -
o Senior Exec Experience - serving in a senior leadership role at another organization 5
Board Skills and Experience
° E&P Industry Ops - experience in \d production industry and; the kills, or
Company' posiion n the sector Sy i o
. Science / Tech / Eng / R&D - experience in research, innovation, or improvement on searching for or extracting doesnet S e et relevans experience nmore
aw materils
o Accounting / Finance - knowledge of the financial markets, corporate finance, accounting regulations, and
accounting and financial reporting processes )
0 M&A / Comm, Transactions- experience in consolidation of companies or assets through various types of X
financial transactions
‘ Strategic Planning / Risk Management - oversight of management’s development, implementation of strategic
priorities, security, and risk management G e L O w
. Environmental / Safety / Health / Sustainability - experience in refining and establishing sustainable practices Nome Uedenhip Accourting  Blotach  Ststesy  Academic  Technology Manage
and/or safer working conditions
[— ° o o o o
. Marketing / Sales - exper and/or marketing str d initiatives
@ Global Business / International - experience in globalization and developing international business relationships Lol -3 o o ] ] o ]
in global markets
o Legal / Government / Regulatory - experience in highly regulated businesses and/or familiar Bonrie Bassler, Ph.O. ° ° °
with legal practices
Human Resources - experience in human capital management and/or cultivating resources and communication —
—
. channels throughout the company ° ° ° ° ] ° °
. Other Public Boards - expe boards of other publicly Catherine Engelbert o ° ° ° °
P00 ODO0OOODOOO e e e e °
amesive o o o o o . o o R P ° o o
ity . . o . o
Suchonn . T v v e+ e v e e + = oo
. o o o o o o o
Dreyfus. . . . . . . . . . .
Calagher e e e e e e e e o e —
Gobe . . . . . . . . . " ° o ° o o °
G e o o . o e e
Methvin . . . . . . . . . . . bl o o o o o o
Wichet . e v e e o .«
e .« e e o e e e e+
Snettia e e e e+ e e v e o o e
T o o e o o o o o o o o e
Weod - e . o o e e v o
Vorier” . e o o . v e
s, Gt and oy il e et Board efective a.of he Anl Mot
0 PIONEER NATURAL RESOURCES 2022 PROXY STATEMENT oty Rasma T Pouy Mt | 18
Pioneer Natural Resources Royalty Pharma
P
PROXY SUMMARY
Director Nominees
DIRECTOR SKILLS AND QUALIFICATIONS
' directornomi i of sl i provides the Board with the
variety and depth of knowledge necessary for effective oversight of the Company and will help the Company e than M. Lawsrese
reinigorats gro o peving
Executive Leadershif Aound under em 1—Elecion of Direcion”
‘Consumer Insights/Marketing 2 = e T i ol =
- | e . Barvese . * Techookogy & Erngeesrng of Chms Frincis, o
Moo M aegrean. - L] L] Sarvey Enscntion of Advarcs t
Strategic Management dufirey O Jonas - o0 . ey Korn & Crang =
B Kuew - o - Formet CEO) Raran Esmcironcs T
Tachnciogcommaroe ey o brorsler i :
I o s &7 0 @ P VD of Lk e Gt 2
Data Protection/Cybersecurity Mohent J Manss - e . Maaging Mamts of MU, LG T
= e = V rmm e o
A e T K S A R
e Diroctor Dashboard
‘Supply Chai Age Diversity
T i
Human Captal Management
International Business o N s
- | -
GorporstsGovernance =
u Basm s
. W tm B
P— 8 a8 e ain RN
Executive Compensation Highlights Diversity of Skills
The Gompanys executivecompansation program soekst suppartlongfarm growth and stoskholder value:
What We| What! L
o T R e o i s e s
7 P D e i
7 Annial review of peor gFoup. | % Taxgross-ups upon change of control i
o W X Tann o sk tons wihan ocknlde .
7 IR D AR D | A
T =
/ Double trigger for vesting on change in control | SEE—
& A T T Aetenclesnn
v Cay centive awards. I Mitary Servin  W—
CowvarmmentPobic Polcy  IEE—
Slx?ﬂags 2021 Proxy Statement | 3
; e o —
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Committee Structure

Define responsibilities and charters for individual committees, frequency of meeting and their members
and committee chair.

CORPORATE GOVERNANCE TasLE OF conTENTS
Compensation of Directors
£5G reporting
To bette integrate our longstanding philanthropi, sustainabilty and corporate responsibilty eforts nto a more cohesive and
Our Compensation Philosophy for Outside Directors actionable sirategic framework, we have committed fo eporting on our ongoing ESG infiatives. We published our frst Corporate
Ciizenship & Sustainabilty Report i July 2020 and continue to release updated reports on an annual basis. I response to investor
We compete with other companies for excutve talent, a5 we  (§2.201.493); and DiGeso (§2,096,149); and Messrs. Greenberg equests, wa have committed to reporting undr the Sustainabilty Accounting Stancarcs Board (SASE) framework and to pubiish
expiain in the Comgensaton Discussion and Anayis ater n this (§5.451.869); Nodde (§11,691.720); Snarpe (§14,374.116) Shea our EEOA ¢ disclosure on our lobby fes i connection with our 2021 Corporate Citzenship &
s St s st canpeo o rsonswih 00 bl 63206533 Wkr (530415761 o Wil (1812550 Sustaabilty Report
inogty, experionco and jucment requird 1 Serve on the boardof A i 11 o our GxGCULHG offers, we PO our recors from
a public company. We need to attract and retain directors who meet  hedging against a decline in the va\ue ‘of our stock in any way. For more information legald\ng our. suﬂs\nsbww pvecﬂces and to review our annual Corporate Citizenship & Sus!s\neb\h!y Repom‘
he high quaicaton stancards set b our Board of Diecors. n Including our report for 2021w
order to do so, we must offer a compensation package that is both  How and Why Our Outside Directors’ Compensation
competitive and fair in view of the significant time commitment and  was Determined Board committees

pon with a director's job.
receive compensation for serving on our Board. M. Gracchiolo 005 The Boarg's Naminating and Governance Commitee is responsible
under its charter for overseeing the compensation and benefts paid
o our outside directors. The committee will periodially review the.

‘The responsibiltes of each committee composed entirely of board members are summarized in this proxy statement and described
in more detailin each committee’s written charter. In addition, the board has established clearing house risk committees, which are
designed to include key market participants as members. Copies of each committee charter are available on our website.

We balieve that our outside directors should have a substantial

personal financial stake in the Company. Accordingl, a signifcant n s ublic
tlon of our directors’ compensation package Is equIbased.  The committee wil discuss with an independent e o irectors are gentfed with 3. and st commites fnancial expers withan - Mermbers of i commites re ted o of
Also, a director is expected to have an equiy holding in the Company  propocq changes to the compensation of outside directors. The. date of this proxy statement.

Commites il e ecommend 1 he Bt ht 1 s s
cash etainer upon stanment, The cuten snnua cashreainer for ) §

anges a5 the commite beleve are reasonabe and approprte.
e directors s $100,000. A decresse in the rice of SIS f Ut poaoy i ert 1 e conautont omrs and tniree. 1 e o Audit Committee
common stock afer a director has ttained the requred WISTSND  onprores e oo oo . oo 1 entee v

Adestor it e \imitation on director compensation Daniel G. Kaye (CP.F) established in accordance with Section 3(@)58)(A) of the Exchange Act,
Dennis H. Chookaszian (LP.F)

Board. Shares of our common stack and deferred share units both

‘and assists the board in fulfiling its oversight responsibiltes with respect
to the integrity of our financial statements, the qualifications and

our common stock on Mareh 1, 2021, the vale ofthe common S1ock e Basrd Elizabeth A. Cook () o the
ha cate was as follows, rounded 10 th nearest colar: Mses. Bl Larry G. Gerdes (LP.F) performance of our internal audit functions and our external auditors and
Deborah J. Lucas (1F)
Terry L. Savage (1P) The committee performs tis function by monitoring our financial reporting

2020 Annual Compensation for Outside Directors

Dennis A. Suskind (LP)

forour in 2020. W do not foes or ultimate authorlty and responsibilty to appoint,retain, compensate,

There
riced stock to our outsde dirctors
resticted stock 1o our autside directors. evaluate, and where appropriate, replace the external auditors.

for 2020
100,000
150,000,

9 meetings in 2021

« At Commitee — $15,000
« Compansation and Benefts Commiee —
« Nominatng and Governance Commitee — $10.000

« Nominating
Upt0 51,500 annvaly

‘Ameriprise Financlal 2021 Proxy Statement | 29 40 CMEGROUP 2022 PROXY STATEMENT

Ameriprise Financial CME Group

Boord Composition and Structure

EXECUTIVE SESSIONS COMMITTEES OF THE BOARD
meet which prserce o paricatonf The Board hos four tablished under our bylaws and C Audit
inge and mestn other times. believe itis Committee, Compensation and Human Capital Committee,
eopropate Wigt Lassher I et Load ndapendnt Diecor chl. th oxeeutie sessions f e npendentdrecirs Operations Committee. All members of each of the four standing Committees are independent
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION Foch Committee. setting forth the C ondeach Commitiee

reviews ts charter ot least annually, with any changes being recommended to the full Board for approval. Copies of the
charter for each of the Committees are available under the “Governance” tab on the Investor Relations page of our

No member of our Organization and Compensation Commile is presently or has been an officer or employee of the Company. orter foreach of ihe o

In addition, during the last fiscal year, served as a member of (or other Board
comittee performing similar functions or, in the absence of any such commitiee, the entire Board) of another enity, any of
whose executive officers served on the Organization and Compensation Committee of DT Midstrea,

Current Committess and Membership

Compensation Nominating and
Corporate
COMMITTEES OF THE BOARD Audit Governance Operations
Name Commitee Commitee Committee
Our Board has an Audit Comittee, Organization and Committee, Corp . Finance
Committee, and Social actinan tothe Kevin Beebe cHAR
B, xcep il th Orgaizaton and Compensalon Comlls s et espansily o e Enecuve Chairman and
Chief Execuive Offcer’s goals, performance and slong wip . and the Lo Chong
is ox a, roplacin the
inspendent reglard bl ccmuning . Our Boas s oo wito chanr Tor ach of 1o saning commitaes that [r— —
clar mitees’ which is posted to our website. In addtion, each
Commits has e auiorty 0 rtain mdependor ot prfossiona Adiers o xpers a5 deoms dsabl o necessary. Sieve pusey
inclting tho ol autory o tainand arminato any such avisrs, o cany ot s dts.ThBoar has dtemined that
each member of the Audi, Organization an our
vegorcal staniards and h eacn et e of any reladona it weuld ere i s o nermdidun exerase of (e R
independent judgment. The Board has determined that each member of the Audit Commiltee meels the independence e e
requirements under the SEC rules and the NYSE listing standards applicable o auit commitiee members. The Board has also fryonn Turcke
determined that each member of the Organization and Compensation Commitiee meets the independence requirements undor
the SEC rules and the NYSE lising standards appiicable to compensation commitiee members. Prat Vemana
Audit Committee CHAR = Committee Chair
The Audit G estabished in Rule 10A-3 under the Securities Exchange & - Committee Member
ol 1554, amended, wich e lr o e I Exchange AL T eaponaies f oo Ak Commitoe e mere oy
described I our Audit Commitiee charler. Among other duties, our Audit Comitee:
Audit Committee
« assists the Board in it oversight of the quality and integrity of our accounling, audiing and financial reporiing practices and
the of egistered pubi : The pr the Audit C
+ reviews the scope of the annual audit and the annual audit eport of the independent registered pubic accounting firm; + Select, determine compensation for, and oversee the work of our independent auditors;
. reviews d financial and aceounting : + st theBoord it oversiht of cur financil statements complioncewithegol and reulatory requirements the
« discusses with management () eamings press releases and (i) material financial nformation and earings guidance pert rerel
d th management () eamings press re (i) materialfinancia information and eamings guidance; uditors and internal cudit function performance;
+ reviews the polices, programs, performance and aciivies relating to D Midstream's compliance and ethics programs; . Pre and if any, provided by our independent auditors;
. {ing policies and
of 3 « Prepare the Audit Committee Report;
. for , replacement, and oversight of pendent registered public + Ouersee risk ossessment ond sk monogement
accounting fim;
+ reviews and pre-approves permitied non-aud by registored pubi fm; Each of the committee members s independent under and meets the financiol literacy requirements of the Nasdaq
Listing Rules. The Bocrd has determined that Margaret M. Smyth and Maryann Turcke each qualify as on "oudit
+ reviews the scope of work performed by the internal audit staf; committee financial expert” os defined by SEC rules.
«  reviews legal or reg prop may or obligations; and The current Audit Committee met 5 times in 2021 post-Emergence. The Report of the Audit Committee is included
+ retains independent outside professional advisors, as needed. beginning on page 25 of this proxy statement.
OT Midstream " 2022 Prowy Statement Frontier Communications 15 2022 Prony Statement

DT Midstream Frontier



Committee Structure (continued)

Intrmation on our Boad ofDeecor d Coporte Govrnance

Board Leadership Structure

We do not v a e pollcy withrespect the separationof e offces of e chukman ofthe board and hiefaxecutive offcer

BOARD OF DIRECTORS.

Mr. Galperin currently serves as. bnlh our chairman and our president and chief executive officer. Our board believes service in these regulations regarding “independence” and each member is free of any pair his.
dual roles is in the best < st etkho \ders. Mr Company, has independent judgment with regard to the Company.
leads board the absence of the ch d leads the annual board In addition, the \ead Mr. Simpson (Chair) including our financial statement audits;
f, toge chair of the d , conducts Ms. Lavelle
\gr an prior to the time at Mr. Palekar - overour d

Our board wil continually evaluate the current leadership structure of the board with the goal of maximizing its effectiveness.

The Board of Directors has adopted

Selecting and hiring our independent registered public accounting firm;

Board Committees a written Aud Committee charter that
is avalable . , ourindependent
hel /. but do not replace the oversight responsibility of our board as a ‘website at auditors;
whole. There y standing audit commitee, htp/investor neoleukin.com
d 9 and has a written charter that has been approved corporate-governance. - programs for compl legal and
by our board, which s i adition, reguiatory requirements and risk exposures:
Scheduled board meeting, a member of each commitee réports on any ters addressed by a The Board of Diectors s futher
10 the board's most recentprior meetn . & " "
fulfling s obligatons. a5 an “audit commitee financil
o . the annual proxy
The following tabe sts the our fthe fling date of this Proxy expert,”as defined in applicable SEC otoment
Statement rules. The Board of Diectors made a
qualitatve assessment of M. The Audit Committee has been establshed in accordance with Section a)(S8)A) of
HoUmATRG & Simpson'sevelof knowiedge and  tho Exchange Act.The Boordof Diecorsreiews the Nosog stng standards
e n a numberof ; i n
AuDIT 'COMPENSATION ‘GOVERNANCE experience based on a ber of Gefinits for Audit C
factors, including hi our Audit Ct 2021 were,
Emiliano Calemzuic and experience as a chie inancial " ber .n
Susan Sega’ . . officer for a public Rule the Nasdaq listing Rule 10A3 of
proem— . . Act. Our Board of Directors lso determined that each member o the Audt
c 2021 could, and ers can, read and
Nicolés Aguzin® - - understand licabl
requirements
Member - Chai
Nealeukin Therapeusics 2022 Proxy Satement | 21
PUP— N
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Corporate Governance
Corporate Governance
Committees of Our Board
Board Committees
The Board has established four standing committees: the Audit and Risk Committee, the Nominating, Governance and
ur it i Sustainablty Commits, the Compensationand Human Resources Commtee,andthe Financs Commitse, Each
it i ard that i standing committee has a Board: d charter, which P committee and by our
Nominating, Governance and Sustinabilty Commitee. The Board may also estabiish temperary commitees a3 neoded
to address specific issues that arise from time to time.
Audit Committee Primary Responsibilties
P -~ Each year our Nominating, Governance and Sustainability Committee reviews the composition and mandates of our
raudit committee, among other things: f 3
standin ensure that to support the Board
Members tanding PP
. s & i . Board and chair T "
Ms. Archambeau ourfinancial statements;
Mr. Epstein (Chain)
pstein (Chair) . o Each Board committee may retain and compensate consultants or other advisors s necessary for it to carry out ts duties.
Mr. Grady 8 8 To the extent permitted by law and the NYSE listing standards, Board committees may form subcommittaes and
M. Archambeau served as delegate authority to the subcommittees, or to a committee chair individually
unti n Mr Epstei accounting o audit matters
unti May 2021 when Mr.Epste oravdtmatters Below are brief d f each standing For please refer to the
serving as Chairperson. . committe ch lable on our website
June 2021 . « tted,
inimis AUDIT AND RISK COMMITTEE
Independence public accounting firm.
Key Responsi
regulations. . « Assists the Board in s oversight of our financial statements, independant
: auditors qualfication, independence and performance, and internal
Financial Expertise secs controls over financialreporting
Each member of our audit committee
meets the financial tera . registered publi firm
requirements of tho Nasdaasing
standards.nadion.urboard has
determined that each of M + Reviews the annual audited financia tatements and quarterly inancial
Achambeauand M. Epstinisan oatingsin <
audit committee financial expert Mestings n 2021 accounting firm
within the meaning o Item 407() of Independence/Qualifications:
Regulation K under the Securites = Pre-approves all audit, auditrelated, tax and other services, f any. provided
Act of 1933, as amended (the . £yt voginered indappendent publc accouning frm
“Securities Act).
+ Appoints and oversees the work of the Company's Director o nternal Audit
Services and approves the Company's annual internal audit plan and budget
« Approves the Audit and Risk Commiiee Report for inclusion inthe
Company's proxy statement
+ Oversees the development and implementation o the Company's athics
and compliance program
« Asssts the Board with the oversight of the Company's risk management
program
+ The Audit and Risk Committee's role n isk oversight and ESG are described
above under Board Oversight o Risk and Board Oversight of ESG
2 | 2022Prony Statement ok e 2 Portland General Electic 2022 Proxy Staterent
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Committee Structure (continued)

Our compensation committee assesses and monitors whether any of our compensation policies and programs have the
potenal o encourage xcessive sk taking and o plans o Our nominating
¢ d organization of the Board of
Dreciore manfore th. prien . and provides general oversight of our other
corporate governance policies and practices. c 0 M M I.l_l.E E s OF TH E
in its reviews of iness, the full Board of Directors addresses holistcally the primary
fisks associated with our business, as well as the key risk areas monilored by its commiltees, including cybersecuiy risks. The
Board o Diccos pprocies e evowI) e of ot e and sty and 5 acively Ivoed Moo now BOARD OF DIRECTOR
threats and risks as they emerge. IEETINGS
AEE TINGS
At periodic meetings of the Board of Directors and its comittees, management reports to and seeks guidance from the Board
and its commiltees with respect (o the most significant risks that could affect our business, such as legal risks, cybersecurty
and privacy risks, and financial, tax, and audit-related risks. In addtion, among other matters, management provides our audit ™ the
pliance p and investment policy and practices. o
BOARD LEADERSHIP STRUCTURE AND BOARD COMMITTEES
‘The Board of Directors has an audit committee, a compensation committee, a nominating and corporate governance [ het Compamaton Nemnstig s
committee, and a corporate social responsibilty committee, each of which has the composition and the responsibilties Barna 44 Daveios vt Comeminng Camntie Cammting ]
described below.
Mt M. Castin . 2 2 2 2 2
AUDIT COMMITTEE
The members of our audit committee are Terry-Ann Burrel, R. Martin Chavez, and Zavain Dar. The Board of Directors. Gary L Comper 2 § 3 F 3 2
determined that each of Terry-Ann Burrell, R. Martin Chavez, and Zavain Dar satisfy the independence standards for audit - >
committee members established by applicable SEC rules and the listing standards of Nasdag. Terry-Ann Burrell s the chair of s . G 2 2 a
our audit commiiee and is an audit committee financial expert, as that term is defined under the SEC rules implementing
g P
Section 407 of the Sarbanes-Oxley Act of 2002, and possesses financial sophistication, as defined under the rules of Nasdag. 2 2 2 2
Our audit committee oversees our corporate accounting and financial reporting process and assists the Board in monitoring our [Ty ' 3
financial systems. Our audit committee also:
Anthony L Saee 1 2 a S
s, relains. compensates, valuats, oversees, and whoreapproprate, Lomintes e ndeenden registored
ting firm to audit ot Mhsnrica M. Taplse ¥, 3
 helps to ensure the and the public accounting firm; i K, Thiarngaent™ 2 i 3 2 F 3 2
+ approves audit and non-audit services and fees; 3021 Mestogs o 4 ' 1 2
+ reviews financial statements and discuss with and the firm our s
‘annual audited and quarterly ﬁnanua\ sta\smems the results of the independent audll and the quarterly reviews and g
the reports and certfications regarding interal controls over financial reporting and disclosure controls; T .
. W
prepares the audit committee report that the SEC requires to be included in our annual proxy statement; K i i e s e
« reviews reports and the m;
+ reviews the adequacy and effectiveness of our interal controls and disclosure controls and procedure; BOARD OF DIRECTORS
+ reviews our policies on fisk assessment and risk management; o mckor
Suring 2021 atended THS or mase of
+ reviews and monitor conflicts of interest situations, and approve or prohibit any involvement in matters that may involve an b gt agpree s of oo
a conflict of nterest or taking of a corporate opportunity; 2 e
+ reviews the overall adequacy and effectiveness of our legal, regulatory, and ethical compliance programs and reports
regarding compliance with applicable laws, regulations, and internal compliance programs;
+ reviews related party transactions; and AUDIT COMMITTEE
* estatshesand oversoesproceresfor n rcopl, tentn, and ssmontof ccourig-waed somplats gt T Bl Ok i
questionable audiing matters. B ot
oy Froy Sestemert | Taan imatirad, inc.
2022 Proxy Statement | Recursion | 9
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Corporate Governance

Our Board has determined that each of Mses. Biggar, Butler, Chwick, DeRose and Gills, and Messrs. Lewis, Politt, Tripodi and
Zwiener, are independent. This determination was based, in part, on detailed information that each director provided our Board

Corporate Governance and regarding his or her business and professional relationships, and those of his or her family members, with Voya and those enities
Directors Nominating  Finance and Risk Human Resources with which we have significant business or financil nteractions.
Director Audit Committee ommittee ommittee Committee
In making our both the “bright line” set forth in NYSE
William P. Ainsworth . * fules, as wellas other NYSE
ove boen determinet o conste a ] director from bein
Jason G. Anderson - N independent. These included rel: . which our Board has deemed immaterial to
the Director the nature of ransaction or the
John 3. Diez N ¢ ) . urse customer or Company and another entity.
where the other entiy is our customer or client, or where we are the customer or client of the other entity, and where our
Leldon E. Echols - - - c director
+ isanon-execulive director o the other entity(Ms. Chwick): and where the annual payments made of recelved by
Tyrone M. Jordan N . the Company do not exceed the greater of $1millon or 2 percent of the other enlit’s gross revenues.
- . made inthe our matching
S. Todd Maclin c R oy s chars ovgamzunon of which our diector (Mses. Biggar, Chwick, and Gills) is a board member or
rustee, or holds a similar posito
Dunia A. Shive c - -
pro— BOARD COMMITTEES
C - Chair Our Board has the following Commitiees: Audt Benefits and Nominating, Governance and
Technol Executive
Audit Committee the Board the Board on which are idenifid below.
The Audit Committee’s function is to oversee, on behalf of the Board, (i) the integrity of the Company’s financial
statements and related disclosures; (i) the Company’s compliance with legal and regulatory requirements; Audit Committee®
(i) the and of the Company’s auditing firm; (iv) the
performance of the Company’s internal audit function; (v) the Company’s internal accounting and disclosure
control systems and practices; (vi) the Company’s procedures for monitoring compliance with its Code of Business 2 %
Conduct and Ethics; and (vii) the Company's policies and procedures with respect to risk assessment, -
management, and mitigation. In carrying out its function, the Audit Committee (a) reviews with management, the
chief audit executive, and the independent auditors, the Company’s financial statements, the accounting principles Members: 5
applied in their preparation, the scope of the audit, any comments made by the independent auditors on the * Lynne Biggar ° 2

o R work of the independent auditors, who report directly 1o the Audit Committee;
financial condition of the Company and ts accounting controls and procedures; (b) reviews with management its

* Ruth Ann M. Gilis “ Reviewing the lead
processes and policies related to risk assessment, management, and mitigation, compliance with corporate = AyiwinB. Lewis P et or
policies, compliance programs, and internal controls; and (c) performs such other duties as the Audit Committee ? G s g e eIt that
v : ai) wising management, the a
deems appropriate. The Audit Committee also has oversight of information technology and cybersecurity, and they are expected Audit Committee
received reports from senior management on these topics multiple times in 2021. Audit Committee i e et i s ke o T e
Rl ey control over financial reporting; an
i i g it g = Byron H. Pollt, J¢. “ Meeting with management, d, it appropriate,
The Audit Committee pre-approves all auditing and all allowable non-audit services provided to the Company by - BRGE e o e
the independent auditors. The Audit Committee selects and retains the independent auditors for the Company and statements, discuss any significant matters arsing from any aucit, among other matters
Ty

approves audit fees. The Audit Committee met eight times during 2021. The Board of Directors has determined
that all members of the Audit Committee are “independent” as defined by the rules of the SEC and the listing

standards of the NYSE. The Board has determined that each member of the Audit Committee qualifies as an audit fable on our website
committee financial expert within the meaning of SEC regulations.

in2021: 12

our Audit Commitce.

Corporate Governance and Directors Nominating Committee B de
The functions of the Corporate Governance and Directors Nominating Committee (the “Governance Committee”)

are to identify and recommend to the Board individuals qualified to be nominated for election to the Board; review
the qualifications of the members of each committee (including the independence of directors) to ensure that each

Trinity Industries, Inc. | 9 | 2022 proxy Statement
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Diversity, Equity and Inclusion (DEI)

Tables or graphs can be used to summarize details about diversity, gender, age and tenure of the
directors, making it easier for investors to read at a glance.

DIVERSITY OF THE BOARD

We are proud of our commitment to diversity, inclusion and K i 1

Health and Wellness" below), and those values stat at the top. Our directors exempliy a wel-rounded blend of indiiduals with
extensive business knowledge and contacts, commitment 1o ethics, moral values and integrity, sound reputation in their respective

fields and a commitment to corporate citizenship. Our Board benefits from leaders having a range of tenures
continuity and exper\encs but also fresh perspectives. A range of qualities, mc\udmg ‘gender, ethnicly and nationalty are well
ctor . and over 50% of diverse with respect to

gender and/or Mhmcwy “The follwing provids nformatin regarding he fenure, age gender and ethicty demographics of our

Tenure Age
<iyear 1050
1% 3%
’ 60+ >,
3%
1.5 years
2%
54 years
&%
5060
so%
Gender
Female
25%
Male
White/Caucasian 5%
75%

Serves as a member of o

ompensation Comitee

The biographies of each of the irector nominees and continuing directors below contain information regarding each such
person's () service as a director, (i) relevant business experience, and (il public company director positions held currently or
atany time during the last five years. The information provided below also addresses the specific experiences, qualiications,
attributes or sk that each director nominee or continuing director possesses that caused our Board to determine that the
person should serve as a director.

In addition to the information presented below regarding each director nominees' and continuing directors' specific
experience, qualifications, attributes and skills, we believe each of our directors has a reputation for integrity, honesty and
adherence to high ethical standards, and has demonstrated business acumen and an abilty to exercise sound judgment, as
well as a commitment to serve AppFolio, our stockholders, and our Board. Although the Board does not have a specific
diversity policy, we believe that the diversity in professional experience, race, ethnicity, gender, age, education, cultural
background and personal background amorg our irecors and the dlferng experiences and viewponts stemming heefrom
enhance the overall performance of our Board and position us for success, including in understanding opportur
anticipating challenges and assessing risks. The Board demographic tables and matrix below provide certain highlights. gt
composition of our Board members and nominees.

Board Demographics

Tenure Age Gender Ethnic Diversity

~ -

3040 Yrs W 4160 Yrs  Mae W Non-Diverse
W 5160 Yrs © 6170 ¥rs Female Ethnically Diverse.

Total Number of Directors

Gender Identity . ‘Gender Undisclosed

Directors 3 5 - -

Demographic Background

African American or Black 1 - - -
White 2 5 - -
2022 Prony Statement o opplobc

Acushnet

Board of Directors and Corporate Governance

Our business affairs are managed under the direction of our board of directors. Our board of directors currently
consists of eight (8) directors, five (5) of whom qualify as “independent” under the corporate governance
requirements of the NASDAQ Global Select Market ("Nasdaq"). At each annual meeting of stockholders, directors
will be elected for a one-year term and until their successors are duly elected and qualified.

The following charts provide summary information about our director nominees with respect to independence,
diversity, and tenure.

Board Diversity Matrix (As of April 27, 2022)

Board i
Total Number of Directors s

N Did Not Disclose
Part |: Gender Identity Fomale Male ot Dis
Directors 3 4 .

Part Il: Demographic Background

African American or Black 1 o o
Asian 1 1 o
Hispanic o Latinx o 1 o
White 1 2 o
LGBTO+ o
Did Not Disclose Demographic Background 1

Gender Ethnicity Tenure Independence

—~

:
s
.
s s
s
R—
oz
A . B ozyens A—
Ml ® Caucasian/White = 0. ® Non-Independent
R it
p— )

AppFolio

Proposal One bl of Conte

Board Tenure Our focus is on having a Board composed of directors who actively
and Diversity contribute to the evolving needs of the Company with a diversity of
, while the invaluable

brought by more tenured directors.

Diversity
33%

.12

Independent

67%

Gender, National o Ethnic Diversiy

%
- % 33%
: 60.....
25%
W ones W ofoues B ities
W swes Seventies B Eighies

Director Tenure

. 44..

7

AppLovin

Banc of California




Diversity, Equity and Inclusion (DEI) (continued)

Corporse Govemance and Bord ot Dscors ()

the power of travel and understand the amazing things we can achieve by making it more accessible to everyone. And we are

The folowing table sts cach of ur irecors o of the dateof ths prory s i ldo. focused on atiracting and retaining the best and brightest people to help us do that. To that end, we offer competitive compensation
Other and differentiated benefits, including wellness and travel an employee
Director Pusic assistance program, an employee stock purchase program, fime-off programs, volunteer days off, a transportation program, onsite
Tenurs Company Committes "
Name A Ol Princpal Occpation Bowds Cls _Term Expiing Memberbip medical care and travel discounts, among others.
Grarman and i vt Inclusion and Diversi
John D.1del 6 105 Offcerof Cpr Heldings w20 None cluslon and Diversity
Umied o best serve our employees, travelers, partners that priortze
Crief Execusie Officer and and value a sense of belonging, respect, voice and equal opportunity and access with initatives such as:
MaiynCrouther 56 10 Friplof Cotber 200 Aucit; Compenstion nd Tt
Consitng LLC . I unity for
RebinFromtne €3 Reted chis il oficar s ow wm s Cra Compenin nrasentod donion oot o o ey somuet ovontaton i ststvs. e and qonder. oy ell a5
yship;
2025 arined S Nomingnd
Judy Gibbons 95 Retred echnciogy exectie o U tredecon | Corporte Sl Resprsibly + Learning programs removing bias and raditional recruitment, hiing and
o marketing processes;
FomerUS Sermey Lo Compersatonand Tlr
(T B8 e o w203 R o) + An employee onboarding program that includes a robust focus on intercultural awareness, ally skils, decoding bias and
spe nstute aporste Sl Responsblty our Inclusion Business Groups:
R Presdant and Chef Exectie Goverance, Nominaing
Reman 4105 Offcer of Reicmons Conode) 2024 gv‘ CoporteSocd + Employment and hiring targets for women to occupy 50% of roles at alllevels by the end of 2025 and for 25% of US.
- ety extemnal hires to come from racially and ethnically underrepresented groups;
JaneThompron 50 Cofounderanddreciorofhe I (ometed i Compsnsation an Tlene
wsion Lt o + The utiization of and extemal ing to tronds in order
. . Comprsstion i Thrt L0 ol cear got,create sateces and messure pogress for ncrased headeount, mrmg, compensation, advancement
o Foundsrand Crief Exscuie v " o roson Touns, o
enTominOBE 67 5 [l Chert o 2024 . and retention of underrepresented employee groups; a
a + Programs with our travel partners to focus on underserved travelers and drive industry engagement related to inclusion
Avesge Age £ and diversity, and pariicipation in outreach related to these efiorls in local and global communities.
Arvrage Temars 78
Recognition
Commencing it ur il pblic offring (e “P
We are proud of the recognition we receive for our inclusion and diversity iitatives and our efforts to build a great workplace.
Below is a selection of some of our most recent awards:
BOARD DIVERSITY
e B ot Do e . ; . . + Great Place To Work® Certiied (June 2021)
reputaton for ntegnty. W do butthe Gavernance, c

2021 Washington’s Best Workplaces (Puget Sound Business Journal, June 2021)

B e oot epandone, ey, g, sl and exprir text of the neecs

backgrounds that charactrize our Board o Directors,including that more than Pl of ur dirctors e wor

e Board. W s proud of the dverse.
e-quarterofourdirectorsarepersons

Best Places to Work for LGBTQ+ Equality (Human Rights Campaign, 2022)
oFcolor W believe that ourdersity provces sgaificant benefis Lo us.

s J— - et oo 1 Wk sy oDy Equsty s 2020)
> . Frtos 2021 Word st Enplyrs (0ctoer 202
y ’ . FinancilTavosOiversit Looor 2022
&
COVID-19 Response
i
As the COVID-19 pandemic has continued, our employees remain focused on providing positive experiences for- VEVB\BI‘. Most of
R i oeso et i e A1 e o e st o e
e P e v o o o st ey f o 35 s i o 900 s e
o vain, oo oo A o
T coranmra o e ook S s sS4l sppont s Sy B ot . g
expan: shich in health and
wellness expenses, o empmyees to use the benefit for the purcnzse ul home office equipment, e o
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NON-EMPLOYEE DIRECTOR COMPENSATION

PROPOSAL ONE 2020 Non-Employee Director Compensation Policy

Our non-employee director compensation policy is intended to provide a total compensation package that
enables us to attract and retain qualified and experienced individuals to serve as directors and to align our directors”
Diversity of the Board interests with those of our stockholders.

The Boerd D ” in the formst prescribed by the Nasdaq rules. Under our non-employee dircetor compensation policy. we pay each of our non-employee direetors a cash

retainer for service on the Board and for service on each committee on which the director is a member. The Board Chair
and chair of cach committee receives an additional retainer for such service. These retainers are payable in arrears in four
equal quarterly installments on the last day of each quarter, provided that the amount of such payment will be prorated

e for any portion of such quarter that the dircctor is not serving on our Board.

Female Male Non-Binary

Part : Gendir Identity Our non-employee director compensation policy provides for an initial grant of options to purchase shares of

our common stock and restricted stock awards ("RSAS) o new directors upon their joining the Board. In addition, at the
Directors date of cach annual meeting of stockholders, cach then-serving non-cmployee dircetor receives a grant of opiions to
purchase shares of our common stock and RSAs. The exercise price of these options will equal the fair market value of
oo sk n oGt g, s o iVt s e i . s
o the director’s continued service as a director. The the
i policy will vest on the one year anniversary of the glam dare suh]:ﬂ to the director's continued service as a director.

African American or Bl

Alaskan Native or Native American
‘Our Board reviews our non-employee dircctor compensallon polcy st annually and considrs mrket dara

asion provided by Radford as e point when 0 our annual vels for our non-

our ployee diector policy in December 2019 and

Hispanic or Latinx February 2021, a5 dewnhed below:

Native Hawaiian or Pacific siander

Upon recommendation and review performed by Radford of non-employee director compensation in

‘comparison to our indusry peer group based on our market capitalization, stage of development and size of
White 3 6 company. our non-employe dircctor compensation policy was amended by the Board in December 2019,
effective as of January 1, 2020, to provide for (i) an increase in the cash retainer payable for service on the
e ey ! Board, for service on certain committees of the Board and for service as chair of certain committees of the,
Board and (ii) an increase in the number of options to purchase of our common stock and RSAS

LosTar ‘granted to each then-serving non-employee director at the date of each annual meeting of stockholders. The

adjustments to the cash retainers and equity grants were designed to bring the policy in line with the S0th
perentl of our 2030 peet group

Did Not Disclose Demographic Background

Upon recommendation and review performed by Radford of non-employee director compensation in
comparison to our indusiry peer group based on our market capitalization, revenue, stage of development
and size of company, our non-employee director compensation policy was amended by the Board in
February 2021, effective as of January 1, 2021, to () provide for an increase in the cash retainer payable for
10% 10% service on the Board, for service on certain commitices of the Board and for service as chair of certain

\““ committees of the Board and (i) provide that the number of options to purchase shares of our common

AGE TENURE ETHNICITY GENDER

30% stock and RSAs granted (A) to each then-serving non-employee director at the date of each annual meeting
0% of stockholders and (B) to new directors upon their joining the Board shall be determined based on a total
s0% dollar value attributed to such grants on their date of grant in reference to the fair market value of our
common stock instead o beingdetrmined by reference 0 fxed mumberofopronsto prshas shares of
our common stock and RSAs. The adjustments to the chair and committee member cash retainers were
designed t provide quiable compenstion evls to commiee chairs and members commensuate wih
20% the responsibilites of each committee.

Cash Compensation
040.49y1s @ 606ays e5ysoriess ®>10years @ White o Female

50-59yrs ®7079yrs 610yrs Two or More Races or Identltes: Male The the ! applicable to each 1pl
(1) Afican American or Black and d tlined in our policy in effect for the fiscal year ended December 31,
@) Asion 2020, and applicable to each role effective January 1, 2021
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Diversity, Equity an

d Inclusion (DEI) (continued)

£56 AT ROVALTY PARMA e
Social and Human Capital Policies and Practices
people, whole.
our employees, our
i ufill our commitment ] Board and
Attracting and Retaining the Best Talent
abilty a
Jusive and people
can deliver their best work every day. Our generous total "
vacation,
beneiits
Diversity, Equity and Inclusion
our our 3
our culture,
. 60% of our directors are
& . In additon, our
for Diversity &
Inclusion) industry.
o o dbased
feedback from internal 2022, us The data in
£E01 opuaton the nited 021 and refl us that
time. Our EE0-1 website, Itypharma.com, under " &Human Capital” The
2 ££0-1.C 10b Categories

b EE01

inclusion data. Thus, meaningful

Codes of Conduct that Foster Compliance and a Culture Focused on Ethics

Asour @

ESG topics, Royalty from our

business )

ol these

Code of Business

extend our 3
i | ol
v royaltypharma.com, under “Investors—Governance.”

human rights labor, health and

Employee Engagement, Communication, Management and Leadership Training and Development

employees” v 8
where our people 2 3 o
respect and inclusion, among P
out amplopecs 55 the car asinize et potential
Candor and our
o o
our their strategy,
' d social and
family outings and events.
Health, Safety and Welfare
tive, leibl
1 and financial
r Hudi The health, ouremp and the broader

Royaty harma

CCORPORATE GOVERNANCE

Diversity, Equity, and Inclusion
‘The Company understands that enhancing its financial strength and improving the guest's experience
requires a diverse and inclusive workforce.

The Company is committed to creating an inclusive environment that fully embraces the diversity of its team
members and guests, regardiess of race, ethnicity, gender, age, disability, cultural background, sexual
orientation, or religious beliefs. We maintain a Diversity and Inclusion Council that provides feedback on a
‘wide variety of diversity and inclusion related issues. In that regard, the Company is focused on the following

)

T team mermbersand e iakeholders s how e Company can bscome orediverse and ncusv rugh

a Diversty and Inclus Pl and ough oGUsr 8 et ey, Wi o eadoack drscty s
ianagement,incucing the CEQ

Lesdrsan o o ombrac nlson, et = i recoiize expit and il s
R e e e et e T e e e
Address Unconscious Biases
By updating the Company's grooming, social media, and hiring policies, and changing any ide or atraction names.
hat could be viewed as offensive.
Build A Diverse Team

With a leadership team that represonts the iversity of the Company's workplace
ot Pl bt e ot mgarnerd Progear b fober a by ot

a0d marolce and oughupdang
all team members

Partner With Communities

. supp

In support of developing an empowered and diverse team, during 2021, the Company has done the following:

Developed a more transparent hiring and promotion process, focused on providing opportunities to
diverse candidates;

Provided a half-day diversity and inclusion trai
corporate and the parks;

ing session for the Company's senior leaders at both

Conducted more in-depth training for senior leaders on integrating diversity and inclusion into
business practices; and

Held focused group coaching sessions for smaller groups of leaders to explore beliefs and blind
spots as part of a diverse and inclusive organization.

The Company is committed to equal pay for equal work. The Company recently conducted a salery and wage
analysis disparity e gender. In adion, base on
recent team member census data, a hig! holds
management positions than their male counterparts.

Health, Safety and Security of Guests and Team Members
‘The safety and security of the Company’s guests and team members is the Company's highest priority. Team
members are the Company’s most valued asset, and the Company is committed to the health and safety of its
team members and their families. To support the Company’s team members during the height of the
pandemic, the Company expanded remote work opportunities where possible and implemented extensive

SixlFlags 2072 proxy Sstoment | 21
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Diversity of Director Nominees

for election at the Annual Meeting.

Tenure Age
.
! '
J '
i
6-10 years. 45-60 years

B 10+ years

B 6175 years

Ethnicity/Race

Caucasian/  Hispan
Director Black White Latin

ic/

Proxy Statement Summary

‘The following graphics and table provide information regarding the diversity of the members of the Board standing

Gender

» Male
= Female

Gender

Other Female

Dunia A. Shive

William P. Ainsworth . .
John 3. Diez . .
Leldon E. Echols . .
Tyrone M. Jordan . .
5. Todd Maciin . .
€. Jean Savage . .

Trinity Industries, Inc. | 3 | 2022 Proxy Statement

Six Flags

HUMAN CAPITAL MANAGEMENT
" mission better.our
day. Through our o y.we atract. our mission. We
. our employees to
benefts, We have
Program Best Piace to Work for Fortune g5t nancia
Disabilty Inclusion Services & lnsurance 2021 ncex
Scored 100% on 2021 s8% Voyaisa G v
ndex Great Place to Work Women n the Workplace

Diversity Equity and Inclusion
We believe that our stronger. We
pos it our.
vision to be
e Demographics

- e workforce, ping . fostering an

. g technology.

. women or people

137 . of which The hires included five men of

color (POC), ten white women and six women who are POC.
* Voya has hired 15 people to il the roles of VP or above, with 60% representing POC and/or women,

Training, Employee Resources a
* Voya's DE Decer andinclusion, the
business and generate innovative ideas.
. s DI o 2021, Voya introduced.
mpnior y
. workforce. Each of the 1 Councils are designed to
elevate, educat our human
and 25% of Voya's one or more Councils.
* 10 2020, Voya's A
The pilot Councilto mentor a
Voya.
* The Women's Council 3
Voya's “Lean In Circles.” Launched in January 2021, inC
Working Moms,
Internal Commitments
* Diversity Action . led by each EC and their direct
reports. Each of these approximately 70 lead or more of
the five . Clients and
Community.

Trinity Industries

Voya Financial




NASDAQ Tables

Designed to promote greater diversity among the membership of the boards of directors of Nasdag-
listed companies, this standardized disclosure framework enhances transparency on board diversity.

PROPOSAL 1 - ELECTION OF DIRECTORS
Director Diversity and Tenure Matrix T
As described in our Corporate Governance Guidelines, the Board and the Nominating Committee consider, among other important. Board Matrices
factors, diversity with respect to race, ethnicity, gender, age, and experience when identifying and selecting nominees for our Board. Our he following charts provide information regarding the members of our Board, including certain types of
directors’ tenure, age, and self-identified diversity traits (disclosed as of February 16, 2022) are shown in the matrix below. knowledge, skills, experiences and attributes possessed by one or more of our directors which our Board
believes are relevant to our business or indusiry. The charts do not encompass all of the knowledge, skills
experiences or attributes of our directors, and the fact that @ particular knowledge, skill. experience o
attribute s not listed does not mean that a director does not possess it. In addition, the absence of a
i e particular knowledge, skill, experience or attribute with respect to any of our directors does not mean the
§ 5 i 2l . 2|58 director in s unable te to the decision- g process in that area. The
£ 22|% IS of knowledge, skil and experience listed below may vary among the members of the Board
@ 38|3 ss|f2|22(22|2 8
e Fucher | Fon Prmdas | Toovantes | Winanger
Years on Board [«TsTsTzTelT2TulsTsTiTs Core Industry Exerience. 2 s B
AGE Exccutive Experionce
g o Drectr e ln s ls [ nlalnlelalealn p—— : . A A A
RACE/ ETHNICITY Public Company Bosrd
Experienc
Blac o Arican American T T T T T T T T Tv1
Native Hawaian o Pacifc ander || I N I I I I | Envronmental/Socil 5 | &
Wt Vv TvlivivivIivIivl Tv Financia/ Accounting
Risk Management
GENDER
Heath & Safety P . . s
Female. Tv I | [vTv] | v I[v] [ [
-~ ergers & Acauisiion
g et T« T TvTv Coma ks
NATIONALITY Research & Development & P . : :
Sonowsdeormetneasas [ | ] T v 1 1 1Yl T T T+ [
Merketing . 2 . . s
Manufacturing/ Supply
@
Board Diversity Matrix
Total Number of Directors s
NomBinary | ouner- | unknown /
Female or | (not female/
omale or | (notfemale/ | A gender | I choose not
notlisted | todisclose
‘male/man)
Number of Directors who identify in any of the categories below
ispanic or Latino
American Indian or
Alaskan Native
Asian |l
Black or African American 1
Native Hawailan or Other
Pacific Islander
White
Two or More Races
LeaTa+
5
2022 Proxy Statement 1 Abercrombie & Fitch Co.

Abercrombie & Fitch Balchem

mate or contents ITEM ONE
Communications with the Board
Any stockholder or any other interested party who desires to communicate with our Board of Directors, our
RACIAL OR ETHNIC GenDER EaurTY DIRECTOR ace non-management directors or any specified individual director, may do 5o by directing such correspondence to the
IVERSI DIVERSITY (GENDER DIVERSITY DIVERSITY DIVERSITY. attention of the Corporate Secretary at our offices at 5900 Penn Avenue, Pittsburgh, Pennsylvania 15206. The Corporate
Secretary will forward the communication to the appropriate director or directors as appropriate.
13% " " i i
' m‘ 2o 2&%“5% Board Diversity Matrix (as of April 22, 2022)
a
4% Total Number of Directors 9
Did Not Disclose.
D o
s Part I: Gender Identity
B Nonowerse e " oo " ovs " v S~ . s
W Racially or W Female ®  Female W 6070 Yrs. " 510V, rectors o o
Etcaly Diverse ® 7080y " Sove

PartI: Demographic Background
The table below provides additional diversity nformation regarding our board. Each of the categories listed in the below table has

the meaning as it is used in Nasdag Listing Rule 56050 African American or Black _ E _ _
Board diversity matrix (as of March 7, 2022)

Alaskan Native or Native American - - - -

Total Number of Directors 2
Gendor Identity Female Male Did Not Disclose: Asian - - - -
Number of Directors based on Gender Identity 6 " - -
Hispanic or Latinx - 1 - -
Demographic Background
Afican American or Black 2 - - - Native Hawailan or Pacific Islander - - - -
Alasican Native or Native American - - - _
White 4 3 - -
Asian
Hispanic or Latinx - _ _ - Two or More Races or Ethnicities - - - -
Native Hawailan or Pacifc fsiander - - - - LeaTar 1 - - -
White 3 " - -
Two or More Races or Ethnicites 1 - - - Did Not Disclose Demographic Background - - - -
LeBTa" -
Did Not Disclose Demographic Background _
For more information concerning our current directors’ qualiications, see a1 biographies
on page 19.
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NASDAQ Tables (continued)

CORPORATE GOVERNANCE

Our Board's Current Skill, Experience, and Demographic Profile
The matrix below summarizes certain of the key experiences, qualifications, skills, diversity and attributes that our
directors bring to the Board to enable effective oversight. This matix is intended to provide a summary of our
directors' qualifications and skills in which they specifically declare expertise o leading experience in, and is not a
complete list of each director's strengths o contributions to the Board. Additional details on each director's
experiences, qualifications, skills, and attributes are set forth in their biographies. The categories listed under the
*Skills and Experience" column in the matrix below are defined under the section heading, "Key Qualifications and
Experiences to be Represented on the Board" above. Further details regarding the independence of our directors
including determinations of independence for each are set out fully under the section heading, “Independence of
Directors" below.

Director
Skills and Experience R8_sB_RC_JC_S 0G_MH _POS HP_ DS PW
Extensive Insurance Indusiry Experience & e e e e e e e e
Risk Management . . e o e . . .
Finance and Accounting . o o e . e o o o
Investment .« . o« o .
Stategy . . . o . . .
Corporate Governance e o . . .
Regulatory and Government . * o .
Business Operations and Technology e o e .
Human Capital Management . .
Tenure and Independence
Tenure (years) 70 1+ PN o BEN 7 s s el 7 a7
Independence o o e . . . . .
Demographics
Age (years) 751 o5 78 s5 [620 o 48 73 [Bal o1 61l s6
‘Gender Identity MOFM F M F M M M M ™
‘African American or Black
‘Alaskan Native or American Indian
Asian .
Hispanic or Latinx
Native Hawaian o Pacific Islander
White ® o s o s e e o . .
Two or More Races or Ethniciles
LGBTQ+

Enstar Group Limited 1 17 1 2022 Proxy Statement
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2022 NOTICE OF MEETING AND PROXY STATEMENT
Corporate Governance
Board Composition

Our Board s dvided ino tree dlasses, wih each direclor sening a hree- yoar form and one class being sected at oach
Salle and M. e 2022
Annual Mosting of M: N I
expiring in 2023. Messrs. Levey and Morse and Ms. Zabriskie serve as Class lll directors with a term expiring in 2024. Upon
the expiration of the term of office for each class of directors, each director in such class shall be elected for a term of three
years and serve until a successor is duly elected and qualified, or his or her earlier death, resignation, retirement,
disqualification, or removal from office. Any additional directorships resulting from an increase in the number of directors or
avacancy may be filled by the directors then in office.

ommittee ("N&C ") tothe Board,
who ultimately nominates, directors for election each year and evaluating the need for new director candidates as
appropriate. This assessment includes an eva\uaﬂun of sach director nominee's skils and experience, qualffcation s

as well as of dive periences, and other such as existing
commitments to other businesses, potennal mnﬂlcls o nterest i oer pursuits, legal considerations such as antitrust
reer experience, technical skills, business or government
acumen, Trandialand accounting background, lsmnclogy background, executive compensation background, and the size,
composition, and combined expertise of the existing Board.

In connection with the closing of our i publc offering (our "IPO"i we entered into a Stockholders' Agreement (the

“Stockholders' Agreement’) with investment , including Trident VI, LP.,
Trident VI Parallel Fund, LP, Trident Vi DE Parallel Fund, LP. and Trident VI Professionals Fund, L P. collctivey, e
Trident at the Trident

1o designate candidates for nomination to our Board or 5o long as the Tridnt
certan percentages of our common stock, descrbed below under the section enilled “Parl 3.~ Gertain Relationships and
Related Party Transactions—Related Person Transactions."

Board Diversity Matrix
(As of March 31, 2022)

Total Number of Directors: 8

Did N
Gender Identity Female Male Non-Binary Disclose
Gender 2 6 — —

Demographic Background

Black or African American - = — =

Hispanic or Latinx - — — —

Asian — 1 — —

Native American or Alaska Native - — — =

Native Hawaiian or Pacific Islander - — -
White (not of Hispanic or Latinx origin) 7 — — -
LGBTQ+ [ = -

Home Point Capitl Inc.

Home Point

S5
Oiectors P 5 3 .
Number of Directors who ldentiyin Ay of the Categories Balow:
Afican American or Biack 1 3 - -
Aaskan Natve or Natve American 0 3 - -
Asian 0 3 - -
ispani or Latnx 0 3 - -
Natie Hawaian o Paifc sander 0 3 - -
wiito 1 5 - -
o or More Races or Etnicties 0 o - -
LGBTQ+ o
Did ot Disclose Demographic Background '
[ TE—— 2022 oy satoment | &

Gaming and Leisure

Diversity Matrix

BOARD DIVERSITY MATRIX (AS OF APRIL 27, 2022)
Total Number of Directors. 9

Female Male Non-Binary Did Not
Disclose
Gender

PartI: Gender dentiy:
Directors 1 s = -
Part I Demographic Background

Afiican American or Black = = - -
Alaskan Native or Native American - - - -
Asian = = - -
Hispanic or Latinx - 6 - -
Native Hawaiian or Pacific slander White = = - -
White 1 4

Two or More Races or Ethicities = 2 = -
LeaTar -

Did Not Disclose Demographic Background =

MercadolLibre



NASDAQ Tables (continued)

Proposal One: Election of Directors

icant ies tevantto
our business, of age, gender, ra contribute to awell-
balanced i fs metric April 25,2022 i i

‘each individual director and director nominee follows.

Gender Tenure Independence

3

W Female W0 W a0a9 W sys W59y B independent
Male 5059 1 60+ o yrs Employee

Board Diversity Matrix (as of April 25, 2022)

Total Number of Directors: 10

Did Not Disclose
Gender

Part : Gender Identity

Directors 3 7 — -

Part I: Domographic Background.

African American o Black 1 1 - -

Alaskan Native or Native American - - - -

Asian — - - -

Hispanic or Latinx - - - -

Native Hawailan or Pacific Islander — — - =

White 2 6 - -

Two or More Races or Ethnicities - - - =

LaBTQ: -

Did Not Disclose Demographic
Background

10 2022 Proxy Statement Okta,Inc

Okta

Proposal 1

Skills, Qualifications, and Experience

Our nominees contribute to our Board . qualifications, attributes, skills and self- traits as
shown in the following matrix. The skill identified in the matrix are intended as a high-level summary and not an exhaustive ist

PROPOSAL 1 — ELECTION OF DIRECTORS

Board Diversity Matrix

The Board Diversity Matrix below presents the Board's diversity statistics as required by applicable Nasdaq
rules,

(A of January 30, 2022)"

Total Number of Directors: &

Part - Gender dentity Wale Female _ Non-Binary _Not Disclosed
Number of Directors Based on Gender Identity. 6 2 - -
Partii:
African American or Black 1 - > 5
Alaskan Native or Native American - - - R
Asian - - > B

Hispanic or Latinx - - - R
Native Hawaiian or Pacific Islander - - > B
White

Two or More Races or Ethnicities - 5 > B
LGBTQ+ - - - -

‘Based on saidentiied dersity characienisics.

2022 Proxy Statement | 3

TriMas

w
&
s
2 H
-] = @
C N - H E 2 .
2 2535 242 4,382 8
E & 3 ¢ 88 22 35
= 2 335888z 28
£ 3383 353z £ 8 =
Brand Marketing Experience o % 0 0 0 6 6 0
Corporate Social Responsibility Experience a ] o o 6 o
Environmental & Sustainability Experience o o o 6 o
Executive Leadership Experience ] @ 0 60 o o 6 o
FinanciallCapital Allocation Experience o o o o o 0 o
Governmental & Public Policy Experience o % 6 o
Human Capital Management Experience ) e o o o o o
Industry Experience. o % 0 9 0 9 0 60 0
International Operations & Distribution Experience o % 0 o ] o
Public Company Board Experience @ 6 6 0 o0 o 6 o
Technology Experience @ o 0 o0 6 e o
Race/Ethnicity
African American or Black o
White or Caucasian % 9 0 0 0 % 6 6 o
Gendor
Female o o o
Male % 6 6 o0 o o o
22 | 2022 Proxy Statement | Party City Holdco Inc
Party City
B GOARD OF DIRECTORS AND CORPORATE
. Anit Sinha, Ph.D. has served as our President of Research and Development.
Amit Operatons nd Customer Senicesince Ay 2019 and s cu Cie Technology Office

Sinha, Ph.D. Engincering nd Cloud Operations from October 2013t iy 2019. Or. Sinh hlds

Ph.D.and an M. in electrical engineering and computer science from the

Age|45
Director Since | 2017

Massachusetts Institute of Technology. and a B. Techin electrical engineering from the
Indian Institute of Technology, Delhi.

We believe Dr. Sinha s qualified to serve as
‘amember of our board of directors because:
he has more than 15 years of experience as.
an architect and technical manager in the
networking and security industries and
because of the operational insight and
expertise he has accumulated as our Chief
Technology Officer.

Diversity Board Matrix (as of November 1,2021)

Total number of Directors

Gender Identity

8
diot Disclosed
2

Number of Directors based on Gender Identity

Number of Directors who identify in any categories below:

African American or Black

Alaskan Native or American Indian

Asian 2

Hispanic of Latinx

Native Hawaiian or Pacific lslander

White s 2

Two or More Races or Ethnicities

LeeTar

Not Disclosed

o

Zscaler




Director Evaluation Criteria

Many companies include an expanded discussion about the nominating committee to address the
company’s criteria for evaluating and selecting director nominees. Standalone sections are sometimes used.

‘CORPORATE GOVERNANCE

BOARD EVALUATION PROCESS

On an annual basis, the members of the Board and each Board committee conduct a confidential self-assessment of the Board's
performance and committee performance, which entails a mult-part evaluation process managed by outside counsel. Our
Nominating Committee oversees the evaluation process and reviews the procedures, which may vary from year to year. The Board
believes it is important to assess its overall performance, the performance of the Board committees, and the individual performance
of each director. In order to serve the best interests of our stockholders and position the Company for future success, the Board
reviews its overall composition, including director tenure, Board leadership structure, diversity, and individual skill sets as part of the
evaluation process. Based on feedback provided during the evaluation process and based on additional discussions last year, we
increased the frequency of ESG Committee meetings held during Fiscal 2021

Summary of Fiscal 2021 Board Evaluation Process

BACKGROUND
e e Our Chairperson conducted “The Chair of our Nominating
Our Nominating Commitiee the completed questionnaies
one-on-one follow up cals Commitiee condcted one-on-
approved the self-assessment and conducted one-on-ane
o the sl sssese i conducted one OO D with eoeh airecor, ocusing D one clls witheach directr,
L B on general Board feedback focusing on the evaluation of
questionnairs used. directr o olicit
and peer assessments the Chairperson of the Board
supplemental comments.
POST-EVALUATION
The Board and each Board
Results were reiewed by the Results of the peer Commitiee discussed the The Board and management
Chairsof the applicable Board © results of willtke stepsto address or fo
committee, the Nominating @ the subjectdiectorfor 9 Theousidelawfim 2 improve upon any issues or
Commitie, and the irector development participated n discussions opportunitie disclosed during
Charpersan of the Board purposes. withthe Nominating the evaluation process.

‘Committee and the Board.

Description of Evaluation Process Changes for Fiscal 2021

In Fiscal 2021, in response to feedback from directors, we enhanced our self-assessment process to include more robust questions.
on peer evaluations. This peer feedback was provided to directors verbally by our Chairperson, as described in the chart above.

BOARD ROLE IN RISK OVERSIGHT

The Board has primary responsibility for risk oversight and, in this capacity, oversees the management of risks related to the
‘operation of our Company. The Board executes its oversight duties in part by assigning responsibility to committees of the Board to
oversee the management of isks that fall within their respective areas. In performing this function, each Board committee has full
access to management, as well s the ability to engage advisors. The Chair of each Board committee reports on the applicable
‘committee’s activities at Board meetings and has the opportunity to discuss risk management with the full Board at that time.

Enterprise Risk Management

The Company primarily manages enterprise risk through our management-led Enterprise Risk Management Committee (the “ERM
Committee™. The ERM Committee is comprised of 2 group of cross-functional senior members of management across the Company,
and is co-chaired by our General Counsel and our Chief Financial Officer.

‘The ERM Committee meets on a quarterly basis to review, prioritize, and address mitigation strategies for major risk exposures. The
ERM Committee also considers new and emerging risks, and, as needed, a smaller subset of the ERM Committee mests in between
the quarterly meetings to discuss emerging or growing risks. As part of s risk oversight role, the Audit Committee receives quarterly
reports from representatives of the ERM Committee on our enterprise risk management program.

Abercrombie & Fitch Co. 28 2022 Proxy Statement

Abercrombie & Fitch

Board Composi

Our Board e effectivenes: our strategy. Consideration is
ur board to maintain et inge e gt alnce of osrieces, prsectves,
ndependence, S, an xpértise 10 3upport e ovrst. e beloe s sprapriete (o maintina balance o longer temrsd members
a historical et e, who G esh viewponts and o Kocs.

Director Experience and Qualifications

We believe that our Board of Directors should have a varlety o

cvltcatons s s and xpetonce ot e s oe e, [

iy and our shareholders. We recog Leadershipand Srateey
importance of diversity with regard to the composition of the Board Experience leading complex business operations
and stive to have a Board that provides diversity of thought and a o devlapig v xcuing Srsegi, pans alovs
Broad rang of perapecives, Directors should possess integty for effective oversight of the Company's operations
e, rtgnes, el sl nd e comrert o Gt Fublc Company
the necessary time and attention to th affars. Directors

Public company governance and managem:
xpeints povces g 1 retaton, il
and rsk management

el s possecs o iligpecs 1 natenge ard sl
management and the abity to work as part of a team in an
environment of t

nan Capital
Exparnce nanagin a e and/or gl
brings understanding to the oversight of

The Board of Directors has determined that directors shouid be

have inence in their field and who one of o ke resorces
possess signlfcant experience in are ran ik Managem
‘ompany, such as general managem; ince, marketing Skl n atming, assessng and mangig sk
choolog i, bskase o il sectrscthles, 8 umatznd wely oversee s
at ight, our dirctors bring o the Board a varlety of aualifications and anagamantand ungosiand e mostsigicant

tisks facing the Company.
Finance
Possessing financial expertise and knowledge of the
financial eporting and auditing processes aids in
t of reporting and Internal control

sulsar, colcthytese avahosions o i of o o

Ccories ot cporatine,

Consumer

Experience in understanding the needs an

interests of consumers s relevant for evaluating
ket opportunities

candidate has served as the chief exccutive officer,chief financial
offcer or ther executiv officer of a public compary with signficant
sloymlin o operatona espansilty e corite o
valuates a candicate’s other board commitments and
eentl o Sgnteanty enhance ne fletivensss o th Boardand
its committees. Experience in an area that i directly relevant to one
o more of our business segments is also an mportant
consideration.

Global
Business strategy, operations and substantive
‘experience in international matters provides insights.
to our glabal operati

Industry Experience
Experience i the financial services industr
Supports effective oversight of our operations and

The cornkiescondas thase soucc s o e o boog
necessary for one or more directors to poss

“Technology Cybersecurity

tanding advancements in technology,
cybersecurity and information systems/data
management provides Insight into opportunities and
risks.

A
established by the New York Stock Exchange:

vy ceparent s st b narcily erte oo
et ot anicones memier s o e
and Risk Committee can be satisfied:

Legal and Regulatory

Skills and experience with legal and regulatory

rearemets rovies decp prspcie on he
fa

g @@E@@ﬂ @f@@@:

« Directors are expected to possess the skils, experience and highly regulated and complex legal
professional background necessary to gain a soun applicable 10 our business
understand jsion, mix of businesses and

pproach to regulatory reations and enterprse risk
anagement and

The Board as mix and breaclh of qualit and
the best inerests of the Company and its shareholders and to address effectivel the risk factors to which the Company is subject,

‘Ameriprise Financlal 2022 Procy Statement | 20

perspectives of our newer directors. Messrs. Mellor, Edwams, Rotinson and Thompson also have significant experience
serving Coeur in different hrou iple commodity cycles, and under multiple
management teams, which provides them with expenencs and perspecuve hat s hghl valvable 1 providing strong
leadership to a company in our industry. In identifying director candidates from time to time, the NCG Committee may
focus on specific skills and experience of particular importance at the time in order to enhance the overall balance and
effectiveness of the Board, as was the case in 2018 with the elections of Ms. McDonald and Mr. Luna. As part of the
Board's ongoing efforts to seek this balance of skills, experience and tenure, as described in more detail below, the Board
elected three new directors over the past three years, although one recently resigned due to a new professional position
that does not allow service on outside boards. If all of the nominees are elected to the Board, the average tenure of the
directors will be approximately twelve years, with half of independent directors having served eight years or less.

Director Nomination Process

The NCG Comittee reviews and makes recommendations regarding the composition and size of the Board. The Board
considers candidates identified by search firms it retains or consults with periodically, recommended by current directors.
and stockholders, and through other methods. The NCG Comittee has adopted a policy pursuant to which significant
long-term stockholders may recommend a director candidate. See page 24 for more detas.

Candidate Evaluation

Board i Vote

stocknoiders
1 the nominges submited by he
Sont, Do ot et o oneyor

independence and oher riowant recommended by the NCG Commitee

ana
directors i the context of corent Board
composiion and longtorm s of th

iectors, management o stockhokders are
consdered by the NCG Commitee, and the
NeG

mmend the candidat

Evaluation Process for Current Directors
————————————

Before recommending an incumbent director for re-nomination, the NCG Committee considers each incumbent director's.
experience, qualifications and expected future contributions to the Board. The committee’s annual review of existing
diectors includes the following considerations:
> Key Attributes and Responsibilities ~ In addition to having a Board composed of directors who collectively possess
ine diverse setof Sls destrbed above, drectors shouid actively represent the interests of stockholders; assess and
advise management regarding major risks facing the Company; ensure processes are in place for maintaining the
integrity ofthe Company, s fnancial satements s data and sytems, s complance it aws and efrics s
relationships with third parties, and s relationships with othr stakeholders; and select, evaluats,reain and
CEO and senior team, oversee succession planning and commit to
fostering an environment of diversity and inclusion at the Company.

> Independence — Considering whether the interests or affiiations of a director are not in compliance with applcable
laws or stock exchange requirements or could compromise the independence and integrity of an indepen
director's service on behalf of stockholders, including the dlrsc(ors relationships with the Company that wnuld
interfere with the director's exercise of independent judgme:

> Commitment and Performance - Willingness and ability to devote the time necessary to serve as an effective

director.

Ameriprise Financial

Couer Mining

BOARD MEETING QUORUM REQUIREMENTS

Our Amended and Restated Bylaws (the “Bylaws") provide that a majority of the total number of directors then in office will
constitute a quorum.

The Board met four times in 2021 after the closing of the Spin-Off. No director attended fewer than 75% of the aggregate of the
total number of Board meetings and the total number of meetings of all commitiees on which each such director served.

directors to attend of stockholders and believe that attend: I meetings is just as
important as attendance at Board and commitiee meetings.

DIRECTOR INDEPENDENCE AND CATEGORICAL STANDARDS

‘As a matter of policy and in accordance with the New York Stock Exchange, which we refer to as the "NYSE?, lising standards,

the Board should consist of a majority of independent directors. The Board must afirmatively determine that a director has no

mateil latonship wih DT Miceream,eihordecty orndrocty oras a parne, shareholder o ffcr ofan crganizaton tht
as a relationship with DT Midstream. The Board standards for

which are more stringent than the NYSE mdependence standards:

Adirector for whom any of the following is true will not be considered independent

Adirector who s currently, or has been at any time in the past, an employee of DT Midstream or a subsidiary.

Adirector whose immediate family memberis, or has been within the last three years, an executive officer of DT
Midstream.

A director who receives, or whose immediate family member receives, more than $120,000 in direct compensation from
DT Midstream during any twelve-month period within the last three years, other than director and committee fees or other
forms of deferred for prior service is in any way

service).

Adirector who s a current partner of a firm that is DT Midstream's internal or extemal auditor; a director that has an
immediate family member who is a current partner of such a firm; a director that has an immediate family member who is a
curent employee of such a firm and personally works on DT Midstream's audit;or a director or immediate family member
that was, within the last three years, a partner or employee of such a firm and personally worked on DT Midstream's audit
within that time.

Adirector who is employed, or whose immediate family member is employed, or has been employed within the last
three years, as an executive officer of another company where any of DT Midstream's present executives at the same time
serves or served on that company's compensation committee.

Adirector who ofa company that

e e payments 1, o recbived payments o, DT Midaeam o propery o ervioes n n amount which, n any of

tre st tres focalyours, exceed e roatar o 1 ion or 2% o sch e conpeny’s consokled goss fevenioa
vea 9

Contributions by DT Midstream to a tax-exempt organization will not be considered to be a material relationship that would
impair a director's independence if a director serves as an executive officer of a tax-exempt organization and, within

preceding three years, contributions in any single fiscal year were less than $1 million or 2% (whichever is greater) of such tax-
exempt organization's consolidated gross revenues.

The Board has o and considering al relevant facts and
hat all of our directors other than Robert Skaggs, o  and Das iner sty  ndepanndanc have o ataal islonaip
with DT Midstream. The jht Lassiter Il Elaine Pickle, Peter Tumminello ang
Dwayne Wison Robet Sags, . nd David Satorae and

DT Midstream under . and David Slater their
Teten t Evaui Chran g rosomt an Cret Exs:ulwa Officer, respectively, of DT Midstream. There were no material
relationships that of the directors other than Robert Skaggs, Jr. and
David Sater.

DT Midstream 10 2022 Proxy Statement
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Director Evaluation Criteria (continued)

Board ofDirecors

and continued tenure of Incumbent Board members. With respect to diversity, we broadly construe
diversity to mean not only diversity of race, gender, sexual orientation, and ethnicity, but also
diversity of geography. culture, opinions, perspectives, and professional and personal experiences.
Nominees are not discriminated against on the basis of race, religion, national origin, sexual
orientation, disabilty or any other basis proscribed by law. The Board believes that the.

directors, considered significant

of experience, knowledge and abilties that wil allow the Board to fulil its
9 but

does not have a separate policy directed toward diversily.

Process for 9
nominees to fill vacancies on the Board of Directors is nitated by conducting an assessment of
crical Company and Board needs, based on the present and future strategic objectives of the
Company and the specific skills required for the Board as a whole and for each Board Committee.
Athirc-party search i is generally used by the Nominating and ESG Committee to identiy
qualified candidates. These candidates are evaluated by the Nominating and ESG Comittee by
reviewing the critical needs assessment, the candidates’ biographical information and
qualiications, and checking the candidates' references.

Serious candidates meet with all members of the Board and as many of the Company's executive.

officers as practical. Using the the and
ful

‘whether to appoint or nominate, as the case may be, a candidate to the Board.

‘The Nominating and ESG Committee will evaluate the skills and experlence of existing Board
members against the Company's critical needs assessment in making recommendations for

nomination by the full Board election by The

Board of Directors described in this

Company’s directors. Mr. Montoya who joined the Board in June 2021, and M. Phillps who was

appointed to the Board on January 5th, 2022, respectively, were recommended by a third-party

search firm the Nominating and ESG Committee retained at the expense of the Company. The

third-party search firm was provided guidance as to the particular skills, experience and other
potential candidates and was

specifically requested to include diverse candidates in the search. The third-party search firm
identified a number of potential candidates, including Messrs. Montoya and Phillps, and prepared
background materials on these candidates, which were provided to the members of the.
Nominating and ESG Committee for their review. The third-party search firm interviewed those

candidates ESG C i
ssist r with members of and ESG
Committee, other members of the Board of Directors, and certain of the Company's executive
officers. firm on

‘The Nominating and ESG Committee expects that a similar process will be used 1o evaluate
nominees recommended by shareholders,

‘The Company's
Bylaws permit a shareholder or goup of up to 20 shareholders, owning 3% or more of the.
Company’s outstanding common at years,
include in pany’s pr constituting up. 20%
of the Board, whichever i greats the the

Company’s Bylaws. A s required to provide
appropriate written notice of that sharefolder’s ntent to make the nomination to the Secretary of
the Company ot less than 20 days nor earler than 150 days before the first anniversary of the.

its pr prior year's annual meeting of

shareholders. I order 2022 annual meet

Fiscal Vear 2021 Prosy Statement 2

of our Board. The Governance and Nominating Committee considered several candidates and recommended that the
Board elect Ms. Mends and Mr. Cohan to the Board. The Board believes that Ms. Mends and Mr. Cohan meet the criteria
M

transformation, strategy, and corporate social responsibilty, as well as operational experience in the financial services
. Ce financial, operational,

ds, Jationships, and cult Mendsand

Mr. Cohan to the Board effective April 1, 2021,
Diversity
Both the Board and the Governance and Nominating Committee believe that diversity of skils, perspectives,

behalf of the shareholders and produces more creative thinking and better strategic decision-making by the Board.
Although we do not have a formal policy concerning diversity of director nominees, the Governance and Nominating
Committee considers, though not exclusively, the distinctive skils, perspectives, backgrounds, and experiences that

SELECTING AND EVALUATING OUR NOMINEES

professional experience, areas of expertise, and educational and personal backgrounds. The Board determines the

in its collective knowledge and that has the skilsets necessary to fulfl ts responsibites, meet the future needs of the.
e

Knowled

strategy;

Executive leadership experience, which gives directors who have served in significant leadership positions

Enterprise risk management (ERM) experience, which contributes to oversight of management's risk
stra

Financial, technology, or retail industry knowledge, which are vital in understanding and reviewing our
trategy, including th services; an

public P 3
of their extensive and complex oversight responsibities and furthers our goals of greater transparency,
¢ interests.

5

H&R Block

Carporste Governance.

Director Nomination Process
Director Qualifications

Nominees for director are selected on the basis of outstanding achievement i their careers and other factors, including: board
experience; education; whether they are independent under applicable NASDAQ listing standards and applicable SEC rules;
financial expertse; integrity; abilty to make independent, analytical inquiries; understanding of the business environment; industry
experience; and willngness to devote adequate time to Board and committee duties. The proposed nominee shouid also be free
of conficts of nterest that could prevent such nominee from acting In the best interest of ModivCare and our stockholders.
‘Additional special criteria apply to directors being considered to serve on a particular committee of the Board. For example,
members of the Audit C t additional standards of and have the abilly to read and understand
ModivCare’s financial statements.

Director Nominee Selection Process

In evaluating potential director nominees, including those identiied by stocknolders, for recommendation to our Board, our
Nominating and Governance Committee seeks individuals with talent, abilty and experience from a wide variety of backgrounds,
and considers attributes such as race, ethnicity, gender, and cultural background when reviewing candidates for our Board and in
assessing our Board's overall composition, in an effort to provide a diverse spectrum of experience and expertise relevant to a
diversified business enterprise such as ours. Although we have no minimum qualificaions, a candidate should represent the.
interests of allstockholders, and not those of a special Interest group, have a reputation for integrlty and be wiling to make a
significant commitment to fulfling the duties of a director.

Our Nominating and Governance Committee wil screen and evaluate all recommended director nominees based on the criteria
Setforth above, as well as other relevant considerations. Our Nominating and Governance Commitiee wil retain ful discretion in
considering ts nomination recommendations to our Board. In identlying, evaluating and nominating Individuals to serve as
directors, our Board and ts Nominating and Governance Committee do not rely on any preconceived guidelines or rules. Rather,
our Board and its Nominating and Governance Committee believe that the Company is best served by directors with a wide range
of perspectives, professional experiences, skills and other individual qualities and atiributes and who come from diverse.
backgrounds.

To become a nominee, an incumbent director must also submit an irevacable resignation to the Board that s contingent upon
a) such director receiving more votes cast against the director’s election than for the director's election in the uncontested

election, and (b) that tion by the Board in the policies and procedures adopted by the
Board for such purpose. director must and submit with respect to his or her

o written and agreement pective Director Agreement’)
The Director Agreement ! types of
and compensation arrangements and represent that the director or nominee, if elected, would be in compliance with all applicable
corporate governance, conflicts of interest, confidentialiy, and stock trading poll ofthe

Company, and also provides for the immediate resignation of a director f such person is found by a court of competent jurisdiction
to have breached the Director/Prospective Director Agreement in any material respect.

The N Committee will prop stockholder for director
candidates. Director candidates recommended by stockholders are given the same consideration as candidates suggested by
directors and execulive officers. The Nominating and Governiance Comittee has the sole authorly to select. or to recommend to
the Board, the nominees to be considered for election as a director

“The officer presiding over the annual meeting of stocknholders, i such officer’s sole and absolute discretion, may reject any.
nomination not made in accordance with the procedures outined in this Proxy Statement and ModivCare's Bylaws. Under
ModivCare’s Bylaws, a stockholder who desires to nominate directors for election at an annual meeting of stockholders must
comply with d below, are’s Bylaws, at 10 Cost, on the SEC's
website, wewsec.gov, as Exhibit 34 to ModivCare’s Annual Report on Form 10-K fled with the SEC on March 1, 2022, or by
submiting a writen request directed to the Company’s Corporate Secretary at the address given in the paragraph below.

£ Modeare 2022 Fosy Sitement

EVALUATION i January b ”'E(EWI:!
at addresses Board . organization, meetings an
1 auesTionaes e Ll onence amang
v other sues.
INDIVIDUAL ‘The independent Chairman of of
2 an n-depth each member of the Board nput
v {rom each director regaraingche sues utine nthe questonnare.
REVIEW AND With the assistance of the Corporate Secretary, the independent Chairman of the Board and Chair
3 ANALYZE of lyz o
RESULTS dentiy changesover the sel-evaluation resuls rom the prior year and pportuniie t improve
v Torward held
USE OF ‘The independent Chairman and the Chair of the Nominating and Corporate Governance Committee
4 FEEDBACK
v {or potential mprovement.

A5 result of this evaluation process, the Board has strengthened its governance processes and
procedures in multiple ways, including the following:

addition of new directors to augment skils on the Board;
formation of new committees;

the rotation of committee leadership and service;
the addition of energy transition related continuing education sessions;

. quency of reviews of key risks o of meeting time;
and

wul

IMPLEMENTED

Director Onboarding and Continuing Education. The Company's directors are expected to keep current on issues affecting
Pioneer and it industry and on developments with respect to their general responsibiliies as directors. In order to assist
directors in developing and maintaining these skill, the Board, under the leadership of the independent Chairman of the Board
and Chair of the Nominating and Corporate Governance Committee has developed a robust orientation and onboarding program
for new directors, which includes the appointment of a current director as a mentor during the onboarding process.
Additionally, under the guidance of the Nominating and Corporate Governance Comittee, the Board provides for continuing
education for all directors.
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Director Evaluation Criteria (continued)

Corporate Governance
The full
an Governance discussos rosults and
evaluation survey. an outside law firm the Corporate Committee Chairand | | identifies areas in
for oach other > | that compiles resuts, |> | Governance > | Chairman address > | which the board can

independent director | | maintaining
confidentiality ‘who discusses with directly with

the Chairman individual directors
as needod

oga
oty

and other affiaions.

The Board'’s Role in Risk Oversight

Risks are inherent in our business operations, including, among athers, hoalh, safety and oporationa risks, human capital isks, regulatory and

operations. gt under i Corporate
Statogis.
Asa osul,
05 1o manage
For oxample. - Tochnogy (SS&T)
"This commites, vectors, aiso
Addisonaly, is
y
Tisk versigh rles.
. In adeon,
The board
y
a5 noeded,
signt I 2t oo
roports drectl t tha Audi Comitioe.
,incuding,
among ohers
+ The appropriate captal srucure for our businesses . ppr
a focus on
. key areas of our operations, such as safety, sustainability, diversity
ho capaciy or outputof major .
N when possible.
profie
oo below.
Active Board Oversight of ESG Matters
satey,
bettr business outcomes
“Proposal 1 :
o £5G prioites. Our backgrounds.
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CCORPORATE GOVERNANCE
with respect to risk tand has primary for overseeing the
Company's processes for enterprise risk management and mitigation, including risks related to

nd oversees ipany’s ESG program,
including initiatives related to diversity, equity and inclusion.

the

‘The Compensation Committee monitors risk with the design istrati
; d practices, includi ing equity awards and

establishing performance goals.

‘The Nominating and Corporate Governance Committee oversees risks related to the Company's
i i s continued ability to provide independent

oversight of management.

Each standing committee has full access to management, as well as the ability to engage advisors.
Accordingly, with the oversight of the Board, the Company has implemented practices and programs.
designed to help manage the risks to which the Company is exposed and to align risk-taking appropriately.
with the Company's efforts to increase stockholder value.

Nomination Process

Role of
The Nominating and Corporate Governance Committee seeks to develop and maintain an effective, well-
rounded, experienced, and diverse inan transp: and collaboration.

Board ification and Rey i i

WoEPENDENT '
N EFTHREVIEW
J——
canoioaTe o Dhrsy
INDEPENDENT FO0E * Review Independence
SEarcn il it
- et it Diecors
ourpeoPLE et

P Guidelines eriteria that the Nominating and
Corporate Governance Committee uses to identify individuals it believes are qualified to become directors.
See “—Board Composition Overview” for a discussion of the characteristics and qualities that director
candidates should possess.

After identifying qualified individuals and conducting interviews, as appropriate, the Nominating and
Corporate the Board.
Corporate uses to evaluate all are
recommended by the Company or by one of the Company’s stockholders.

‘The Nominating and Corporate Governance Commitiee may retain a search firm to help identify qualified
director candidates. In 2020, the Company engaged search firms to assist with recruitment of new director
candidates. The search firms provided director candidates and worked with the Nominating and Corporate
Governance Committee to contact prospects to assess interest and availability. The search firms also
contacted references for i background before any

approved by the Board.
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Risk Oversight and Corporate Governance

Boards are under increasing scrutiny about how they manage risks to the corporate franchise. In response,
many companies use a dedicated section in the proxy statement to show the Board’s process for overseeing
these risks.

Corporate Governance

“The following section discusses our corporate governance, including the role of our Board and Board committees. Our Corporate
Governance Guidelines, which were adopted to promote the effective functioning of the Board and Board committees and to reflect
‘our commitment to high standards of corporate governance, are periodically reviewed by the Board to verify they reflect the Board's

We have a long history of supplies for crisis  have helped our communities, customers,
and team members through various nalural disasters and crises. In 2020, during the COVID-19 pandemic, we donated
ponchos and footwear for health care workers to use as personal protective equipment as they continued serving their

exolving corporate governance practices, policies, and procedures. In addition, we have a Code of Business Conduct and Ethics, communiies. In August 2021, Hurricane Ida caused significant flooding, loss of power, and damage throughout s path in
which applies to all associates and directors worldwide (including members of the Board) and incorporates an additional Code of Louisiana and Mississippi, and we coordinated with the Red Cross and our stores to deploy several trailers of free bottled
Ethics applicable to our Chief Executive Officer, our Chief Financial Officer, and other designated financial associates. Additional water, ice, and gasoline to impacted communities and team members. By being there in times of need, we help to solidify our

information regarding corporate governance (including a copy of our Corporate Governance Guidelines), a copy of the charter of each role as a trusted partner where we operate and to better enable our customers to improve their qualiy of fe.

of our Board committees, and  copy of our Code of Business Conduct and Ethics, may be found on our corporate website at

Partnerships and sponsorships represent our largest investment in communities. In 2021, we invested $5.1 million in these
corporate.abercrombie.com on the “Corporate Governance” page. The Company will provide copies of ts Corporate Governance i P ips rep 9 s

partnerships in local communities benefiting 400 youth teams sports leagues, and thousands of kids. Another important way

Guidelines, Code of Business Conduct and Ethics, and any of the Board committee charters to any stockholder, free of charge, upon o auppor commntios s cugh parnrio i s camsand utoor orgaiztons o v marianoxluse

written request to our Corporate Secretary at 6301 Fitch Path, New Albany, Ohio 43054, mult-year Athietic Conference, or *SWAC”,
Soutern Inercollegate Atetc Coiorenton s\Ac“ o e \mevco”eg\ate Athletic Association, or "CIAA") whose

GOVERNANCE PRINCIPLES member institutions are comprised of mostly historically black colleges and universities or “HBCUS”. Our relationships with

SWAC, SIAC and CIAA support meaningful community initatives with  focus on grassroots programming, including youth
outreach and mentorship prograrms.

Our Board and executive team believe that strong and effective corporate governance s essential to our overall success. Our Board

reviews our major governance policies, practices, and processes regularly in the context of current corporate governance trends, 112021, s ol scouns o Wity et ssponisand Tscrrs a ey sy avns, i s o

investor feedback, regulatory changes, and recognized best practices. The foundation of our corporate governiance prograi is $21.4 million in merchandise discounts, er 50 i promote fun
providing transparent disclosure to all stakeholders on an ongoing and consistent basis, with a focus on delivering long-term and safety with an investment of nearly SH00000 nching i kind ant caeh Gorarons rat posiely mpeciod 5000
stockholder value. The following chart provides an overview of our corporate governance structure and processes, including key families. Also, as part of Teacher Appreciation Month in August 2021, we hosted over 30 giveback events and donated

approximately $80,000 to teachers, schools and more across our footprint. During 2019 to 2021, our Team Mermbers

f our Board operation
aspects of our Board operafions Soktsee hel 1 s w vl 3456050 1 86001t Natosl Night ut & conmurty.ouicing camsign Vel

s o ships and raderie. During the 2021 holidays season, we tearmed up
St o s ROSGarch Howpil o o 5660 conetcut 641 1861 o oy Ioavet 3116, which lowea
1 Accountability to stockholders « Al directors are elected annually us to donate $500,000 as part of the proceeds from each shirt sold.
« Eligble stockholders may include their director nominees in aur proxy
materials Board Oversight of Risk Management
2 Appropriate stockholder voting ights « Prouy access for director candidates nominated by stockholders, reflecting

Management is responsible for the day-to-day management of risk, while the Board is primarily responsible for risk
management oversight and delegales oversight of certain risk management to its commiltees. The Board oversees our long-
range strategic and financial planning, annual budget and capital plans, stockholder return principles, and financing risks.

market standards
 We do not have a *poison pill”

3 Reguar and prasetv stockholder enagement | + Out nstor eationsteam maitins a e, ogoing il wih T A Garmritad ovrsess e aqimSlation of ur antrbrise i raregement (-ERVF) prograr and itk managament
O et et e e n sl ngans s o el xpasurcs, rement, onie, syas and roporing. ity and complinda, meking oce amt
performance and results corruption, safety, and whistleblower programs; cybersecurity and data privacy; internal audit and related matters; shrink:

Bt 0 A s prcit st ngmamen whoni el ity ransaclona. The Compentaton Commitos versese 1 manbgarmant o1 o componcatin poiiint
oo o B e e 10 i s Sy a6t ot
e e

o iapanaant B ey B  Wespate h lsofChtprsnf e Bt and GE0and e Tre Goverance Commton ovrsoe sk menagernerl o o oo
T e Suecesson plaming; E56 slegy
e

o B i G B ) e Bosrd and s commi reparts regerding specifc risa and ends o elp e
fransies octve e efion veraght o u ciwis ant 10 st popo 15k managaront e ongeing ovumton o
managamentcontls. e Board and s commitoes o Sceced 1ok nGrae e Troughou e Yoo wih

5 lectie Bosrd plcies and pracices  Our Corporate Gevernane Guidelines e 3 maoty of ourdectors o be ranagement s o161 So550n% o 16 Bosrd g e indspandon doocirs

independent; 10 of our 11 director nominees are independent of th
Company and our management

 Our Board is composed of accomplished professionals vith deep and diverse
experiences, skills, and knowledge relevant to our business, resulting in a
high-functioning and engaged Board (the Director Skills Matrix is presented
above under Proposal 1 - Election of Directors)

Risks facing the Company include macroeconomic, supply chain, legal, regulatory and compliance, operational, information
technology, cybersecurity, labor, business continuity, competitive, financial, safety (including COVID-19), reputational, and
ather business risk exposures. For more information on the risks that affect our business, please see the Annual Report,

« The Board seeks to achieve diversity among its members Leaders from our Risk Management and Internal Audit functions (the "ERM Team") administer our ERM program, which is
« Each standing Board committee has a charter that is publicly available on our Gesigned 1o dentiy, assess and manage our top enterprise isks. Responsibilly for managing each o top exposures driving
Corporate website, meets applicable legal requirements, and reflects good our enterprise risks is assigned 1o one or more members of management, who we refer 10 as “risk owners.” The ERM Team's
corporate governance responoiy o roqarydertly ot op onlerr sk (ncludig omerging k) asses e helhcod of i
e Nominating Committee reviews the Company's governance policies and ocaurten potential impact, an of our existing strategies to mitigate their isk:
practices annually and makes recommendations to the Board 20 evelop plans with ik owners {0 monior Manage and mitgato ose oke. The M Team holc et ok

Academy
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Our Commitment to Corporate Sustainabilty

Corporate Governance Framework

Corporate Governance Our Board of Directors and management are committed to sound and effective corporate
practices. We and utilize a corporate

framework that consists of policies and programs that not only satisfy applicable regulatory

requirements but also are intended to build value for the Company’s stockholders.

Arcosa's business affairs are managed under the direction of the Board in accordance with the General Corporation
Law of the State of Delaware, Arcosa’s Restated Certificate of Incorporation, and its Amended and Restated Bylaws.
The role of the Board s to oversee the management of Arcosa for the benefit of the shareholders. This responsibility

includes monitoring senior management's conduct of Arcosa’s business operations and affais; reviewing and The key four ona regular basis and
approving Arcosa's financial objectives, strategies, and plans; i are set forth below:
ofthe Ci

rand other X
corporate governance, legal compliance, ethical conduct, and maintenance of financial and accounting controls. R T E e

The Board has adopted Corporate Governance Principles, which are reviewed annually by the G&S Committee.
Arcosa also has a Code of Business Conduct and Ethics, which is applicable to all employees of Arcosa, including the:

Chief Executive Officer, the Chief Financial Officer, principal accounting officer, and controller, as well as the Board SITE oW S ol LS NS Doy
Arcosa intends to post any amendments to or waivers from its Code of Business Conduct and Ethics on Arcosa’s 3
website at r.arcosa.com to the extent applicable to an executive officer, principal accounting officer, contraller, o a ok hs oy e e s Ak R
director of Arcosa. The Corporate Governance Principles and the Code of Business Conduct and Ethics are available N RS A e P i

n Arcosa’s website at irarcosa.com under the heading “Corporate Governance — Additional Governance satement
Documents.” TS
Independence of Directors ottcers and p—

‘The Board makes all determinations with respect to director independence in accordance with the New York Stock

Exchange (‘NYSE") listing standards and the rules and regulations promulgated by the Securities and Exchange

Commission (“SEC”). In addition, the Board established certain guidelines to assist it in making any such
regarding director (the " Guidelines"), which are available on Arcosa's Persons -Outside Business Actvy Polcy secton n tis proxy.

website at i arcosa. corn under Ihe heading “Corporale s statement

Categorical Direc tforth commercial and charitable

relationships that may not rise oo fovelof ma(enal re\a\lonsmps that would impair a director's independence as set

forthin the NYSE l s

descrived in the Independence Guldelmes acwally impait a director independence fs made by tho Board an & Totat

case-by-case basis.

activiles that create an actual o apparent confictof terest. For

Director Stock

The Board undertook its annual review of director independence and considered uansacnmns and relationships. )
between each director, or any member of his or her immediate family, and Arcosa and its nd affiliates. In
making its determination, the Board applied the NYSE listing standards and SEC rules ond regu\atlons together with
the Independence Guidelines.

2021

The Board considered the disclosure by Julie Piggott that she was the Chief Financial Offcer of BNSF prir to her

retirement from BNSF in October of 2021 From time to time, Arcosa sells components to BNSF, and BNSF provides

transportation services to Arcosa and certain of its subsidiaries. These lransactions involved less than two ° EEEnTE < o

percent (2%) of the consalidaled gross revenues of each of Arcosa and BNSF for each fiscal year since January 1,

2019. For the 2019-2021 period, Arcosa received revenue from BNSF totaling $3,530,717, with $616,953 received in

2021, and paid BNSF a total of $3,997,018, with $304,173 paid in 2021. These transactions were conducted in the
rinary course of business, at arms-length. The Board determined that these limited transactions did not preclude a

finding of independence with respect to Ms. Piggott.

Trading

polcy.

As aresult of its review, the Board affirmatively determined that the following directors are independent of Arcosa and
its management under the standards set forth in the listing standards of the NYSE and the SEC rules and regulations:
Joseph Alvarado, Rhys J. Best, David W. Biegler (now retired), Jeffrey A. Craig, Ronald J. Gafford, John W. Lindsay,
Douglas L. Rock, Melanie M. Trent, Kimberly S. Lubel and Julie A. Piggott. The Board determined that Antonio Carrillo
is not independent because of his employment by Arcosa.

1 A
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Risk Oversight and Corporate Governance (continued)

CORPORATE GOVERNANCE

Best Pract

es

Corporate

» ndependat Bcar haian and tdrsctors s + Clawback and fortturs o covsrng bt anci
- ipardat e e st Easuses e e e
Governance Comel Exaeutve Offor* 1 CEO')
> B nd Bomt commitese mia e e e Proacie angang ociliroesch an govance
oo e e e oy
ockeas ki patepoton by niopandon drecs
+ocuson o rshmant - e new dreciorsince > Chaiman'sansan-ne mastngs i eah drecir
Q12018 promote candor, effectiveness and accountability
e p——— > "oty voling n rcortesta deecor lciors i 8
ey
CORPORATE GOVERNANCE PRACTICES »  Annual evaluations promote Board and Board » Al directors elected annually for one-year terms
g eprmmmrer ey R e p—— Y e—eT v —
ndepandence P Algmentwith et Corporte Sci requirements specified in our Bylaws to include director stock have the right o call a special meeting of the
areholdors Responsibiiy nominees in the Company's proxy statement and form stockholders
i

executive officers.

independs

+ drectors Adsisoryvore

> 50% of independent director nominees are diverse >
heldannually

Active Board oversight of enterprise risk, including
(gender or ethnic)

involvement in strategy setting and crisis management
preparation and response efforts

mect regulry compensa

Guideines and Code of

(1) Brian Sandoval, oected
Nevada, Fener i sose et o b s on corporatsboarse

Business C

Fuly independent Board « -

poar iy

Universiy of

srehoder angogement
Bosrd veright o risk
mansgement s

Director and Nominee Experience and Qualifications
No hedging

Coeur is a precious metals mining company with five wholly-owned operations in the United States, Mexico and Canada
The management of our business requires the balancing of many considerations, including:

> Stategic and fnancial growth and bulding long-trm > Fostering and maintaning a srong culture
Suciongring value for our stockholders
Bard CEOard o > Cydlcalty o commocites prcos > Atiracing,developing and reainng tlented employecs
e > Health and safely of our employees and business and > Ensuing complance withlaws and regulations in a
community parners hoavily-reguited industry
> Envronmenial stewardship >

Maintaining leading corporate govemance and
disclosure practices

> Buiding positive relationships with the communities in
which we operate

Our Board believes that it should possess a combination of skills, professional experience and diversity of viewpoints
necessary to oversee our business, together with relevant technical skills or financial acumen that demonstrates an
understanding of the financial and operational aspects and associated risks of a large, complex organization like Coeur.
Our Corporate Governance Guidelines contain Board membership criteria, focused on ethics, integrity and values, sound
business judgment, strength of character, mature judgment, professional experience, industry knowledge and diversity of
viewpoints, all in the context of an assessment of the perceived needs of the Board at that point in time. Accordingly, the

Board and the NCG Committee consider the qualifications of incumbent directors and director candidates individually and
2 CarRIOLOINGS.

10

Capri Holdings Limited Couer Mining

Board of Directors and
Corporate Governance

tothe high ethical standards. We believe these values are conducive
ojang tem pertormance. We el ol corports govermence o i potoes o us manege ur busiess i ccordance
rds

with the highest standarc '@ best interests of BoadofDiectos 8
Committees of the Board 10
our e operaton o our Boardand s commitees, Tess re T T —
reviewed at least and e ful Boar periodicaly in Additional Information 4
Tesponse 10 chanaing reqiaon equImeNt, o pracicss Raues rseq by o eanolions o Skahacr o

Gthenwise as crcumstances warrant
Recent Corporate Governance Enhancements

I the st of ourvaluesof sxoleno an contiusimprovemen,our Boardis comited o regur ssessments o e and s
committes that nd oversight wel exectited and updated to reflsct best

Our Board coniuously valusts our overmanca-stad racics, kg to scoount evoing best pracices, e needs of o
business, and feedback we receiv flom our stakenolder d in “—Sharenolder
Pocabaci bolow:Snce Dotamber 13090, et I rsponce . acati we rave e e folowing enhancements:

Wo stabished a new Board ommite, he movalon,Scerce and b Commite (o “movation, Scence

Technology Gommittee), d i iing research and

deve\upmem up\mnzdﬂm T camnkis i chaed b . Deborn Rochera oo Ementa o Cummmgs ‘School of
at of the world's leading

We expanded the responsiilies of the Finance and Oversight Committee of our Board (the *Finance and Oversight
‘Committee”) to focus on M&A integration, financial matters and margin expansion, operational niiatives, and related areas of
oversight.

We continued to refresh our Board by appointing three new independent directors: William F. Doyle, a distinguished health care
execurive, animl health director and investor; Scot Ferguson, the managing director of Sachem Head, one of our argest
arehol

B Bl o e of Bausch Health,
rd 0 our progress,
and operational nal, indeps the beginning of
2019,
+ ndne 2021, wo rhrcad 0 oted (‘ESG" Glleins

through the release of ot Soc 3 ), which s
loned i A e Fecec o Gl ate vl s (6D Teporting rameworks and

expanded our shareholder engagement program toughan ESG roadsfow i th second naf of 2021, rough uhich

s f our shares (as of June 30, 2021)
onavaretyort kup\cs S compensation and ESG matters.
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Risk Oversight and Corporate Governance (continue

UG BOARD MATTERS & CORPORATE GOVERNANCE

y, R

The Board believes. practicos and

are important. The following able highlights the

and the Company's

Board Summary

‘Shareholder Rights Summary.

Separate & Independent Chalrman or empowered Presiding
Directort

10% of shareholders can call a special meeting,

i for

Director stock ownership requirement
Board 80% independent and 40% diverse.
No Directors on excessive number of boards.

- Annual election o al Directors

+ Five of the Board nominoes refreshed i the last 5 years

- Created a Committee focused on brand and sustainabilty

No material

Majorty voting standard for M&A ransactions
No poison pill

No dualclass stock

Prow access

No material restrition on shareholders amending byians or
articles of incorporation

No cumulative voting

INDEPENDENCE OF DIRECTORS

Anderson, Cave, Dourdevile, Farley, Galston, a

BOARD COMMITTEES

The Board has four the Audi

The Board has affimatvely determined that ine of our ten Director nominees, Mses. Levinson and Sylvester and Messrs. Alstead,
e, qualiy as independent Directors under New Yrk Stock Exchange rues.
Mr. Zeitz does no currently qualy as independent because he serves as our President and Chief Executive Officer,

For addtonal information, please see the “Certain Transactions” secton of this Proxy Statement.

. the Human . the N d Corporate

and the Brand and
conains the charter for each of the comittees. The

at itpsy /v
their members as of Api 1, 202

oversgntor

p
an Golston

Wombors: ‘Rt and Fnancs Commities responsiliies dentied i s Crarter nciude:
oy Alstead, Chair versigh of the intgty ofour fnancial sttements and the financil reorting process:

St of e cortrolove financil regortng;

maintensnc of th Financia Coce of Ethics:
aversigh of the internal aust functor;
oversign of cpersecurty sk

rsight oftho anual independnt audt o our financial statements;
Indopendent regstored punic acsounting ir's aualfcations and ndopandence:
oversigh ofauiiy, hdging and risk management mattes:

oversignt of captal stucure maters;

ovrsigh of complance with legaland regatry roquiroments.

ypersocurty Geremanco Helghts

Robust montoing o exteral and nterna thoats

Nombor of Meotings In 2021 s

and tri party cyber assessments.
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Harley-Davidson

THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE

Benoit Dageville
Marks. Garrett 64

Jayshree V. Ullal®!

Kelly A Kramer™ 54
Frank Slootman 63

Michael L Speiser™*

Teresa Briggs™

Jeremy Burton 54

CarlM. Eschenbach® 55

John D.McMahon™ 66 S

* Lead independent director.

for the Cl
office after th ing, their 130,2022;
NAME AGE  INDEPENDENT Time

Class  directors™

President o Products and Director

Director

Class Il director nominees'”

Director

Chief Executive Officer and Chairman

Director

Director

Director

Director

Director

annual meeting of stockholders
(2) Member of the audit committee.

(3) Member of the compensation comittee.

(&) Member of the nominating and governance committee.

Snowflake

CORPORATE
GOVERNANCE

Corporate Governance Guidelines
‘The Board believes that sound governance practices and policies provide an important framework to assist it in fulfilling
its duties to stockholders. The Company's Corporate Governance Guidelines cover the following principal subjects:

Role and functions of the Board Contacting the Board (including the Board's non-
e management or independent directors s a group),
including reporting of concerns about the Company's
ofithalBoard and irectorselection prrcess accounting, internal controls or auditing matters
Committee fun Eee mpensation of the Board and stock ownership
mittee members requirement
of non-employee directo planning and annual compensation revie
Self-evaluation of the Board and its committees of senior management
Ethics and conflicts of interest (a copy of the current Directors' access to senior management and to

Code of Business Conduct and Ethics" is posted on independent advisors

the Companys website at www.pxd.com/culture/ r

director orfentation
= Continuing director education
Review and approval of related person transactions

‘The Company's Corporate Governance Guidelines are posted on the Company’s website at www. pxd.com/culture/governance.
The Corporate Governance Guidelines are reviewed periodically and as necessary by the Company's Nominating and Corporate
Governance Committee, and any proposed additions to or amendments of the Corporate Governance Guidelines are presented
to the Board for its approval.

Board Leadership Structure
‘The Company's governing documents allow the roles of Chairman of the Board and CEO to be filled by the same or different
individuals. This approach allows the Board flexibility to determine whether the two roles should be separate or combined based
upon the Company's needs from time to time.

In February 2019, the Board appointed J. Kenneth Thompson, an independent member of the Board, to serve as Chairman of the
Board concurrently with the appointment of Scott D. Sheffield to serve as the Companys President and Chief Executive Officer.
Prior to his appointment to Board Chairman, Mr. Thompson had served as the Lead Director of the Board since May 2015, and
has served as a member of the Board since 2011. The Board believes that Mr. Thompson's tenure as a director with the Company
along with his extensive executive experience in the energy industry provides him deep knowledge of the Company, ts history,
its business and its industry, making him well suited to ensure that critical business issues are brought before the Board. In
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Corporate Governance

Certain Relationships and Related Party Transactions
Ecapt s st fth bl o a oy toni et any ioctor or s
or series of similar rans January 1, 2020, or any curently proposed tran
require 0 b reported I accordance with appicable SEC s in which

officer, and there were no transactions
{0 which we were or are a party tha are

« the amount involved exceeds $120,000; and
 any of our directors, nominees for director, executive officers, any holder of more than 5% of our Common Stock, or any

member of the immediate family of any of the foregoing, had or will have a direct or indirect material interest.

Mr. Sheridan, our President and Chief Executive Officer and a member of our board of directors, and Ms. Vosseller, our Executive Vice

President, Chief Financia v, are involved in a personal relationship and share a primary residence. Ms. Vosseller
epots directly 1o M. Sheridan. Our board of irectors is nformed f the relaionship and, due 1o the ditec reporing arfangemert, e
have taken appropriate actions to ensure compliance with Company policies and procedures. Mr. Sheridan and Ms. Vosseller will not
o involved in setting compensation or benefits for one another, which will continue to be determined by our compensation committee
In adition, in consideration of the circumstances, following Mr. Sheridan's promtion to President and Chief Executive Officer in 2019,

our audit committee implemented certain additional internal controls and procedures,

Mr. Twormey, a member of our board of directors, is the brother-in-faw of one of our employees who is a manufacturing engineer who
have employed since August 2019. No conflct of interest risks have been identified as a result o their relationship. Mr. Twomey
does not serve on our compensation commiliee and is not involved in decision-making regarding his br
2020, the aggregate amount of this employee's annual compensalion was approximately $154,000, which includes the
employee’s base salary and cash incentive bonus paid in 2020 as well as the value of stock-based compensation granted in 2020.

nsation structure and pensation amount paid to this employee is commensurate with our other employees.
with similar ttes, skills and levels of experience,

ther-in-law's compensation

Procedures for Approval of Related Party Transactions
Our board of directors has adopted a Related Party Transaction Policy o assist us n identiying, reviewing and approving or rejecting
paty ransactions. Under the polcy, our Compliance Offcer (as definad in the poliey) i charged with the primary

responsibilly for determining whether, based on the facts and Gircumstances, a related person has a diect or indirect material

ont o proposed transaction. To assist the Compliance Officer in making this determinaion, the policy sefs forth
certain categories of ansactions thal are deemed not to invalve a diect or indirect maerial ineres of he related person. I ater
applying these categoricalstandards and weighing all of the facts and circumstances, the Compliance Offcer determines that the
related person would have a direct o indirect material interest in the transaction, the Compliance Officer must present the ransaction
1o the audit commitiee for review o, if mpraciicable nder the circumstances, t the Char of the audit commitiee. The audit
committee must then sither approve o reject the ransaction i accordance with the erms of he poicy

Agreements with Directors

None of our directors or director nominees were selected pursuant to any arrangement or understanding, other than with our directors
acting within their capacity as such.

Legal Proceedings with Directors

There are o legal proceedings related to any of the directors or director nominees which require discl
SEC rules,

losure pursuant to apy
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Risk Oversight and Corporate Governance (continued)

Committees of the Board of Directors

‘CORPORATE GOVERNANCE COMMITTEE

Pursuant to its charter, the Corporate Governance Comittee is responsible for the following: (i) development and recommendation
of a set of corporate (ii) oversight of the L te governance practices and procedures; (ii)
evaluation of the Corporate Governance Committee and its success in meeting the requirements of its charter; (iv) development and
oversight of a Company orientation program for new directors and continuing education program for current directors; (v) review and
discussion with management of disclosure of the Company's corporate governance practices; (vi) monitoring compliance with the
Company's Code of Business Conduct; and (vii) reviewing transactions between the Company and any related persons.

BOARD LEADERSHIP STRUCTURE

‘The Company's Board of Directors is currently comprised of seven non-employee directors and Mr. Reitz, Titan's President and CEO,
who was appointed to the Board of Directors in December 2017. Mr. Taylor, the Chairman of the Board, served as Chief Executive
Officer until his retirement in 2016. Mr. Taylor has served as Chairman of the Board since 2005, and has been a member of the
Board of Directors since 1993, when Titan first became a public company. The Company believes that the composition of the Board
of Directors, including the independent, experienced directors, benefits Titan and its stockholders,

While the Board of Directors does ot have a formal policy requiring the separation of the positions of Chairman of the Board and
Chief Executive Officer, the roles of the Chairman of the Board and the Chief Executive Officer are currently separated. The
Company believes that this structure is the best governance model for the Company at this time as the Chairman of the Board, M.
Taylor, is able to focus on Board matters with the insight and experience gained from years of being the Company's Chief Executive
Officer, allowing the current President and Chief Executive Officer, Mr. Reitz, to focus on the Company's operations. The Board of
Directors believes Titan is well-served by the current leadership structure.

“The Board of Directors conducts an annual evaluation in order to determine whether it and its committees are functioning
effectively. As part of this annual self-evaluation, the Board of Directors evaluates whether the current leadership structure continues.
to be advantageous for Titan and its stockholders.

RISK OVERSIGHT

‘The Board of Directors is responsible for overseeing Titan's Enterprise Risk Management (ERM) process. The Board of Directors
focuses on Titan's ERM strategy and the most significant risks facing Titan from strategic, financial, operational and legal
perspectives considering impact, likelihood and velocity. The Board of Directors evaluates whether appropriate risk mitigation
strategies are implemented by management and are effective. The Board of Directors is also apprised of particular risk management
matters in connection with its general oversight and approval of corporate matters. The Board of Directors works with the Audit
Committee in its oversight of Titan's ERM process. The Audit Committee Chairman reviews with management () policies with
respect to risk assessment and management of risks that may be material to the Company, (ii) Titan's system of disclosure controls.
and system of internal controls over financial reporting, and (ii) Titan's compliance with legal and regulatory requirements. The
Company's other Board commilttees also consider and address risk s they perform their respective committee responsibilities,
including evaluation of risks relating to the Company’s compensation programs and corporate governance standards. Each of the
‘committees reports to the full Board of Directors as appropriate, including when a matter rises to the level of a material risk.

Titan's management is responsible for day-to-day risk management. The Company's Internal Audit team reports functionally to the
‘Audit Committee and administratively to the Chief Financial Officer and serves as the primary monitoring and testing function for
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ESG Disclosure

Many companies now include a separate section of the proxy statement to address environmental,
social and governance issues. These topics have become increasingly important for investors.

Environmental, Social and Governance (ESG) Highlights ( 1}

being and living our vy

L Corporate Responsibility and
4300**8.2M 24* | 9* | 23 Sustainability

Actions aken by Chartable ging rom  Year-over-year ncreaseof extemally | Auomotiveoright
employees i support of | Arconc Foundation in At Asana, our mi eams towork together effortlessly. That starts with
incusion,dversiy and | gantsto over 130 Days Away Restricted | 1o prepandemiclevels | programs added to Asana.ou teams to work together effortlessly. That starts wif|
socal quitythiough | charfable organzatons  and Transfer ‘DART")in | (vl Rolled Products | Arconic porioio cocreating ulture that ited toclarity. iversity, incl
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to operatingn a sf  the health of our Like all companies, we intend tocreate great returns for our shareholders. That outcome, however, is a byproduct and
employees, our We have a robust catalyst of our ultimate purp of our mission. We i our
progam at enphasiss :1;:?:::'1:‘;4:::? of opportuniies to reduce our impact,prompt implementation of effective elstomere cir Emeloyees ol perters ot i -
9 “ founders, D and fargest Both Mr. Moskovitz and

have pledged touse 100% of the valueof their Asana equityfor philanthropic purpose

Mr. Rosens s,
Environmental Sustainability and Materiality
Remediation ESG Council Assessment We built matters. lean energy to building

Comple local schools and depend This is why it's mission-critical that our
New Joyees o do their most as effortlessly bl even
York, allowing for d € Iiiatve) Techrical more of the world's teams to achieve their own mi

Nations Sustainable Development Goals.
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by the end of 202; Our Mindful Culture

bout culture at Asana, and our company values are its

We cultivate an inclusive. chat advocates for equity, and upholds hig for foundation. They w.ac s on how we show up and work together sowe can achieve our mission. Particularly during this
human rights. time of gl 0 itsc thstar that guides our work as we scale,
talent development efforts that agiity, We are dedicated to

mission. Our values hel ke it happen.
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Environmental social governance
At CME Group, we strive for excellence in everything we do, and our learing and efforts to improve never end. The same goes for

our progress toward ou 9 5 Foi
framework that includes evolving and advancing our policies, goals and reporting o " above and = o
ESG governance how o & Elr
including with respect to
ur from 5o " . Weir i 2021 3
£56 actt our board; our and ERM program. Ot and cuitre T this year, on our Board's thesa matters
s our sk o complnce,
prvacy. inormation secuity and business continulty programs S
Sustainability and ESG Program
ourkse the design, development, improvement of our ESG strategy and infiatives.
The ESG Working Group is co-led by our Senior Managing Director, General Counsel and Corporate Secretary and our Senior . .
Managing Director, Giobal Brand Marketing and  incluc tegre good for allin society, that Ourapproach to
ey functions across our global organization. of animals, people, and the planet. Elanco's poso s bt on tho el el Hoair
People, Healthier Prane, and Healter Enterprise, which reprosent the areas tha we bolive are most important to our customer
ESG priorities . O 56 st ‘employees, investors, and other stakeholders, helping to bring to ife sustainable sokutions for generations to come.
ment strategy
riorizes th ssues thot matier most o our business, haraholders, employecs and ther sakehaldors, acros fourkey plrs: 1 Octoer 2020,
Goals (SDGs) - the Elanco Healthy Purpose Pledges: Protein Pledge, Planel Pledge ‘and Pet Pledge. We are progressing our pledges
and expect ofors in our 2021 E
ELANCO’S HEALTHY PURPOSE: OUR APPROACH TO SUSTAINABILITY
Protein Pledge Planet Pledge Pet Pledge
Our poople o nnovation.
2 (-] resient ood systems by for gouh, we have avison ant our abity 10 acoess tho
o ple . + Matching Gift + Products & Services nabing 57
& Wellbeing Corporate Program Designed for a  R—d protein needs. Wo vl hap of tha ks anmals ancd approach our work and
Governance Sustainable Future
« Diversity & Inclusion - CME Group et |
- Effective Risk Foundation + Industry Engagement z ook by impug o | hat cn ko spert o
- Competiive Oversight andwetbengoi o | commeros gowh
Compensation & « Paid Volunteer Day + Environmental Impacts ° e e
Benefits « Compliance & Ethics. from Business -
St Jude Support Operations
- Career Development
ain o + Star Scholarships.
ey e ” s e by mara businass vl e Pghest athica
I ——— e Sy standarcs, . espectod, empawered,
Resource Groups
- Market Integrty and ESG PROGRAM GOVERNANCE
‘Sustainability
Our Board Eanco's pose, incuding y
prory for Banco. these ofort
3 program, dversy ('DEF) inatives, d safety, and other
To better serve our clients, matters.
Commodities. Mark s
the products and Our ESG by Marcela A. Kirberger, our Executive Vice
for our in this The partner with our dedicated ESG Product Committee President, B by nd and,
in our Researct juct Development Department e, .
Rescarch & Product Dovelopment Department. o P and
Information on our ESG products and services can be found at: https://www.cmegroup.com/markets/esg.html. targets. oversight

31 2022 Prowy Suatement w
2022 PROXY STATEMENT e G 3

CME Group Elanco




ESG Disclosure (continued)

Jacobson, wasanofcer o amployes of ExpediaGrou,formeryanofcer of ExpediaGroup,or a execuiv ffcr of n ity
for which of Exp ommittee or as a director.
Section 16(a) icial O i ing Compli
Delinquent Section 16(a) Reports
Pursuant to Section 16(a) of the Exchange Act, Expedia Group oficers and directors and persons who beneficially own more than
10% o reqtored laseofExpria Grou's sty soure are roqured ol il stataments of vl wnersip (Form
3)and statements of changes in benefici and 5) with the SEC. required by the rules of the
SEC t umish Expecia Group withcopies ofall uch orms oy fle. Bascd Sy on a reviow af e copes of such orms
fumishod o the Company andlor writn reprosaniatons tht o adiional forms wero raquic, o boloe thatalof the

, officers and 1 respectto
transactions uunng 2021, except (1) ne Fom 4 foe Fobruary 18, 2021, reporing the February 15, 2021 vesting of RSUS
previously granted to Mr. Dille, was filed one day late owing to an administrative error; and (i) the Form 4 fled on September 9,
2021, ficial ownership 28, 2020 through ber 7, 2021 for Jonathan
Dolgen, a Director Emeritus of the Company, was filed late in respect of the first six transactions reported therein, also owing to an
ministrative error.

Code of Ethics

We have adopted a Code of Business Conduct and Ethics for Directors and Senior Financial Offcers (the “Code of Etfics) that
applies to our Chief Executive Offcer, Chief Financial Officer, Chief Accounting Officer and Controller, and is a “code of ethics” as
defined by applicable SEC rules. The Code of Ethics is posted on our corp under
the “Corporate Governance” tab. If we make any substantive amendments to the Code of Ethics or grant any waiver, including any
implicit waiver, from a provision of the Code of Ethics to our Chief Executive Offcer, Chief Financial Officer, or Chief Accounting
Officer and Controller, we willdisclose the nature of the amendment or waiver on that website of in a report on Form 8K filed with
the SEC.

Social and ("ESG'’
Governance
Wereogeze (el efecive corportegotemance e essentalondelon o ue et end socl e, From i
CEO and senior management team ar nization, g ways to use our deep

understandingof, and adership i, the ravelindusiry o make a posiive Impact on t word

ur Board of Directors, including its Executive Commmee . provides Insight, feedback, and oversigh of a brosd vange of our ESG
mmanves In addition, our Com our inclusion an
pracices

Described below are f at we believe to of our ESG program.

Responsible, Sustainable Travel - Accessible to All
Travel connects people — physically, mnumny emotionally. When done responsibly, it can be a force for economic growth, social
The to developing services and resources that help make travel
thoughtiully, get  and

equity
more inclusive, and accessibie to all, while emptwvermg travelers.
‘explore responsibly.

We work with our travel industry partners around the world to promote sustainabilty, and we give travelers clear information about
travel companies . we partnered with UNESCO
‘and the Tourism Ammwymmauana o launch the pitof the UNESCO smamaue Travel Pledge. By siring the Pladge,
partners publicly o travelers.
and helping them make more susﬁzmahle trave\ choices. Since its |"09mmn. the UNESCO Sustamable Travel Pledge has grown to
include over 9,000 travel industry signatories, including major global hotels and hospitality chains, creating nique connections
across the travel indusiry, and inculcating a travel ecosystem that supports sustainable tourism.

- @
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CORPORATE SOCIAL RESPONSIBILITY HIGHLIGHTS

in our clients and communities everywhere. This Purpose guides our angoing business operations and how we seek to
provide help both in our community and in our workplace. As a Purpose-driven company, we have a responsibity to
1 I

power our

and reduce our

lty

lients, Our|

dvocats

We demonstrate our Purpose through our community impact platform, Make Every Block Better; commitments to
diversiy, inclusion, and belonging through the Belonging@Block initiative for associates; our Racial Equity Action Plan,

Sustainable, purpose-driven focus

Proactive and Sound Governance

Make Every Block Beter
Powered by  series of patnershps and

Environ
Focson sl down s

programs, i taxprotcaiing
niaives tht helptoreitalze our materias

nightorhoods cetespaces o eghbor 1o 25 rees savedinShred 1 recycle program

comec sppor v s nd arowthof more * Sustainable software packaging

amal busineses, and utimtelycreat I HQ energy reduction

Vhrant and i et e,

refer to our annual C

H&R Block

Expedia

Environmental,

Social, & Governance

Environmental and Social

The Company believes it is critical o our longterm succoss Inat we manago our business acivies in a socilly and

sustainable growth comes from operating wilh absolute ntegrty and in a way tha respecis our stocknaders, cnems
associates, communities, and the environment. We are dedicated to maintaining an inclusive workplace where our
associates feel valued and engaged We believe we have a responsibility to enrich our communities, and to be a leader in

efforts,
the Board monitors our acnvmes and pracices on environmental and socil related matier. Environmental and socia

Our Strategy for Driving Impact

We are driven by our belief that business
should be a force for both growth and good.

AtHagerty, we have identified Impact as a strategic business pillar to drive business value. Our Impact strategy addresses the
social, (ESG") role as

enthusiast brand and the world's largest membership organizalion for car lovers. We want to lead the industry with ideas that

drive positive impact for our teams, our members, and the communities in which we live and work. Doing 5o is essential to

purpose culture for
Impact strategy v passion. along-term view,
‘and an honest assessment of how Impact
‘minimize our risks, and drive value for our stakeholders the more than 1 nd 2.4

9
milion Hagerty members worldwide, the global community of car lovers, our stralegic partners, our siockholders, and the planet
atlarge.

Driving positive change through visionary

leadership has always been in Hagerty’s DNA.

We have a long history of Impact that includes: nurturing a culture ging where al are

oloma and ncluded:nvesingnprlanpic st ampovercu poopl 0 make an mpact; prtecing e pant and
in our communi the Hag Found: 501(c)3) private foundation to

fol o urpose 1o savo g carcutrs

w our 37-year history of g the highest regard o ethics,

transparency. and accountabiity via:

22%

Repr

Ongoing assessment and Enhancements tothe
structure of our compliance

practices and systems for and risk program.

strategicaly relevant

xperience. an independent jrectors, officers, and all privacy and data securiy.
lead director, 22% female Hagerty team

epresentaton, and high ethical standards and

oversight assigned to the legal compi

Nominating and Governance requirements

C
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highiights for 2021 include the following:

Environmental

Environmental Risk to

Energy Efficienc,
4 Y Mortgaged Properties

ety snd prioiizsdevelopmert

We monior individuslweather.
eistod events and ourlosses

(oMortgage) oot
Monitoring such risksincludos daly
scansfor tate ofemergency,
presidentily deciared drasteraress.
na ovacuston zones for
ot pre-amptve and responsive.

+ Wo follow alndustry and roguistory
requirements reated 1o hazard and
‘ood insurance within our
originstions and servicing segments

© Home point capital

Social

Structure & Governance Education & Learning

- versity and Incusion Councl(the
“081 Councir

(DA Hub fosturing news,

Oiverse g srategy i progress
Externs patnersips t heip
dontty

o 01 Cown i chred win e s ety
Sy o v et ) o s s o
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ESG Disclosure (continued)

Q Reducing Our Environmental Impact

Carbon footprint
our based inuous i that
MEL:
with agilty,
‘accompanying business development
Since 2016,
T our impact i real tim to
1.2and3)

and the World Resource Institute (WRY),

Carbon

‘Smart metering strategy that allows us to remotely monitor our consumption

smart i i
loT v v
reduction opportunities of up to 10%.

where we

Began the process of migrating 100% of our operations o renewable energy
sources.

2020,

is the first

100% renewable energy.

43.2 tn

of COe per employee
(Scopes 1,2 and 3)

0.019tn

of CO,e per buyer
(Scopes1,2and3)

100%

We began the process of migrating
100% of our operations to renewable
energy sources.

100%

Sustainable Mobility
Reducing the impact of our shipments, increasing our operation of the electric fleet, and
o 9 i in.

3 s

 which has enabled us to deliver 185 million packag
mobilty fieet. We currently operate 59 units in Brazil 15 in Mexico, 25 in Colombia, 15 in
Chile and two in Argentina, with plans to scale this practice in the coming years.
Sustainable Packaging & Materials

Recyclable, reusable, or
management of work materials, waste, and remnants.

our operation. As thi

Mercadotir 2022 orySusarict

ibut is the first
logistics operation in the region to run on
100% renewable energy

1.85M

Packages delivered with
electric mobillty solutions/fieet

Corporate Governance

Investing in Our People

ur people—inform
ial
. To that end,
workplace, wit i
communities.
Love Our Never Stop ActWith Empower Our
Customers Innovating Integrity Be Transparent People
“Diversit o “Careers" and "Okta for Good" pages of our
1
. Over the past few
usi ing ('DIB) program at
Okta. Our (ERGS),
i i . in our
marketplace.
strengthen
ity future roles. i
o ;
through our social impact arm, Okta for Good.
k poy
udi
8 P personalized
t have ERGs.
 veterans, the L i jvers, and
" - e o
DIB strategy,
t Okt
state-of-inclusion-at-okta.

8¢
f learing mentoring.

o -\ . "

for career

ployees ataalllevels

Our "Oktavate”

nanager
d our “Okta Essentials” technical training

24 2022 Prowy Statement

Mercadolibre

Okta,Inc.

Sustainability
pesks
oo map
n o,
n 2022 Our abgn
- Please nots. howsver.

A% By ard
W e

2 Doeerraume

Shareholder Engagement

1 Py B

Visteon

Okta




Compensation Tables

Required compensation disclosure tables are made more readable and informative by adding style elements.

°
£ t C t Tabl e AL ANDRELATEDST TeRs M
The table below summarizes the compensation paid to, awarded to, or earned by our NEOs for Fiscal 2021, and, to the extent T
applicable, Fiscal 2020 and Fiscal 2019. . P
Change in Pension
Value and BlackRock,Inc. 6121980  59% - - .
NonEquty  Nonqualfed
Stock. Incentive Plan Deferred A1l Other .
Name and Principal Position Fiscal Bonus  Awards Compensation Compensation  Compensation The Vanguard Group 7.309015 7.0% - B
During Fiscal 2021 Year  Salary ($) ©" ®% " Eamnings ($) ®F Total (5
s k4 o Directors and Named Executive Officers
Fran Horowitz 221 La000  — 7470357 4040400 e P— \
N Dustin Moskovitz" 23986722 229%  67.669179  79.2% 730%
(Chief Executive Officer 2020 1,143,667 6,864,973 3,900,000 26,608 11,949,691
Chris Farinacci® 1,500,452 1.4% - - ‘
219 1ze0  — senicz  1Lasssoo sam L1 samm0z
Scott Lipesky 2021 730769 1641852 1332000 6916 18054 3,729,591 Eleanor Lacey’ 166667 ° - - °
Executive Vice President, 2020 600,500 — 2862578 1,300,000 5172 17,587 4,785,837 \nne Rain i - - - -
Chief Financial Officer Anne Raimond s1187
29 6750 o5 eeas2 1125 40969 206835 T wan 1449090 4% _ _ .
Kristin Scatt 221 sasisz  — s 2109000 11,79 20 sar
Sydney Carey"™ 51,406 - - - -
President, Global Brands 2020 857,404 5,270,161 2,127,500 11828 19,770 8,286,663
" Matthew Cohler™ 521,951 N - - N
19 saass  — aoesss  serso a0 i3 ar2adse
Samir Desai 221 32500 600000 2315409 621600 100997 3963006 Adam D'Angelo™ 1079110 10% 48410 . .
Executive Vice President, .
Chief Dlpul and Technology Andrew Lindsay - - - -
Offcer”
Lorrie Norrington' 78307 . - - .
Gregory J. Henchel 221 sesase - eeal 799 - sas 2085488
. Justin Rosenstein'™ 4,180,538 40% 16775285  19.6% 17.9%
Executiv Vice President, 2w  swas  — lowsos  se2s00 - 2417 2asa263
General Counsel and Corporate
Secretary 9 soae  — sizew 2 - 2600 129745 Amit Singh 107 - -
(1) The amount shown inthis column for Mr. Desai in Fisal 2021 eflects a sign-on bonus payment of $600,000. Cash bonus payments tht are Alldirectors and executive officers 2s a grouy
contingent on achiein pre-established and communicated goas, ncluding payments under the Company’s annual cash incentive program, (12 persons) groue 33065507 316% 84492874  988% 915%
appear i the colum titled “Non-Equity Incentve Plan Compensation.”
(2) The amounts shown in ths calumn represent the grant date fai value o the PSAs and RSUs granted to each NEO, computed i accordance
ith FASE ASC Topic 718 using the assumptions described i *Note 14. Share-Based Compensation” o the Notesto the Consalidated
Financial Statements ncluced within “TEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA of our Fiscal 2021 Form 10-K. Th
actual number of PSAs and RSUs granted in Fiscal 2021 o each NEO is shown inthe *Fiscal 2021 Grants of Plan-Based Awards” table on
58 of this Proxy Statement,
Pursuan tothe appicable SEC rules, the amounts shown excude the impactof estimated frfeitres relted toservice-based vetin
conditons. The amounts repoted i tis colum refect the accounting cost for these awards and do not necessarly canespond o th actuel
economic value hat may be received by the NEO: ars .
Abercrombie & Fitch Co 56 2022 Prosy Statement 2022 Proxy Statement asana
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®  compensationDiscussion and Anaiysie

Kern Option Award

Termination Date.

June 1, 2021 through June 1, 2022 through June 1, hrough

Before June 1, 2021 May 31, 202

May 31,2023 May 31,2024

1,137,500 1,706,250 2,275,000 2,275,000

Kern RSU Award

“The following table summarizes compensation awarded to, eamed by and/or paid to our NEOS in connection with their service to

Elanco during 2021, 2020 and 2019, as applicable. Termination Date
June1,2021  June1,2022  June 1, 2023
SUMMARY COMPENSATION TABLE Before June 1, through through through
Non-Equity p} May 31, 2022 2023 May 31,2024
ncenve
. w | Slock Plan Al Other Total Tranche 1RSUs 250,000 375,000 500,000 500,000 NA NA
o an alary wards
Principal Position Year ® [ L o ® Tranche2RSUs 100,000 150,000 200,000 250,000 250,000 NA
Joftroy Simmons 2021 106000 926101 1,725.900 27006 12060015
Prescent and Onet Tranche 3 RSUs. 83333 125,000 166,666 208611 250,000 250,000
Exccue Oficer 2000 1055000 6860048 1,045,500 28272 5,958,620
1000000 10,504,047 1246,000 19422 15601769
The Compensation Commitiee engaged Compensia to evaluate various long-term incentive altenatives and make
Todd Young 2108014 28630 5291910 recommendations to the Gommittee. In finalzing Mr. Kern's compensation arrangements, including the structure of Mr. Kerri's long-
Erecue Vs Posi pop P term equity compensation, the Committze took into account a variety of factors, including:
1,202 400,400 121 2274182 + MK Ke's prior commilment o the Company during a period of great uncertainty for the Company and the travel industry
in light of the Covid-19 pandernic;
1,850,028 62, 1,087,226 117970

‘Aaron Schacht®
Former Exect

omerExecio oo Py o Py Py + M. Kem's leadership since his appointment as Chief Executive Officer, including:
Roguatryand Business preee P g P P, + Establishing and implementing a clear strategic vision for the Company based on a platform operating model that
weopmen ‘ 2o ‘ enables the delivery of scalable services and more efficient operations;
P St Vico e soeee - Implementing a program to streamiine and simpliy the Company's organizational structures, including
s improverments to the Company’s cost structure that resulted in 2021 annualized run-rate fixed cost savings of
ercel Operatons $700 1o $750 millon compared to the fourth quarter of 2019 exit rate, as well as the greater than $200 milion in
221 47500 12re0sr 238,900 27208 2220146 variable costs savings, at 2019 volume levels.; and

2 President a
Elanco nternal

Managing the Company’s balance sheet prudently during the Covid-19 pandemic, including multple financing
transactions that included a $1.2 billion private equity investment, $2.75 bilon in senior note issuances, and an
amendment to the Company's $2 bilion revolving credit facilty.

(1) M Schacht deperted Elanco on December 31, 2021

(2) Ms. Lea departed Elanco on December 31, 2021. Sha was ot an NEO prior 10.2021

Mr. Kem's compensation history, including his service in the Chief Execuive Officer role since December 2019, without

(@ M Cabral was o receiving any salary or annual bonus compensation:

Company performance during Mr. Ker's tenure as Chief Executive Officer in a challenging business environment
including significant share price appreciation under his leadership in the year prior to the approval of his CE
as llustrated in the

@) This coumn shows the grant datfair vakue of the Elanco RSUS an

accordance wit FASE ASC Topic 718, based upon the o
‘assumplions i Nota 14: Stock Based Compensation to our consoldated and combined firancil statemens includad n our 2021 Anual Rsport
“The grant date i valug for Eianco PAs nchuded n he “Siock Awards” column are based on the probable payoLt outcome anticpated at the
time of grant which,fo the Elanco PAS, was at target vaue.

ico Phs awarded to the NEOS n 2019, 2020 and 2021, computed in
th

The tabse below shows the maximum payor 21 Performance Awards induded in this column of the *Summery
Compensation Table.

Elanco Expedia



Compensation Tables

(continued)

Bxcutive Compensation
Executive Compensation Tables
SUMMARY COMPENSATION TABLE
The following table sets forth the compensation aworded to, earned by, or paid to our 2021 nomed executive officers, for
each of the iscal years ending December 31 2019, 2020 and 2021
Non-Equity
Name and Princpal Stock _ ncenive Plan AlOther
Positon Yeor  Soory  Bos®  Awards® Compensation Compensation® Total
Nck effery 2020 S 13424 $3750000 $9620428  $2659800  § 7932 $17209584
President &.CEO
John Stratton 2021 $ 666666 $2540659 $42741128 $2,046,000 $ 468041 $48462494
Becuive Chairman
Scott Beastey 2020 $ 37008 $1500000 §3@SLs S 72 S 203 § 609414l
EVP, Chiet Financial
Officer
Mork Niesen 2021 $ 900000 SL000000 $336995 S 90700 § 6750 § 6197406
EVP, Crief 2020 $ 900,000 $1250,000 - $ 1356.600 $ 682 S 3513452
Regulatory Offcer
2019 S 745000 $1250000 5 387 S LG40 S 6675 § 317
VeroricaBloodworth 2021 § 470265 $ 0 S4es3347  § 503995 S 6600 § 5674208
£VP. Criet Network
Bernord Han'® 2020 s amam s os o o saseeast s 3997819
Former President 8CEO 5020 51300000 $2655000 § o $ 3930729 $ 26604 S 7912333
2019 s 10297 s2000000 5 o o $32a47 5 245304
‘Sheldon Bruha® 2021 $ 320833 S [ o $ 120450 $1274344 S 1715627
o 2020 $ 550000 $ 900000 $ o $ 1114350 S 8559 § 2572910
2019 S 525001 S 720000 $ 138000 5 807640 S 862 $ 2260267
@ Ameuntsinons present ) o 2021 - oesss tr,
@) Avorcs shown for 202 tis colam cosist ofgronts o i rwhichog -
101 Wi espect . eyt o naz021
- a0zt FASh 710 secous erionot e S e
‘that portion of the award. h
vt " e TSR modfer e ek of e 2021
= above ok b o ol Mests. ey - $12.046 052 St
145,04 Blaoawort -S4 S18.451 For o dscussnofvolaton assumplons el
Frontier Commuricotions @ 2022 Proscy Statement

Frontier Communications

Summary Compensation Table for Fiscal Years 2021, 2020 and 2019

The forth information for the a servedas officer and chief financial

officer during 2021, our two most highly compensated executive officers, other than our chief executive officer or chief financial
officer, who served as executive officers as of December 31, 2021. We refer to these four individuals throughout this report as our
NEOS” for 2021,

Non-Equity
Option _ Incentive Plan All Other
Awards® Compensation”  Compensation
Name and Principal Position © ® ®
2021 $ 640327 § 4650260 (5) —s  amo $ 4397 $ 5771962
R. Bradley Gray.
Presidentand Chief Executive 2020 637962 4312551 - 499035 413 5453681
Offcer
2010 569167 4620083 1595790 499800 4000 7288840
2021 434404 1538049 (5) - 190641 4031 2067125
. Thomas Bail
=ty 2020 43692 120857 = 198340 (6) am2  18e468
200 391250 1129353 390078 194013 4000 2108694
2021 431808 1430963 (5) = 19501 4000 2061782
‘Chief Sclentific Officer and Serior
eelent. Recoh & 2020 42015 1009463 - 91672 413 1625383
e 200 36875 1129353 390078 194,538 4000 2004844
2021 419404 1430963 (5) - 176185 4000 2030552
. Chad Brown
Senlor Vice President, Sales& 2020 420115 1009463 - 188,746 413 1622457
Marketing
200 a7se 1193s3 390078 195525 4000 2092498
1. Asaresut anew! five Salaries were paid in January 2020
019 compared paid in 2018
2. The ollar farvalue of Psus, at
target, and stock opion awards granted i 2021, 2020 and 2019, respectvely.
ASC Topic 718 ules, the
For a discussion of Note 13 to our Form 10K
December 31. 2021, fled wih the SEC on March 1,2022.
3. The amounts in his column bonus p all of which were paid in
the subsequent year.

4. The amounts in ths column consistof matching contributions madie by us pursuant o our 401(k) lan up to $4,000, as well a5 other ringe
benes.

value of

the grant date. The amount includes the Increase in the fai value of

above in - performance s achieved, the aggregate grant date fair value of such
Mr Gray, $2,000,454 for Mr. Baley, $1,893,378 for Mr. Beechem, and $1893,378 for Mr, Brown.

6 of M.
Balley's individual goal at 80% and the achievement of the Corporate goal at 98%. However, due {0 an administrative erfor, the bonus for M.
Baley was n April

was dentifed and 4. and oM. Balley of the
incremental amount of §2,338 needed to bring his bonus 1 the correct 2019 bonus amount of $194,013

Nanosuing Technologies,inc. 70 2022 PROXY STATEMENT

EXECUTIVE
COMPENSATION

Summary Compensation Table

‘The following table sets forth of our officers for 2021

Name and Principal Position

4 Joseph Kim, Ph0. 221 buoss 2omgw ez 4sise 19000 622600
Prosdent and it a0 eweis  ae - s 19000 4707678
0 ewms  ewans  semn sz 12500 250859
Peter 0. Ki wer  awise  7oms  seosst 178950 na  2aemen
it Financil Oficor w0 wsew  rem0s - a0 10010 215905
w0 sas o 26z rew 10010 114299
Lauront . Humeau, PhD. 2o aeasee 707 scosen 174754 19000 2289500
Chief Scientific Officer™ 2020 430,769 1,499,996 - 193,600 13000 2,137,365
o wmws  iwe 20970 165760 2500 o720
dacaueline €. Shea, Ph0. wer  aemsss  7oms  seosst 214tz s 210157
i Operating Offcr w0 eoms  vemse ) 2o 207311
w0 o0 oo dssim 165760 10154 1157004
o 2020 o, P, Tope 71 oMot 11
o Easf o cuind o ok o
‘grant date, Kim and $1, Kies, Dr. Humoau and Dr. Shea. e
. B~
. o o i
o occapion
. oo

ogardng bonus payouts eamed or 2021

5. Roprosants company 401(k) maich amauntsfor the indcated ye.

200,

7. Gommanced employment as Chief Oparasig Offcor on March 25, 2010

Inove Prarmaceutcai, inc M 2022 Proxy Statement

Inovio Pharmaceuticals

EXECUTIVE COMPENSATION
TABLES

Summary Compensation Table

For 2021, the compensation paid to the Company's NEOs consisted of a base salary, annual cash bonus incentive award
payments, awards of restricted stock or RSUs (as applicable) and performance units, employer contributions to the Company's
401(k) and non-qualified deferred compensation plans, and certain perquisites, which elements of compensation are described
in greater detail above in the "Compensation Discussion and Analysis™ and in the tables that follow. The following table
summarizes the total compensation earned by or paid to the NEOs for 2021, 2020, and 2019. Each NEO's principal position
reflects their title as of the end of the 2021 year.

NON-EQUITY
OPTION _INCENTIVE PLAN

NAME AN sTocK ALL OTHER
PRINCIPAL POSITION YEAR  SALARY") BONUS AWARDS' AWARDS? COMPENSATION ' COMPENSATION  TOTAL
©) (] ) ) )
@ ®) ©@ @ © o ® 0 )
001 1,240,882 — 12,015,954 - 2,581,040 164,949 16,002,825
Scott D, Sheffield
Chief Executive Officer W00 1105778 - 11,087,774 - 1,078,140 124,879 13,396,571
19 1043284 - 9,896,926 - 2,275,000 140,337 13,355,547
001 e - 4095804 - 1,017,420 88,701 5,837,812
Richard P. Dealy
President and Chief Operating 2020 566,354 — 2,826,104 - 424,700 7,754 3,889,912
er
219 616,931 ~ 29m7% - 865,000 93,123 4,511,806
w1 49612 - 2047879 - 630,550 81873 3254914
Neal H. shah
Senior Vice President
and Chief Financial Officer
W1 506,251 - 274057 - 648,010 71587 3,966,376
Mark s. Berg
Executive Vice President, 00 433910 2,270,376 260,350 85,475 3,050,111
c
19 47500 - 2,356,839 - 532,000 89,474 3,453,323
w1 s06251 2,740,527 648,010 84,628 3,979,416
2.0, Hall
Executive Vice President, 00 a0 - 2270376 - 260,350 9,760 3,034,3%
Operations
19S558 - 3015918 - 638,400 91,656 4,251,561

(1) 102021, the adjusted base salaries for the NEOS, as applicable
and Analysi", did not take effect until February 15, 2021. The salary amounts for 2020 reflect the 20 percent reduction in salary for the
CEO, and 15 percent reduction for the other NEOs, instituted in May 2020 in response to the industry downturn caused by the COVID-19
pandemic and rices. M. in 2019 untit e in
{ate February of that year.
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Compensation Tables (continued)

Bxecutive Compensatien _
Compensation Tables @
Summary Compensation Table
2021 SUUMARY COMPENSATON TABLE Summary Compensation Table
Changein Non-Equity Al Other
. and Prncpal saay® rh  Compeniaton® nont 1
= Name v Total
Nonqualified Position Year (O] ) ) ) ®
Noncquty Dsfmed
sma" M Incentive Plan Wm&m 2021 $782,500 $2,554,773 $1,776,000 $34,654 $5,147,927
= - Com Earinge Daryl Adams 2020 710,500 1978913 1,764,000 42354 4,495,767
;‘mh: President and Chief Executive Officer " " e "’
s 2019 703460 1749581 1890000 52780 4395821
st
! Jonathan Douyard 2021 434354 730236 53561 16019 1634170
Poromance.  onon- Coef Financil Ofcer
. 020 32267 753377 408000 423184 1907234
‘Stock ‘Service-Based Annual Deferred Compen- 2021 343,547 403,539 261,652 16,831 1,025,569
Year Salany® Units Options CashBonus __Compensation __ sation® Total Stephen Guillaume
Jeffrey W. Martin 2021 § 1350000 $ 6083520 $ 2833344 $ 3952300 $ 9954196 S 502613 $ 24675962 ;vcs\dt“‘n\v y 2020 317,450 281,452 241,920 28,764 869,586
‘Chaiman, Gl iy veicts
Chalrmaa, Chiek 2020 § 1300000 § S166H08 S 2100014 § 37A0G0 S 10576 S 306664 $ 23181719 Joe assmis 28697 30400 25808 872023
and President 2019 S 1200000 § 5927.197 S 1800005 § 3027.100 § 7630712 § 221392 § 19806348
Todd Heavh 201 3ot 538326 38385 3730 1297s3e
Trevor I. Mihalik 2021 $ 780000 $ 1650131 $ 772678 $ 1370100 $ 2531389 $ 142583 $ 7.265.881 (:m ‘l‘V":M
Erenive Ve S 70000 s fems2e7 § 360t S 1251400 § 2627863 S fantes § 700722 pecins W20 34000 1064369 se9s0 2272 1s0r
Finania Offcr 219 S 650000 § 1211982 S 204758 S 1000100 S 2051189 § 112278 § 5230307 00 3%aes S83,214 3SE00 12059 1735488
tovio ara Chad Heminover
s 20T ST 0000 STASTAOATS 60,187 1701007 8T 8 T ST 10968 3T 202408 president, Flect 2020 351700 454,724 364,800 28,488 1199712
Erecutve Vi 20 s eaa1se s 1700082 — S 1132500 § 309093 S 105676 § 6688460 (e e
esident 2019 286,154 220,446 317,520 48,843 872,963
Group Prsident
Karen L. Sedgwick™ 2021 $ 392301 § 491430 — § 390000 § 72993 $ 30528 § 1377.252 m 202
Chit Adminstratve @ ofpin et vakes
e and Chie Human ey oy s o
Resources Officer - 31, 2021.
sincwdtor 5 ; R 154400311
Peter R_Wall 221 s 3000 s 1140578 =5 o0 s mels 41z s 20070 0 Doy 510675 o . Mo, 5199785 o . e an 47556t M Gulume
Sarior Vico President . NEOs undr o LTC P
SeniorvicePresdent. 220 5 375000 5 404451 S w2100 § 65254 s 3979 s 1250784 @ A osnin s et e 05 und
Accounting Offcer @ The amount reprtd i his ol consstofthefollowing
e re— Oiidends
v Docamoet 2 203, o e
o ety Revviced
Named Exscutive Conbunon Tock bacutive ot
© Sifer ® T ueine  ome ]
asegan o ssumpions esrbat i ot 100 o Mt o Co Dary Adams s s s smas sues
Jonathan Dauyard s750 - s s teo
e L puposes), Stphn Gullaume ase 200 G0 2 e
oo $3568.623 o M i $1.545520 o sl $1.3754 o M Sogae, 313554 ot M Secick a0 SO4452 o . Wl Pt 0 s v~ P - p— —
anslorobty Chod Heminover 7700 205 W wm o
@ o or e Doy, e
s e o s .
e and H——
o
44 ‘Shyft Group // 2022 Proxy Statement.
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Sempra Energy Shyft

FISCAL YEAR 2022 SUMMARY COMPENSATION

to, pai

years ended January 31,2022, 2021, and 2020,

owsauny EXECUTIVE AND DIRECTOR
OPTION _INCENTIVE PLAN ALLOTHER
NAME AND SALARY AWARDS  COMPENSATION  COMPENSATION T
PRINCIPAL POSITION 3 ® 7 [ © ) cu M P E N SA I U N

022 w00 7819 - 391969 708 77519
FrankSlootman
Chief Executive Officer 2021 375000 12759 - 362241 708 750708 EXECUTIVE COMPENSATION
and Chairman
2020 287981 - 59874582 307886 233 60470682 “This section discusses the materlal components of the executive compensation program for our execuive officers who are named
2022 300000 6015 _ 313575 708 620298 in the “Summary Compensation Table” below. In 2021, the “named executive officers” and their positions were as follows:
+  Dan Hart, Chief Executive Officer;
Michastp Scamell w21 w000 10207 = 2079 o5 oo
inancial Officer - Jim Simpson, Chief Strategy Officer; and
@ -
200 138461 20157501 150730 16 20447238 + Tony Gingiss, Chief Operating Offcer.
022 00000 2005 - 104525 s67 07097
Benoit Dageville 2021 SUMMARY COMPENSATION TABLE
Presidentof Products 2021 00000 3402 - 96598 567 400567
and Director The following table sets forth information concerning the compensation of the named executive officers for the year ended
2020 2927077 — 1836642 70,308 887 2200544 December 31, 2021.
Non Equity Incentive  All Other
22 1 - 1357 7 20291
Christopher W. " 22 Eatey B 220 e 522224 Name and Principal Salary Bonus Option Award: g Total
Chief Revenue Officer 2021 200000 10207 - 289798 708 00708 Pasition Year 1s) O] [OF (O [Ch ]
Dan Hart 2021 511008 = 2083021 671250 s 5320731
o Chief Executive Officer 2020 449,401 - - 328,950 45528 823879
@ Instead, the . Jim Simpson w21 an77e0 - 23575 189,150 10185 840g01
anary 31,2020,
Topic 718. i o i Chief Strategy Officer
104 ve: .
columnaresetforth ot Tony Gingiss 221 3304 75000 182,208 173,190 16002 798,489
Ghief Operating Offcer
®
(1) Wih respect 0 2021, amounts reflect the agarega grant dae fair value of stock optons (o purchase shares granted under the 2017
@ Plan (a5 cefined below) o the cecutive oficer during the appicable year, computed in accordance with FASE ASC Topic 715
© sy a1 Compensaton - Stock Compensation using the Black-Schales oplon-pricing model. For the year ended December 31, 2021, the
o " erinheri 2019, P A s sswions ek & acdsdg h G e v s 18l () i ot (145 o 6
2 January 31 i 3,767 The amount
TEwroto1 (2) Wi respect to 2021, the amount for M. Hart eprosents a one-ime cash bonus in an amount equal to $300,000 carmed upon the
o January 31 occurrence of the fist commercial launch ate (as defined below), pad in a up sum subject to repayment i the event that M. Hart
- ooy 31.2021 resigns without “good reason’ or his employment is leminated by his employer with “cause” (each as defined in the employment
B et s agreement) pror to the first aniversary of the payment date. Bonus amouns represent annual bonuses carned by each named

executive offcer in 2021 and paid i cash in 2022, based on the attainment of pre-determined individual and company performance
metics as determined by the board of directors of VO Holdings i its discretion.

(3) Amounts for 2021

VIRGIN ORBIT HOLDINGS, INC. 2022 PROXY STATEMENT 41
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Design Enhancements

Design enhancement, such as charts, graphs, process diagrams, icons and callout text and metrics provide
content for the skim reader and aid in proxy navigation.
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budget to fund necessary s in the event statistically significant gaps are identified, and
results of our Board, leaders, es. We have
benemsand time off programs to reduce the impact of p: sand as offering a
minimum of 16 weeks of paid parental leave globally, regardless of gender).
D&l Council. In addition to our dedicated D&I team, an internal group of cross-functional stakeholders forms our D&I
Council. This include s f our executive lea p £y to our comp:
D&l initiatives.

D&l Website. Since 2017, we have reported publicly on our company demographics in the following areas: Gender, Race/
Ethnicity, Sexual Orientation, Age, and Disability. We collect demographic data through our HR information systems and
employees can self-select the data they share on a wide spectrum of markers, including religion, socioeconomic background,
and countries considered home. For further information on our D& data and programs, visit our website

D&I Workplace Awards. We're honored to be recognized for our D& efforts and as an employer of choice by the following
awards

Fairygodboss, Black Women Leading the Way in Corporate America

Comparably, Best CEOs for Diversity and for Women

Great Place to Work®, Innovation for All Leadership Award

Fortune Best Workplaces for Women

Great Place to Work Best Workplaces for Parents

« Ireland’s Best Workplaces

Facilities Management

For us, achieving our mission also means taking full for our dally impact on the
nvironment Our new global headg constructionin San Francisco,

California, is a LEED Gold bm\dmg designed to LEED Gold standards. We leverage high-efficiency HVAC andlighting
systems throughout our office fit-outs and partner with sustainable companies to furnish and finish our physical spaces,
including the use of carpet made from recycled materials and reupholstering existing furniture for extended life. In spaces
that we lease and occupy, build a we
recycle and donate any equipment or fixtures we don't reuse in order to keep those items out of landfils

Each of our global offices has active recycling, compost, and waste management programs. We also seek partnerships with
local vendors for office equipment and supplies to reduce the carbon footprint of shipping and transportation services.

Our global isinformed by proxim bl that our empl hoose:
how they want to commute to the office. To encourage the use of public transportation, we offer public transit subsidies for
employees. We also offer a monthly bicycle credit for employees who commute on bicycles to the office.

We are taking steps to mitigate our contribution to global climate change by offsetting our carbon footprint. In 2019, we
began the process by calculating the prior year's total energy usage across our offices in San Francisco, New York, and
Dublin as well as our carbon footprint from our current data servers with Amazon Web Services (AWS). In 2019 and 2020,
we offset our total carbon footprint from our operations in the U.S. Europe, and all of our AWS servers. At the end of each
year, we'l recalculate and purchase more offsets, if needed.

Asana 25 2021 Proy Statement

Nominse: oposal One

The Peer Survey Data includes data from each company named in the Peer Group for base salary, target annual and
long-term incentive compensation, and total target compensation obtained from the Aon Hewitt Total Compensation
Measurement Survey as well as public fiings,

In December 2020, the HR Commi each Named Executive Officer and other
key executives based on the Peer Survey Data in developing 2021 total compensation consising of base salaries,
ual and s a point of refer lable for the

Named Executive Officers, the Cnmpensaﬂun Consultant also provided the HR Commites. wmh the most recently
available proxy disclosure data for the 2021 Peer Group.

Components of Compensation

In 2021, the three primary components of an executive's total (argsl direct compensation were base salary, annual
incentive and long-term ach as described below:

COMPONENT PURPOSE DESIGN

Reviewed a last annuallyto consider changes n
by providn
Base Salary rosponsiblty, experience, and market compotiivenass.

FIXED

Market competive targets and goals estabished for

of sl
BMKTAN - specifc financal metics for Corporate and Group
i business uni President lans.
PENSRSSIN - c-ouribiy for oxecuton ofsiategic natives
payouts when performance fals below
fnancia throsholds and there s a falr fo execute
srategic tatves.

ISK.

AT

Our exacutves racoive thei LTI componsaton n two parts:

Long-Term ;
Incentive e e e P Avards nked to achievement of P
CemrriE e Retum on Capitaland Adjusted Cumulatve Eamings per

1) 0% of LT| n peformance-based restced siock unis
0%200% oftargel. No payouts il perormance i belo
hveshold

2) 40% oL Th i e hased rsticted stk unts (TARSU):
‘Awardsvest e yoas ratabie, 11 oach, May 2022, 2023,
and 2024,

2021 Annual Target Total Compensation Mix

Consistent with our pay-for-performance philosophy, a significant portion of an executive's total compensation
‘opportunity (including that of each of the Named Executive Officers) is weighted toward performance-based pay and
components we believe align with the interests of shareholders. Our annual incentive awards and the performance-
based
the payout of these awards i dependen on the achicvement of speciied performance goals. The time based
restricted stock unit awards are retentive while also aligning with Arcosa’s performance as the final value realized is
based on Arcosa’s share price.

Arcosa

& CME Group

Election of Equity Directors

Our directors are elected each year. Each director's term willlast until the
2023 annual meeting and until his or her successor s duly elected.

“The Equity directors are nominated by the board of directors based on the

of election
by our Class A and Class B shareholders voting together (Equity directors)
under ITEM 1. All 17 Equity director nominees are presently CME Group
directors.

Our Board recomm
shareholders vote ‘Fow e Equity.
exceptin the event of a contested election. Each Equity director candidate director nominees.

We have implemented a majority vote standard for the Equity directors,

must receive a number of FOR” votes that exceeds the number of
“AGAINST" votes to be elected.

The nominating and governance committee is also recommending the slate
of nominees to be elected by our Class B shareholders as set forth under
ITEM 62. We have no reason to believe that any of the nominees will be
unable or unwilling to serve if elected.

References to terms of our board of directors in their biographies include
service on the board of CME Group (CME Holdings) from its formation in
2001 and service on the board of ts wholly-owned subsidiar, Chicago You are being asked to
Mercantile Exchange Inc. (CME). CME Group became a public company in vote on the election of
2002. The boarcs of our other exchange subsidiaries, Bosrd of Trade of the

City of Chicago, Iv\c (CBOI’)‘ New Yovk Mevcav\lHe Exchange, Inc. (NYMEX) Sz iy el
(COMEX), a

e oo nominees to hold office
a2t CHIE o st of arato. agen i 414 MR . until the 2023 annual
2022. nformation on public cirectorships i for the past five years meeting.

Director nominations and qualifications
The policy of the board of directors is to remain an interactive, independent, thoughtiul, highly qualified and collegial combination of

Individuals with diverse knowledge, skills and experience, so that the directors, working together, possess the competencies
required to effectively carry out the board's responsibilties.

In considering candidates for the board. comitee, composed enirely ofdirectors who are
dependent

der applicable considers the entirety of With respect to the

nomination of continuing directors for re-election, the the board are In assessing new
candidates or the boar, we do ot have speciic minimum qualficaions that an ndvidua must mee o be considered The board
and its ting and seek I for eff mber of

our board, including but not limited to:
+ Integrity, objectivity, sound judgment and leadership;

+ The relevant expertise and experlence required to offer advice and guidance to the Chairman and Chief Executive Officer
and other members of senior management;
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Design Enhancements (continued)

® -

. - FISCALYEAR e 2021, $2.6 billion, was the h andan
Our Executive Compensation Highlights 2021 CORPORATE increase of 11% over fiscal year 2020, 64
PERFORMANCE GAAP netincome was $331 millon.
ivo compensation programs are designed o hap achieve the goals of atiracting, engaging, and retaining highly talonted
i who a1 commited 10 cors vokes of ety xcelrc,ard rspect o posl, e baencing th ong-trm e Company's revenue, income over the past
interests is, n part, ey wiha geater smphass on five years,
o e
Gontinuing NEO Average
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r% Community: Education and Inclusion

Digital and Financial Education

NON-BINDING ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

We are Y Americ:
we stocknoders with .
disclosed n the “Executive
Networks for the Future (Argentin, Brazil and Mexico) " secton, The Board
A program that provides training to young people in technical and digital skill for on pages 38 to 43 of this proxy statement. This non-binding advisory vote is commonly Recommends
insertion into the labor market, which is complemented by learning socioemotional referred to as a “Say on Pay” proposal. 2 Vote In Favor
kit necded fo formalemploymant. b, :
Young people eached in 2021 (40 in Our Bosrd and stockholders have determined o hold a“Say on Pay” advisory vote Proposal
Argentina, 500 i Brazil and 360 in Mexico) every year 1A Number Three.
Exchange Actof 1934, 85 amended, and a5 & matter of good corporate govermance, we
portfor
Conectadas (Argentina, Mexico, Brazi, Peru, Colombia, Chile and Uruguay) officers as descrbed intis prosy statement. This vote s not ntended to acdress any
specifctem of compensation, bu rather the overall compensation of our amed
1o the workd of technology, roviding them with ool to create innovative solutions to i
problems that they identify in their communities. t " Y
- 14 and 18 years of . which has
+ 89% of the girls participating in the Conectadas program recognized a positive € from seven countries and more than designed our and benefits.
and close link with science and technology. 300 locations in Latin America benefited package that reflect per . position, retention,
fromthe progeam —— ) eenve
" section 38 of this proy named
Entropy (Argenting) executive offcers i fiscal year 2021,
Through tis program, we. provide STEM (science, technology. engineering and I
mathematics) aining 10 young people who are in the astyear of high school n pubic e are asking you ppo
schools in Argentina. We also provide pedagogical support for teachers interested in ‘statement. This vote is not l'\leﬂded ‘specific item of but rather the named
getiing involved inthe teaching of STEM subjects executie offcers. Accordingy, we are asking . onan . FOR" the following resolution
Young people gradusted in 2020 atthe Annual Meeting:
- 1n2021,600 young people started the cycle, 24% o whom are women
+ Entropia program has doubled the percentage of university admissions to UTN “RESOLVED, that Therapeutics, i
since s inception. . inluding the -

tables
and narrative discussion set forth in the proxy statement relating to ts 2022 Annual Meeling of Stockholders, is hereby APPROVED.”

Certified TECH Developer (Argenting, Brazil and Colombia) binding on us, our ur . Our Board
T injons of our ihe extent there s any sig
‘We joined Globant and Digital House to co-create the Certified Tech Developer program o opinions of ou {0 the extent there i N
that provides scholarships o young people to pursue technology careers in Argentina, —I— against X 1 concerns and the
Colombia and Brazi. any actions. address
* 1000 0% of Students have completed the program Vote Required
oprovstof e resoiton vl ke the flmathe ol of 8 ey O shares of common sock present rline o e meetg
We use a diversity perspective that prioritizes young women o y atthe P
from lovincome and other historically axcluded groups. specific direction i included will be voted *FOR" the approval of the resolution.
[P — B 3212022 roxy Statement Neoleukin Therapeic,inc.

Mercadolibre Neoleukin



Design Enhancements (continued)

Proxy Summary

Our Performance Highlights for the

Past Two Years'

billion in 2021,

Our Adjusted

d by 23.8% over the p:

rs, from $2.16 bi

in 2019 t0 $2.68

$388.7 million in 2021,

ouramv

. from $259.7 million in 2019 to

in2021

d by 26.0%

in 2019 to $2.35 billion

.
related our former.

2019 2020 2021

.

Revenue Adjusted EBITDA
(S in Millions) (8 in Millions)
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Our Strategy Going Forward

includes the following:
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i MY i s aling o o

Our Net Earnings

s - Net © i & O
{Lose] from continuing operations for each fiscal years 2021, 2020, and 2013 was $2436 milion, $255.6 and $(24.6 million). respectively.

Our strategy to drive growth in our business, which we believe positions us for success over the long-term,

PROG Holdings, Inc. 2022 Proxy Statement

PROG Holdings

Full-Year 2021 Summary

Mat Sales
$2,773M

PR VPP Growte

.ﬂ oy
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B et 17 it o ey Bt

Beliefs and Values

Wa eat sach other with
nbeacn
wr diftarencas

Company Overview

Adjusisd EBITDA

$228M

7% Margn

Adgrted FCF

$22M

5455 Miion Toka! Cash

PO GROVTH W

STRAIGHT UP

We are hones, ransparent, and kind.

ON A MISSION TOGETHER

VERY VIRGIN
We are inclusive, imaginative, and
ploneering. We empower every voice

We are purpose-led, united,

o
‘camaraderie. In every decision and

straightforward way to build trust. 10 work hard to change the world,
acton, ish audacious,  all while having fun along the way.
critical missions by helping each
other succeed

Virgin Orbit

m PROXYSUMMARY

Executive Compensation Highlights

Our pay practices align with our pay-for-perfo philosopt commitment
e g lin the early stages of embracing cloud-based business solutions and adopting
ing solutions,inclu P that a 2 u Tobe
successful inthis. ¥ iering growth and capt Tothat end, we focus.
our P e metrics that are key to achieving grow s establishing and meeting
aggressive growth targets in the short term i the best way to deliver long-term stockholder value in a highly competitive and emerging
market.

Fiscal 2021 Financial Performance

Fiscal 2021 was a strong vear for us marked by significant achievement and growth across all of our key metrics. Fiscal 2021 highlights

FY21 Calculated Billings Growth*

70% v

$934M Billings*

were as follows:

FY21 Revenue Growth

56% viv

$673M Revenue

O
<amo>
pvd
Broader Platform Adoption

128%

Net $ Retention Rate"

Growth in Large Customers

87

200+ Enterprises (>$1M ARR)

venue pls

e chingeinceferred evenue i percd.See Appendic A forth calcationof calculted il

+ Our dolsrtased e e rec st thesame metic for th pior g

2021 Proxy Statement
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Count on Broadridge.

We help drive business transformation for our clients with solutions for enriching client engagement,
navigating risk, optimizing efficiency and generating revenue growth.

At Broadridge we specialize in proxy and Proxy & Shareholder . E T

P . Meeting Services Capital Markets Agent Services
annual report stylization, design, content Transactional Services
management, SEC filing, printing and
distribution. We are the only provider ®

yp —m -

that can provide composition, filing, 9
print, and distribution services under e if SEC Compliance
one roof, which will save you valuable Engagement Services geliiions

ESG Advisory &

time and money. Reporting Services
-~
~

You can learn more about our complete end-to-end solution here.

Proxy Services — Annual Meeting Services — Enhanced Proxy Design —

Broadridge Financial Solutions (NYSE: BR), a global Fintech leader with $5 billion in “ o .
revenues, provides the critical infrastructure that powers investing, corporate governance, Broad I‘Idge&
and communications to enable better financial lives. We deliver technology-driven

solutions that drive digital transformation for banks, broker-dealers, asset and wealth

managers and public companies.

broadridge.com Ready for Next
ﬂﬂ u H Communications
Technology

© 2022 Broadridge Financial Solutions, Inc., Broadridge and the Broadridge .
logo are registered trademarks of Broadridge Financial Solutions, Inc. Data and Analytlcs



