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Some of the critical questions we will be addressing today

- Clawback Policies: What'’s the state of play on the regulatory front? What is — and what is not —
working? What should companies be doing now?

« Performance-Based Equity: What are the various types of performance-based equity? When does it
work? When doesn’t it? What should companies be doing differently?

« Executive Compensation Disclosure and Say-on-Pay Proposals: What can companies and
iInvestors do to improve communication? What are investors saying in the offseason? How are
companies viewing 2022 say-on-pay votes?

- Broader Lessons: What are some of the main lessons learned from executive compensation ideas that
seemed like a good idea at the time, but haven’t quite played out as expected in practice? How does
that affect linking executive pay to ESG performance?

3 © 2021 The Conference Board, Inc. | www.conferenceboard.org



Hosted in Collaboration with Cleary Gottlieb

CLEARY GOTTLIEB

Cleary Gottlieb Steen & Hamilton LLP is a Member and Sponsor of The Conference Board ESG Center
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Jared Berman Audry Casusol Brit Wittman Paul Washington (Moderator)
Partner Partner Corporate Vice President, Executive Director,

Meridian Compensation Cleary Gottlieb Global Rewards ESG Center

Partners Applied Materials The Conference Board
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NY State CLE Credits (non-transactional credit only)

v" Download the CLE Verification form from the
Available Resources widget
v" A code will be announced during the program

v Enter the code on the form and submit via email
(To receive credit outside of NY, please list your relevant bar(s) information on the webcast
verification form; your attendance will be reported upon receipt of course approval.)

Cleary Gottlieb Steen & Hamilton LLP has been certified by the New York State Continuing Legal
Education Board as an accredited provider of continuing legal education in the State of New York.

CPE (NASBA)

v'Click the link in the CEU Request Widget to sign up for credit
v'Stay online for the entire webcast

v'Click ‘ok’ for 3 popups that occur during the program

v'Credit available for participation in live webcast only
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= CEO and Executive Compensation in the Russell 3000 and S&P 500: 2021 Edition (publication)
This report documents trends and developments in senior management compensation at 2,527 companies issuing equity securities registered with the
SEC that filed their proxy statement in the period between January 1 and June 30, 2021, and, as of January 2021, were included in the Russell 3000 Index.

» ESG Metrics in Executive Compensation? Time for Boards to Pause and Reflect (publication)
A thought leadership piece from Paul Washington, Executive Director of the ESG Center, who proposes six questions directors should ask before
incorporating ESG metrics into their executive compensation programs. It also suggests a deeper rethink of executive compensation.

» Linking ESG Metrics to Executive Compensation: Virtue Signaling or Paying for Impact? (webcast — September 2021)
In this webcast, Kristen Dimlow, CVP, Total Rewards and HR Business Insights, Microsoft, Donna Anderson, VP and Head of Corporate Governance,
T. Rowe Price, and Blair Jones, Managing Director, at Semler Brossy Consulting Group, discuss trends in ESG metrics in compensation and provide
insights on the benefits and pitfalls in implementing them.

= Highlights from the 2021 Proxy Season (webcast — July 2021)
In this webcast, Gale Chang, SVP, Associate General Counsel and Assistant Secretary, Bank of America, Francesca Odell, Partner, and Helena Grannis,
Counsel, at Cleary Gottlieb Steen & Hamilton, provided a wealth of cutting-edge insights on the 2021 proxy season, including on trends in say-on-pay
and executive compensation disclosure.

= Incentive Design Changes in Response to COVID-19 (database and publication)
The only live database on the changes that companies have announced in base salaries and incentive compensation in response to COVID-19. The
Conference Board, in collaboration with Semler Brossy’s research team and ESG data analytics firm ESGAUGE, is keeping track of SEC Form 8-K filings
and proxy statements by Russell 3000 companies announcing these changes. [Last updated: July 31, 2021]

= Executive and Director Compensation Reductions in the COVID-19 Era (database and publication)
The Conference Board, in collaboration with Semler Brossy’s research team and ESGuage Analytics, is keeping track of SEC Form 8-K filings by Russell
3000 companies announcing executive and director compensation reductions. [Last updated: July 28, 2021]
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https://www.conference-board.org/topics/ceo-executive-compensation/ceo-and-executive-compensation-practices-2021
https://conference-board.org/publications/ESG-metrics-in-executive-compensation
https://www.conference-board.org/webcast/ondemand/linking-esg-metrics
https://info.conference-board.org/MjI1LVdCWi0wMjUAAAF-umpX1BSI0PW3asOkC2RsiU23MG-xbEhlhRB408NPS4Df8wCKjSOAQ3v8v6McaRYsMF07n90=
https://conferenceboard.esgauge.org/covid-19/compchanges
https://www.conference-board.org/topics/natural-disasters-pandemics/reductions-to-exec-and-director-comp

ESG
ANT GE

ESG Advantage Benchmarking Platform

The ESG Center serves as a resource, partner, and platform to help our Members address their priorities in
corporate governance, sustainability, and citizenship through trusted, timely, and actionable Insights.

We now also offer ESG Advantage —the most powerful, comprehensive, and affordable ESG benchmarking
tool in the marketplace, developed with ESGAUGE Analytics.

s i ii = ESG Advantage is the only platform that covers |

v Di _ i the entire Russell 3000 ii
Director Compensation e $02, i = The most comprehensive and powerful data: ii
v Executive Compensation fMemume- | v Quantitative and qualitative data !

! v Direct links to underlying disclosures, ]

v’ Board Practices |
] eliminating the need to go through third-parties |

v CEO Succession

i v Real-time data, added within two weeks of i

v' Shareholder Voting R Proxy filings ii
v’ Environmental (coming soon) e ;o H v' Easy and efficient to use — confidential, H
) | | L, v | customized peer groups, data trend !

HCM + Social (coming soon) I . S visualizations, and flexible analyses !
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https://www.conference-board.org/topics/esg-advantage

ESG
ADVAN

TAGE

ESG Advantage Benchmarking Platform

SCHEDULE A DEMO

www.conference-board.orqg/topics/esqg-benchmarking
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