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Corporate Highlights
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Hire and retain highly qualified  experienced consultants G FG N I
I G HI F M DG N I I

G FGO G HH F F G I H M
G F F I I F F

F H G O G I N HI HI N F I
IH F II N H H G I HH OH

I N G F G H G F F F H M

Maintain our distinctive culture I I F N I
G N N F N N G HN A D N G

F HI M

Establish consultative relationships with clients HIG G IO II G
G G O F H O II GM G I I

H F H G F N
G IO II G H F G M G I H O

N F F IG N I I M H F H G F I I
G G I G H G F N H G I

M H G H G G II I
I H F I H G M

G G F G I G G I N H
II G HM DG F G I G G I H

G LQ I JJ G M
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Stockholder Return
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Corporate Citizenship and Sustainability Highlights
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H I F F I KJNJJJ F

J F F N F G I I F G F
H HI F I I F

FN HI H F I M M HI N F I O H F
H F F I H I K
H H F HI H G FG HH F

G II G H O H H F G G F H F M

C I
II F HI G H G M
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A I K
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VOTING MATTERS

Proposal 1 Detailed Information

I E R V pt

DG F I HH H G H M B H H G
I M M

Name and Principal Occupation Age Director Since Board Committees

ROGER CARLILE J
HI

I
C H F HH

LISA M  PIEROZZI K J
A G

I
C H F HH

A  ROBERT PISANO JJ HI

Proposal 2 Detailed Information

AHH D I H I H
I A I

R V su

H H G II H B N I G H I M
AII H I F A F H J LM

G G II H B I F I F H
DG AH G M N H F G II H

B G H F I F M G G
II H N G A HH H G B M G II H N G
A HH N N H II I H F G G A

HH H G G G F G G HI G M

G HH H G I B I G HI J
J KM

Fees
2024

“
2023

“

Audit Fees N N L NL N J

Audit Related Fees NJLJ LN J

Tax Fees NLKJ N JJ

All Other Fees
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Proposal 3 Detailed Information

AHH A I I I R V to

F G II H H H G N M J J H
N G J J N G G G H H H H G HH G

G J J LNJJJ G M DG H H H I N
G II N A F N J M

DG HI G O HI G F G
I H F G G HI N G HI I G J J HI

N H I I G I M

A A F N J N N KN G F F G J J KNJL
G G J J G I H O G F
H G G M

DG HI H H G J H G J G JJ H
G JJ M C H F G G J G JJ M A A F N

J N H N K N G F F G J G
F F G JJ M A G F G JJ G

J G I G H F II N F
G J J M

G J J

M L I I L I I
I G I HH I I HH H I I I

I I A I

M I I H I I H I H I

M I I H H I I I I H
I I G H I I G HH I II I I H

I H I I IH I G H I I G HH I

M B H H I I H I G HH

G G G II G I I H H G G J J N G J J
I I H G G F M H H G J J N I

G H I KM AII G AH H H G N M
J J H M
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Proposal 4 Detailed Information

A I H I H I R V uv

F G II N N G HI HI I
G HI G G H F G
HI HI F G G HI A M

HH G HI HI I F H II I
I I G G F G HI I F HI I N

I I H F H H F H G G FO H G M
F G H I M A G HI HI G

HI I F G H N G F G
HI A G H H G
HI I F H M G N HI I F H

HI I I HI M

PAY FOR PERFORMANCE ORIENTATION

:At Risk; Compensation’Pay for Performance A F I G H C
HI G HI H FO H

N F F HO M

J N II H Q G N F KQ G C F
HI N F G H HI I H

I N G H F M G H N II H G C F
HI G HI I H M

Base Salaries DG HI HH H G G C J
II I FG G HI F I H F G G H

G HI I F IM A N G HI HH G C
J N G G B M G G I H G I F M

Annual Incentives A C I I F J M DG
I I H M HI I H N H G HI L

A D A B F J N I H M G HI
G G G G I H G N G H I G I H

II LJQ G F M DG H H H H G H G KJJQ
G F M

A G FG G HI G F J N G HI HH H G
G C H G I H F J I F

G I G FG H H H M N G C G G
J G N N H G G HI HH G G

F G H J I G HI O HI M A F N
C J M

Performance,Based Long,Term Incentives LJQ G C F J
F G H I H O M DG F G

G O I H I G HI L A D A B F G G
I H I M DG H G G H G F H LJQ G F

H G I H G I H I M

D F HI H G C N F G F G II G
HI HH H G F H G G FO H F G C

J M J N HI G G C B M I H AI J
B M F I H J KM

L I I G J G G HI I G HI
H N G H G H HI G F F HI H F J H F N

G F J M
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DG H F LJQ G C F G H H O
G O I M F G C G G

G F I M DG H I J J M

G G I H G I F N B M H O G
O I M B M J G F N I H N

J KM C G FO H F C J M

DG HI I I G G II II N N G HI
C G G H F G M A F N I G G G

G J L A B F G M
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TRSR EO ' 5OIGVMRQ R 4MTIGVRT
M AH I I

F G N G F FF G O H M A G A B FN
F G N G H G I F J A B F G G

M

G G H N F N BM AM N I H H N G F
G HI J N J JJ N I M B M B M G I

G J H F G M B M HH G
G M

N G F G HI H F I N G H G B M G
G G O H F G HI H G H N G I F G

HI F G M B M G H G H G HI
J I H JJ J G H G I C H F
HH H JJ J M G HI HH M

G G I HI FG G HI N I FG G
F G HI F H G H G N B M A N B M I

G IN F I G G HI G FG
I HI H H H G HI
GH M

N F I G HH G I C H F HH N HH G
G G G G H N B M B M M

HH F H G N G I C H F HH
H N G G H I

C H F HH M

F G N G I C H F HH G G G
N G G G HI G G N

G N I I I N F I G HI
G M DG G I C H F HH I I G I

II I N F G I F G M HH
H H H G G I M DG

H G I H F F H F
G I I G G H M

G H G A B F G H F F N G I
H I G I G H H N N HH N

H HH N G H F H N F N G
G H F G M G G H G H G H

M

F F IG H G H G G G G
A B FM DG I G I I I N G I G N G G
I N G I I N N G G G

H G H H G HI M
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DIRECTOR NOMINEES�

DG F

G G
Background  

B M F A F IN J N
F G H G N I M
F A N B M I D FN M C C N

G G G I F G N G
A H G H N F D

F F F G F FH M I
G AH B I

G I M

B M G A F N M MAM
A IG H F N N A N M A N H F

IN M N M

Key experience  qualifications  attributes and skills

B M F KL I G G H I
M I N G H G
I O G I I M I G I
F G HI M

Age 61

Director since June 2024

Committee Memberships

Compensation Committee

Corporate Governance and 
Nominating Committee

L
Background  

B M H N A H
G G B A B A H JJ J M

G B AN B M N F
IH F G H I F I H JJ

JJLM B M G I H G
I H JJ N G G G G I H I

I N F F
H N F N FN I HI H N H

M B M G G
I B D B D M B M I
F G G H G A HH F H H

G H HH G I HH G
B D M G G F H H G C H M

Key experience  qualifications  attributes and skills

B M F H G KL I
I G I G I I HI N G
I I I HI I FN H M

Age 63

Director since February 2021

Committee Memberships

Audit Committee Chair

Corporate Governance and 
Nominating Committee
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AL I
Background  

B M G H G H G J
I I H JJ G FG J M B M

N G F I H J M G N
B M G G I F G B A H
JJL I H J G H G H
J J B G J M G C G

G A H I H JJ AI JJLM H
A F K A F JJ N G N G G H

B O OB N M B B M

F B BN B M H
IM H B L N F H H G

G G H M H LN B M G
I G G H B B M B M H

C N F F I F M H J J N
B M G A I N F I N

C H N G F G F I N G
G A I HH M B M G G
G M G G N M

Key experience  qualifications  attributes and skills

B M J I I I F F G
B B N G G O H F H

I N H F IH G HI G
G H I G I N I G

F F N G
HI M

Age 81

Director since November 2002

Interim Chairman of the Board

Committee Memberships

Compensation Committee
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CONTINUING DIRECTORS�

DG F I G H H G H I G A B F G
G G A B F

A I L F
Background  

J N B M G G G G HI N G G
H H N I G G G JJ M B M

G G HI G H J K
J G HI G I F H JJ J KM
I G G I I H

JJL A F JJ M

G HI JJL H D G N I
HN G G I G H G I G

F N M G G D G N B M G G
H H I G F H

G G F G F I M

Key experience  qualifications  attributes and skills

B M G F G HI G J I
N I H F H I M A N G F

H G HI G N B M G F
FG G I G HI M

Age 70

Director since August 2009

Term of Office Expires at the 
Annual Meeting in 2025
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L GG
Background  

C H J KN B M G G G
N G I M H A F J B J N

B M G DG G
HI N G GN N HI M G I N G

G IMN
I HI N H J A F J N G

G I F G N MN H JJ J M

B M G N I
A O I G I N J G G I

G N I F G I
A N J KM H J B G J N B M

G A HH N I O
F G I M B M G N

G G HI HH A HH N F N MN
I O F G F I HN H B J C H
J G A HH N MN I O

G I N H B J B J G G G
A HH G N MN F I N H J
C H J N H G HI G I M

B M G G H H B
A M G I

G I M

Key experience  qualifications  attributes and skills

B M F G KJ G I
I N G G I F I
I HI M G G I I I HI

I FN H N N F I FN H F H N I FN
H F M DG I F G G B M I F

I H F F F H I
FG G HI M

Age 57

Director since August 2023

Term of Office Expires at the 
Annual Meeting in 2025

Committee Memberships

Audit Committee

Corporate Governance and 
Nominating Committee 
Chair
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B G L F
Background  

F N B M H G
AH F I N IG H

I N H A F JJ B JJ M
G F F I N

H H G F N H H HH N
H G I H F G AH G JJ M B M H

F G I I G D G N
I HM I G G H FG

G C G H M H
JJ J N B M H G N MN G G

G I G A HH H H G HI N
N HH M B M H G DG

I N G G G H G H H G A
I C H F HH B G IMN G G

H H G A HH G H G
C H F HH A G N MN G
G G I G A HH H H G F

F C H F I HH M

Key experience  qualifications  attributes and skills

B M H F A HH H G L I
F I N F FG I D G N

I G F O I I
HI H G I HI HH N
G G I G O I G F G H
O F I HI M N G I G

G G G F G G HI
M

Age 75

Director since November 2003

Term of Office Expires at the 
Annual Meeting in 2025

Committee Memberships

Audit Committee

Compensation Committee

( �� ( ( TR VEVIPIQV



I L
Background  

B M G G N I G G G
I H H J M J N B M G G

F N H M H J
J N B M G H G I F N F F

F I M J KN B M G G G
F N F G F HM H I H J J J N

B M G G M G
HI I M F G HI N B M G I
G B B N HN A F N N

I F HI H H M B M G G B
B H J G FG H N H I

M

Key experience  qualifications  attributes and skills

A G N B M G F
G I I I G FG F I N G

O O H F H G M

Age 61

Director since January 2018

Term of Office Expires at the 
Annual Meeting in 2025

I L I
Background  

B M F G G I F HI H JJ
J A G HI M
H G I F G G I G

N M G M B M F HI G H G
G H H F H I FN

F I F M F G N B M F G
G F H A G F HI I

H H G AH A M

Key experience  qualifications  attributes and skills

B M F G G G I I F H HI N I F
I I M B M F F N

FG I G HI G
I G M

Age 71

Director since August 2006

Term of Office Expires at the 
Annual Meeting in 2026

Committee Memberships

Audit Committee

Corporate Governance and 
Nominating Committee
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GI
Background  

B M B G G H G I
B F H H A G G H G I

G F HI F A H J G FG J M
J LN G G G I G H G G G HH H H
G A HH F H F O O
M H J J KN G G A H
II A F H M N G G H G

A B F B H M N
G H G I A H A N H II M

B M B G I K G I H F H
F H F M N G B I G G G

H F H I N F G B
B N B H H JJ M H JJK JJ N B M
B G G H
II A G G G G I B G F O F N
M H JJ J N B M B G
IN F H H M B M B G
G H G F H

G I M B M B F G G B F
B G F F H D A G B F

A H H C A N M

Key experience  qualifications  attributes and skills

B M B F J O
I I I M DG I G H G
HI F G F M

Age 69

Director since July 2018

Term of Office Expires at the 
Annual Meeting in 2026

Committee Memberships

Audit Committee

Corporate Governance and 
Nominating Committee
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L I
Background  

B M G G F A G N
I H G O F HI M I G

G G C F G A OAH
D A A OA D A H JJ J M
G G G G A O

G A OA D A G H J J J M F A OA D A JJ N
G G I H JJ JJ N B M G O

G A F O H F
I H JJ JJ N I F F G H

M I HI H B
B M

B M G G G F F N G
DG F N M G I G

G N G G G A
B F H HH G HH M G
G G B A F N I G F I

I G F M H J J J N G
H H G B D N G G G A HH M H J J J N B M
G H H DG A G H
HH N G G G F F HH

H H G F IH I G H
HH M H J J N G HH G

H HH H F H A F
G I N H J N G G

G D F M

Key experience  qualifications  attributes and skills

B M G F J F G I I N
G I G H I F H G G H

GH G HI M

Age 56

Director since July 2021

Term of Office Expires at the 
Annual Meeting in 2026

Lead Independent Director

Committee Memberships

Compensation Committee
Chair

Corporate Governance and 
Nominating Committee
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5 IGWVMXI MGIT
DG F G H M G G
I M DG H G I H F F H

F G I I G G M
D H G M N H G I F N F I H N J KM

Kate W  Duchene 61

I
C

B M G G
G
H J M

F IG H F F
B M G G

G I F
M

Jennifer Y  Ryu 49

I
C

M G
G

J JM G II H N B M
G H G

A F N
J M G II H

H G N B M
G HI

A FN I G G
AI J M H

J AI J N B M G
G A F F

F N G F HI
I H F

HI M

Bhadreskumar :Bhadresh;  
Patel  50

.I FG OFP R MH GG DFP

G H G G
G G I F

AI N J M
G II H G I F

N B M
G F
I H J M B M

G G
F

IN N F
H HN
F J LM G

G O G
HI J M
O F N B M

N MN F
F G F

HI M

( �� ( ( TR VEVIPIQV



2RET R 4MTIGVRT
BOARD LEADERSHIP STRUCTURE

HI G I G G G H G
G G HI G G G HI G

F I H M G G G G G H G G
N G G G G H I N G I N G
G F I H F G G I I M DG HI I

G G G H G N G B M F G H G H G
M B M I I F G I G H G

H I G F H G C B C G H
G G HI M B M G G G
G I H I H F F G HI O O I G O I G F F

G HI M DG G I I H B M I F F G
G F N I N H F M B M H G H G

G I G F I N II M G I
M B M G G B M G I G H G I I H
I G H M DG HI I II G I

M I G G G H I N G H I I FG G F
F F FG I G O O H F H I M

DG I G H I HH G M

Chairman Lead Independent Director

H F G G H F G I

G H F G G H F G F G G I

G H F G F
A G H F G G G I

G G G H
G G H

G H I G G
I H I

I G G H G I N N
H G H I G

HH G
H F

G G H G
I

G G I N HH
HH G H H I G G
I C H F HH

G G I C H F
HH I

G G HI F I I G
N F G G H

FF G I C H F
HH G I G HI G

H

G I G F F G G N
F HI F H N G F

G I G
G N G I G
G

G H F H
IH I

HH G G G
I G

I G HI N GN HI
G G I HH G
G G II I

I G G HI HH G
G HH F I H

HI G G
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G HI I G I G FN I
G HI H F H HI N G G

I FN F N N F M

DIRECTOR INDEPENDENCE

A G HI I HH G N G H G G
N G G B M G N I G C F M DG I

H G B M B N G F H G N J N I G C
F M B M G HI G G G HI F N G

I G C F M DG N G I
F H F G HI G G H F I H M

BOARD COMPOSITION

G I N N F G I
G I G FG H F H M

IDE EIDEICE

K
dUVfVdUVdi

D PE M N

D VghV
VcSVgh

NEIO E

K
VRg A VgR V

�
�

O I
I

� L H H H �
�
�

G L
K G LO L
K G P L
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F HH G I N G H F IG F
O M

DIRECTOR SKILLS MATRIX

Senior 
Leadership 
Experience

Public 
Company Board 

Experience 
other than 

RGP
Global 

Expertise

Finance - 
Accounting 

Expertise

Professional 
Services - 

Human Capital 
Industry 

Experience
Risk 

Management

Strategy 
Development - 

Digital 
Transformation 

Expertise

Government  
Regulatory  

Legal 
Expertise

Director

ROGER CARLILE � � � � � �

ANTHONY CHERBAK � � � � � �

SUSAN M  COLLYNS � � � � � � �

NEIL F  DIMICK � � � � � � �

KATE W  DUCHENE � � � � � � �

ROBERT KISTINGER � � � � � �

MARCO VON MALTZAN � � � � � � �

LISA M  PIEROZZI � � � � � �

A  ROBERT PISANO � � � � � � �

DAVID P  WHITE � � � � � �

Board Diversity Matrix  As of September 5  2024

Total Number of Directors J

PART I  GENDER IDENTITY Female Male Non,Binary Did Not Disclose Gender

K

PART II  DEMOGRAPHIC BACKGROUND

A AH

A C C AH

A

I

C

G K L

D B G

D

C H F IG F
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COMMITTEES OF THE BOARD

DG HI F HH A HH N HI HH N K
I C H F HH M G HH HI I

G C F N H H G A HH N G II G M A N
F I I G I

HH H F G I H F H M DG F G H H
G G HI F HH M B M G B M G HH

G M

2024 Board Independence

Member Audit Compensation
Corporate Governance - 

Nomination Board of Directors

A  ROBERT PISANO

KATE W  DUCHENE

ROGER CARLILE

TONY CHERBAK

SUSAN M  COLLYNS

NEIL F  DIMICK

ROBERT KISTINGER

MARCO VON MALTZAN

LISA M  PIEROZZI

DAVID P  WHITE

G B H I I

ATTENDANCE AT MEETINGS

H H F J M A N A HH H FG H N HI HH
H H N I C H F HH H H F J M A G H H

LQ G H F H F G HH I G G G G M DG
HI I G G H G H G HI H F G M

A G H H J K A B F G I IG M

COMMITTEE CHARTERS

II G G G G HH M DG A HH N G HI
HH G I C H F HH G II G

N J N G I G HI G I
M FIM H I OF M

CORPORATE GOVERNANCE AND NOMINATING COMMITTEE

DG H H G I C H F HH B M G I N B M
B M N F N B G M

Governance,Related Duties DG I C H F HH I F G
I F I I II G HI N G HI G G

N G G G M I
G M N G I C H F HH G

HI HI G G C F I G G M DG I

(. �� ( ( TR VEVIPIQV



C H F HH I G HI N
I N F I I H M

Nominating,Related Duties DG I C H F HH I F G
I H F O M F N G I
C H F HH H HH G I G HI G N

H H N N M DG I C H F
HH H I G HN O G G G H G

N G H I M DG HI
I G H F J H H H M DG I
C H F HH G FF I H N G

M A HH G HI G
G G HI I F F G HH F G I
C H F HH N G G I G G

HI I F F G HH M

Board Composition - Succession Planning G F N I G G HI
H N G I C H F HH F G IH

HI N GH I G M G G
I N G I C H F HH F F M

N G I C H F HH N G F G
GH I F F F J LM

Selection of Director Candidates DG I C H F HH I F
F M H II I N G I C H F

HH H I G H G I C H F HH
H F F G I N F G G H H H
H G I C H F HH M A I N G G G

G HN G H H N G H H G I C H F
HH N C N H G G HM G G N H H H G

N HH H F G M
DG I C H F HH G G G G H F H H G G

G N G I F IGN G F G M

DG I C H F HH G G N G G G HN
N G I N F G H N G G HH
H G G H M G G N G I

C H F HH G G H F H H G I G
G H I M G I C H F HH HH N

G F H N N G G H
H M DG H G H G I H G G G

H F N H F N G H H II G M

H F G G HH N G I C H F HH FG G F
N G HI I I F N F N

G HI I I N F N N I N
F I I H F M DG I I G I II

I N F G I F N N F N G M F
I N G G I C H F HH G

N G G G HI G G N G N
I I I N F I G HI G M

HH H H H G
G I M
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I G I N N G HH HI
FG G HI

M B E E E B G F G G H
G H I FN H F H N H H F H N

G H I N II G N F F N I N F HH F M
D II F I N G F I M N I F

F H F I I F F F H I HN G
I F H M

M ABB B E H F H I I
I F F N I N F N H F H G H G G F
F GM G I I A HH H H G IN I

F M

M E E B G I F G I
I N G I FH N G G I G G FG

H F M

Director Candidates Recommended by Stockholders DG I C H F HH
H G HH F G G

HI M A G G F HH H G A B F G
G J L G F HH N B N J LN G F

N MN J A H F A N N A A N I M
HH H G G HH G H G

I I H F IG H F G I I G I N HI H N
I M A G HH G HI H H G I I

H F H N H N F M
H F F H I G H F G G G M

A G H FG H F F G
G I I H G J L H F

COMPENSATION COMMITTEE

DG H H G HI HH B M G G I N B M N H N G
G H G I H I HI HH H H II

C F M

DG HI HH I G F F G I F G HI G
HI M DG HI HH II G HI F H N I N

I N I F H G II M G G G HI HH N
I I I N H F G G F

D II G F G HI G N G
I H G FG G F N H G H G

HI F H F H G

D II G HI HI I F H II G N F
H F HI

D II HI I H G F F HI I
H HH G G I G I N H H

G HI HI O I G II

D II H H I H G HI

D HH G IH I G H F H G HI

) �� ( ( TR VEVIPIQV



D GN G HI FO H F HI HI
I HI I G H F H

D I G HI G H I I N I I F H N F N HI
O FN HI I IH O HI M

DG HI HH G I H F I O HH G HI
H F H M N G HI HH G F G G I

H F HI O HH H F H M DG HI HH
G HH F F G I F N I H

HI F H G HI G G G G M I N G
HI HH G G HH F F G II I

HI II I G J G G
G G HI H G HI

HH M

G N G HI HH G HI
G F M DG HI HH I G II H N
HI FG G G HI N F G H

II G H N G F F H N G HI G HI M DG
HI HH H G G HI FG G

G H F H H G G F G H M DG HI HH
F F HI F J I HH G H H

HI M G HI HH HI
F J N G HI HH G HI I F I I H FG
HN G G O I G H N I I I F F

HI M DG HI HH G H F F H G
OH F I M

AUDIT COMMITTEE

DG H H G A HH B M G I N B M N B M H N F
B N G G H G G I II A HH H H I
G C F II I H F G G F A M A H H G A HH

I N H J F O M

DG I H G A HH G F I F I G HI
G H G HI M DG A HH FN FN

I F I G II H N HI G
HI I F I F H G HI H H F H

I N I G H F H G F O N F
I M DG A HH F I H A N G I
G G I G A HH N G H N G G H F H G HI

G F O M A N G A HH I G FG
G G I F I F HN I M G

AII H I F A F H J L N G I A G N
F F G HI G H F G I G I F I
F HM G F F N G A HH

II G I G G I F I F H

G H F H G I F I F H G HI
H N H N H F I I H

B I G N I F I F H
H F H

�� ( ( TR VEVIPIQV )'



G I F I F H G F G I N G G
G I G G I F I F H F F G

F

II I I I I H J F
O M

THE BOARD.S ROLE IN RISK OVERSIGHT

G N G G FG HH N F H F H G HI M
G FG I F F I H H H H F H

H G HI N F F N N I N F M DG I
F I H F G II I M DG H FN II FN H F

H F N HI I F H N G
H G I II I G HI M DG HH N HI
I N F FG I M DG HI

HH G H F H F HI I F H M DG I
C H F HH G H F H G G HI G

G I I F G I M DG A HH G HI
H H F H N I G I N G I F FN

N N F F HI N G F O N F I
M DG A HH F I G A HH H F H

A N G I G G I G A HH M DG A HH I
N H N H G H G HI

F F F HI N G G I H G M DG A HH G
I H G F H F F G HI H

H F H H N M G G HH I F F G H F H
G N G F H G FG G HH I F F G F F

F M DG I G HH G FG N
I G I G I M

G I G G F G I
H N G N H G G I G I

M

RISK ASSESSMENT OF COMPENSATION PROGRAMS

G HI I F H G HI H G G G F
FN G G G M

I N HI F H C N G HI HH
G F F G F H M DG HI HH G HI

F H F F M N G C
H G F FM N G G H G O H

F N G O H F H F G F G O H G I FO H N G
HI HI I F H G FO H F

F O H G F M

DG N G HI HH G H F G H G C
G I G HI H G HI I H N G

C I H N G G HI HH H F I
H F H M GN II I G C G

H F F M DG HI HH G G II I
G C I G O H F HI N G F

F G O FO H H M

)( �� ( ( TR VEVIPIQV



N F I G HI I C G H G HI
G F G C G G G M DG HI HH G G

F O FM DG I H G O I H I
II I G H G F H G C G H
G H M G H N G H G I N

F F FO H F G N G I G C G
F HI II FO H I I H M

INSIDER TRADING POLICY SUMMARY

G I D F F FN H F G G F N I G N G
N N HI G HI M G

D F F I H HI G F N F N II
F M D F G M A I H JO G B LN

J G G N J M AH F G G F N G D F I G F G HI
I G I H OI H I N F
H I I G G I H G J LO G G F A

J LO G G D F M DG D F I G
F G G HI N F H II N G N HI G

H N OI H G HI G G G G G HI H G G
HI H H G IM G I N N HI I G H F H
OI H G HI G I M DG D F I G

I I F G HI N G M D F F
G HI N N HI N D F

F I G G HI M

EMPLOYEE  OFFICER AND DIRECTOR HEDGING AND PLEDGING

D F I G HI N H F G G F
N F G F N G H M F F I G

D F I I N I N G F M

A N D F I G H H F F G HI H
I F F G HI M DG I H F G G I F

H OI H G I H G HI M

CORPORATE GOVERNANCE GUIDELINES AND CODE OF BUSINESS CONDUCT AND ETHICS

Corporate Governance Guidelines G I I N G G
G I N H F G G F N I N HI N

H F N F HH I II F H H G HH N HI N
G N H M A I I

I G I G I M FIM H I O
F M

Code of Business Conduct and Ethics DG HI G I G G II G
HI N F N HI M A I I

G I G HI G I M FIM H I OF M
N HN H H N G II N F

I I N I I N I I F I I H F H N
H I G I G HI G I M FIM H
I OF G II C M

BOARD EVALUATION PROCESS

O H G G HH F M DG
G I C H F HH N J N HH

H F G G I G II C M

�� ( ( TR VEVIPIQV ))



COMMUNICATIONS WITH THE BOARD

I I G HH G N F I
N F OH F H F IM HH G G HI I

G J A H F A N N A N G G I F I N
G HH OH F H N G G I G I
C H F HH N G G I G HI HH G G I G A HH
H N I M I I G HH N G H

G M G HH I N G H G
G I G A HH G G H II I M DG
HI H I F N H G G I G A HH N G

HI N G G I H G G H I I H F
G HI HI F F FN F F H M

H G G I G N I I F G I
M FIM H I OF M DG O H G I F L OL KKM
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3RTSRTEVI 3MVM IQ LMS EQ W VEMQEFMOMV 5 RTV
DG HI H I G I H G HI HI N

G HH M G H I I F I F G O OG
G F F G N F HI G N F F FG G
HH M

HH H I G I H G I HI I G
M J N H H I M G

G I F G F G H G F I HI

M H

M I I

M H H

M I II I

M I

M I

HH G I N I N I I I
I M H J KN I HH O H H F G G D M

F J N HH G HI F N G FG G I
C H F HH G M DG HH O HH HI

HI H F F IG M H F G HI F F G
I H H HH G HI G I H G G HI

I N I I H F F M

H G G G H HH H G H N HI HH N
I F M

CORPORATE CITIZENSHIP

Our Culture and Values

F H N G G H I G H M
I G N N F N N G HN A D N

G M

LOYALTY INTEGRITY FOCUS ENTHUSIASM ACCOUNTABILITY TALENT

G N HI N G HH I F F N G
G H M I I HI N G

F I M I G N
G N D F N A O A O I N I

I M I G G N N
I N I F H N O I N HI G N

F N FN II OG H N H F I M DG
I I F HI G F I N F

G FG I F N G G H G G I G A
HH M DG HH H I F N G N I G H M

I I G G I I G G G G F N
F HH H G H FG N N G G N O N O I N

HH H N I H H F H HH H I I M
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Diversity  Equity and Inclusion DE-I

I F G F G G G
G M A G H HI N F I I H G
I G IM I G F G HN

G M G H N G FG F HH I H N F
HI I N F G I FM

I G JJQ G I D H K H G N G JQ
F H JQ F G M G I H

G II H L Q M MO HI F H Q F
G M A N LJQ H G

N G G F H F G M
FH HI N G G HI HH F F

F I I G IM

M A B J N M Q M MO
HI H G M F I G

G I D H K N M MO I G F

D PE M N  E EMEINAN I

� H � G
G I D H I H J M MO HI B J M

J F I H F N H
F HN F N I H F O OB M

G FG F HI N N II
G HI HH H M I N G HI G HI F I
J M DG H G IN B G N HI O F I

F H M DG HI H G HI F I G
HH F AF F G I II HI F

G G I F F M

J N AH I F H N G G HI I F
O G F I HI N F N F

G M DG I F H II I F F F H HI M
DG HI F G F H

F M G I G F
M DG HI F II I G I I

F HH H F F M F G N F F
I HH F M DG HI

F H G G G H H F M G
I H G F F H N G G G I I

F I F HM

), �� ( ( TR VEVIPIQV



DG AH I F H HI HI N G H H I I G G
G I I H F H MFMN I F
H F I F G F M DG AH I F H G G I HI

F H F II I I N G G F F IG I N
H F G HH M DG AH I F H

G I G F G G F F F G G
HI M

Engagement with our Communities

DG FG G H IG G I N F G HH G G
I M F F G H G H II I

N H N G M HI F F G H G I G G N
G I I G F M J N G I FG I G D AB A H N G G

HI I O M N B I D AB G F F
G HH HIM FG I G HI G

H O H M J N G F B G F F HN G G
G G I F H G F HI
G F G I H M A B LN J N G F H G F JJNJJJ

F J J N G II J G F G
JJNJJJ M HH H G F H J LM

Employee Well,being  Resilience and Growth

HI O F I H HI M D H
HI I I I HI H F H F G G G HI N

N H M

D I H HI O F N O HOG H I G I N
G HI G F G I H H G H

M F G I G H H I N I I M
I I HI F H M F J N

G I H I F H II HI IG H O FN F G F
F O N II F B F I F H G HI

G F F N F I H G N
HH I H F G HI HI M
HI A F H M M HI II F H
HI M G I F H I II I H G G O FM
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Building Strong Leaders and Talent Management

F G H G I F HI F F H I F HI I H G
M J N F G H HI F G N HI G
I G H G M G N G F F I IH

HI M F I F H H HI G
I H I N I G I F GM

IH G G F G FG I I M G G
H HI G F G G G I G I
I G I M A FN F H H HH I F HI G

F IH II HI I F G M G
HI G II I I I F H II G F
F M DG I F H F G G F F G

G H G F H G HI M I G
I F H F II G M

H G I F H
M

N G I IH F G HI
HI I N N I F F G F F H M DG II

HI G HIG G G I IH N O FN G
F F M F F G F F
G I IH I G I H F M
F H H G I I F H G I F F J M
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SUSTAINABILITY

G H F I H M H HH F
H HI M D N G HI F F J

I N G G G J M G G
O H F G G D M H I G

II G F F H HI M

A G H I N F I
H H N F H N I G F H

G I N F I N K HI F H G F
I F H G FG HH F HI H

F N HI F I G FG HI G F
HI N L H H HI G G

M

A F G H I HI N H I H M G
I H I N F F F I

KJNJJJ F J F F N F G I
I F G F H HI F I I F

FN HI H F I M M HI N F
I O H F H F F I H I

K H H F HI H G FG HH F
G II G H O H H F G G F

H F M H J N G I NJJJ
G I IG I LLNJJJ J L F F

F H G F M
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4MTIGVRT 3RPSIQ EVMRQ
HI I N HI G H H G HI

G O HI G N G
O HI F I M G

O HI G II N G F I O G
I O M G FG H G HI I H H H M

CASH COMPENSATION

G H HI I N G O HI G G
A G G F I A M DG

F G G G A A F J

Type of Fee
Dollar Amount 

“

A LJNJJJ

A A G H G LJNJJJ

A A I KJNJJJ

A A HH G I KLNJJJ

A HI HH G I LNJJJ

A I C H F HH G I JNJJJ

A G A HH LNJJJ

A G HI HH LNJJJ

A G I C H F HH NLJJ

G G I G G N N M C
II O HI I O I G A II A

N G G I O G H H F G G G
O HI G G I I N G H M C O HI F

H O OI I G F M

EQUITY COMPENSATION

Type of Award Amount of Award

Annual Equity Award
GN G � JJNJJJ

G F

New Director Award O I A A

Annual Equity Awards for Continuing Board Members

G F G N G O HI G H F
N N G I G G HI HH G F

II H JJNJJJ G A A M DG H G G HI HH G
H F G A A F JJNJJJ G I O

G F I G HI HH G F F G G G M
G HI H G II F G I F N

G HI A G I N I H

�� ( ( TR VEVIPIQV



G I H G M J N B M B G G
M

Initial Equity Awards for New Directors

G II O HI F N N
I F G M DG H G G H

F G A A F JJNJJJ I O G H H F G
G G O HI G I O G O F I G HI HH

G F G G G M

A HI H HI G HI G G HI
H O HI F F F G HI

G H G O HI N M

Provisions Applicable to All Non,Employee Director Equity Awards

J N G F G O HI H G H
G J J M C O HI N G H N

F H G H II G I F I G J J M G
H G O I F G F M C O HI

G G F FG G I F M

F G I G I G O HI
H G HI M N G G O HI

G G H H H I G HI H
I G H H N G G G G G

F G F H HH M
F O HI N G G F N H

G G F G HI M

Directors Deferred Compensation Plan

O HI H N I HI N I H
I G HI M

G N G O HI F M F
G O F H M

G G HI N G H G H G G
HI F N G I O G F I G HH G G G G
HI G I G M G HI M

G I O HI M
N G H N G I

HH M DG G H I H H G G G G
N I G M F H I N HI H

H I H G N G G F M
GN G G HH G H I H M

B M H N B N F G G G J I M C G
G G HI G J I M
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4MTIGVRT 3RPSIQ EVMRQ 6M GEO ( (
DG F I H F F G HI I J O HI G

G I F G M DG HI I B M G N G
N I G HI D J HH HI D

J J G I M B M G I HI G
M

Name

Fees Earned or 
Paid in Cash 

“
Stock Awards

“ 1 2
Option Awards

“

All Other 
Compensation

“
Total

“

a b c d e f

DONALD B  MURRAY 3 JJNJJJ JJNJJJ

ANTHONY CHERBAK LJNJJJ N N

SUSAN M  COLLYNS 4 LN L K NLK KNKKK

NEIL F  DIMICK JNJJJ N N

ROBERT KISTINGER L NLJJ N L N

MARCO VON MALTZAN LLNJJJ N L N

LISA M  PIEROZZI LLNJJJ N L N

A  ROBERT PISANO LNJJJ N N

JOLENE SARKIS 5

DAVID P  WHITE NLJJ N N

DG H I H G G G F G F O
HI F J N H G I I G I I G HI

H M G HI H G F G H N I G
C L O HI G HI H N I G J

A I M
A N N J N G O HI G F F N LK G

N F N LK G G G I G HI N G G I B M B G G
G M G G O HI G H I F

I I N G F N LK G H G KM I G F I G HI HH G F M
DG G I B M B G I G G H G M

K B M B G G G G G G G I J
G FG J G G M B M B F H G N
J M

B M II A F LN J KM
L B M H N J K HI J M
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AGGREGATE OUTSTANDING EQUITY AWARDS

DG F I G FF F H F I G HI HH
N H G HI H HI G G

O HI B LN J M

Director

Number of Options 
Outstanding

Number of Shares of Unvested Restricted 
Stock and Unvested Restricted Stock Units

DONALD B  MURRAY JNJJJ

ANTHONY CHERBAK JNJJJ LN

SUSAN M  COLLYNS N

NEIL DIMICK LN

ROBERT KISTINGER LN

MARCO VON MALTZAN LN

LISA M  PIEROZZI LN JJ

A  ROBERT PISANO LN

JOLENE SARKIS

DAVID P  WHITE LNKK

STOCK OWNERSHIP GUIDELINES FOR DIRECTORS

J N G I II O HI H H
C M HI A G I C H G
F II C M

G I N O HI G HI HH
G H G G F HH N I

G H G M G G G I F
F G

G HH G N G

G G G

G F H O N G G N F
G I G

G N F G I
G

G HH G F G I I H G M

A G F G G II G I F G
H F G HM F G I G F G F G

F N G F I G F N G G G II F G G
G G F M F H J N O HI G J

H G G I M DG HI G I G
I I F G HI G I M FIM H I OF M
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A G G N B N J N G H H J N G O HI
H G G I F G H H F G F M

Non,Employee Director Stock Ownership Status

Guideline LJNJJJ

Director

Qualifying 
Shares Held

2

Value as of the 
Measurement 

Date
“ 3

ROGER CARLILE

ANTHONY CHERBAK NK N

SUSAN M  COLLYNS N JLN

NEIL F  DIMICK NJ N

ROBERT KISTINGER NJ N

MARCO VON MALTZAN N L N J

LISA M  PIEROZZI LN L NJ L

A  ROBERT PISANO NL N N

DAVID P  WHITE NJ J N K

DG F LJNJJJN G G G H G G M
I G F G G G B N J M

K H H I F G H F G G G B N J G F I G HI HH
B N J N G F J M M

�� ( ( TR VEVIPIQV



ROMG I ET MQ ATIEVPIQV R IOEVI ETV
ATEQ EGVMRQ
DG HI I I G N II OI

I H J F O G G G G A HH M
G N G A HH H II I I OI G
I H J F O G HI I H G M H F
G G II OI N G A HH G H G

OI G A HH N H F G H II I N
G G G OI H HI G G H F G F G

G I G H H H N G G I G
G I II I G HI M

DG A HH II OI J M FG A N M FG G
G G HI I G JJQ G

H H G I N J L H N H G G B H G I
G AF H G HI M G N G FG G

N G N HI FG M A FG F F H N FG
II H H I M DG I H G

HI H FG G HI G HI FG G
G HI G G G
G G M G II G OI N G A HH

G H G N F G G G HI H FG
H G HI G I FG N H F G G HI
G G HI G M G F F J N G G I

OI H J F O M

�� ( ( TR VEVIPIQV



IGWTMV QIT LMS R 3ITVEMQ 2IQI MGMEO
QIT EQ :EQE IPIQV

DG F H G G I HH A F N J

G I G HI G H G I G HH G HI

G

G C H G HH HI D

F IM

G N G G I H N MN J
A H F A N N A M

G I H G G G F F H I
G I M I N I HH I I G II N G

I H G G F H I G I G HH G
G HM I G N G I F G I

KKN NK G G HI HH F A F N J M

Directors and Named Executive Officers

KATE W  DUCHENE 1 JLN M

ANTHONY CHERBAK 2 NK

A  ROBERT PISANO 3 NL

JENNIFER Y  RYU 4 L N K

NEIL F  DIMICK 5 KLN K

ROBERT KISTINGER 6 KLN K

TIMOTHY L  BRACKNEY 7 K NJ J

ROGER CARLILE 8 KJNJ

LISA M  PIEROZZI 9 LN L

DAVID P  WHITE NJ

BHADRESH PATEL 10 NKL

SUSAN M  COLLYNS N

MARCO VON MALTZAN 11 NJJJ

Executive Officers and Directors as a group 12 persons 12 1 153 253  3 39 

Name of Beneficial Owner

Number of Shares Beneficially 
Owned

Percent of Shares 
Outstanding

”
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5” Stockholders

BlackRock Inc 13 KNJ LNK M J

Dimensional Fund Advisors LP 14 NLK N L MLJ

The Vanguard Group 15 NK N J MJ

Royce - Associates  LP 16 N N LM

Name of Beneficial Owner

Number of Shares Beneficially 
Owned

Percent of Shares 
Outstanding

”

I G QM
H G I G G G M H G I G

G J A F N J F G I G F G J A F N
J N F I I HI F G G H G I F G I G I G F G N H
G H F I I HI F G I F G I G I M G G LQ G G N
G G I F G I I G FM

KK NJJJ G HH I G J A F N J M
LNJJJ G B M G DG G H D N A G M G M G D JJ G
B M G G M B M G G F H I G G G M A

JNJJJ G HH I G J A F N J M
K JNLK G B M G F D N AM D M B M G F H I

G G G M
KJNJJJ G HH I G J A F N J M

L L N L G I G G G G O M
KLN K G B M F G A DM F D N A F D M B M F G F H

I G G G G M L N L G I G G G G O
M

DG H G I B M H G H G G I G
HI H N F G FG I H N J G G G

HI O M
LNJJJ G G H D N F N D M B M B M G F

H I G G G G M
N G B M G AI F D N BM D M B M G F H

I G G G M
J NLJJ G HH I G J A F N J M

N G I G G G G O M
L JNLJJ G HH I G J A F N J M

K A F G K A G G N J N N MN KJN J N N M G F I G I
KNJJ N KL G HH I I G I KNJ LNK G HH M DG N M G

G G HH F I G G K AM DG N MN G G K AN LJ
N C N C JJJ M

A F G K A G G N J N H A N H N J KN H A
G F I G I N NJ G HH N I I G I NLK N L G HH M

DG H A N G G K AN KJJ N F N A N DE M A G
G K AN H A N H F JK G H A A JN G

H H HI F G H HI A JN H H F O
G HH F N F I I G H HI N N G

H M N H A H O H M
H N O H F H N H A N

H H I F H I G G G HI HH G G H
H H G G G G HH G HI G G H M N G G G

HI HH I G G H M H H G I G G G
HI HH M

L A F G K A G G KN J N DG F IN H N J KN DG F I G G
F I G I KLNK G HH N I I G I NK LN G HH G I

I G I KNJ K G HH M DG DG F IN G G K A JJ F MN B N A
KLLM

A F G K G G N J N A N N H K N J KN A N G
F I G I N N G HH I I G I N N G HH M DG

A N M M N G G K L G A N C N C J L M
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TRSR EO ( EVM MGEVMRQ R 1SSRMQVPIQV R
8Q ISIQ IQV I M VITI WFOMG 1GGRWQVMQ 6MTP
RT 6M GEO ( (

DG A HH G G II G F H B G HI I F
I F H G G HI H J LM G G

G II H N G A HH H G G B M G II H
N G A HH N N H II I H F G G

A HH H G G G F G G HI G M

A I B G A B F II I F G
I F I F H I G II H H G

G M

FEES

DG F G H B I G HI J J KM

2024
“

2023
“

Audit Fees N N L NL N J

Audit Related Fees 1 NJLJ LN J

Tax Fees 2 NLKJ N JJ

All Other Fees

A G I G I H F F
H M

D F HI I F H O I F H M

AUDIT COMMITTEE POLICY REGARDING PRE,APPROVAL OF SERVICES OF INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM

A G G N G A HH G G G N F II I I O
II F I G I F I F H O

I G I F I F H I H JA G G F A N
G G II G H F F H M G I O II F I G

A HH II G I G F F H G I F I F H
M DG I O II O F F G A HH H

H H N G H I G A HH G G H FM J
J KN B I O II G A HH M
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E A E E E E E C
E A F E A E C E E E E

1W MV 3RPPMVVII ISRTV
D G N M

A G H G A HH G N G A HH I H I G
F

N G A HH I F G I I F G
I I I G HI H F H N F G H F H G HI
I F I F H F F F F I F H

N G A HH I G F F H N HI N FG G
G I F I F H F F H H F H G

I F I F H F F I F N H F G G G
F I F H I I G I G HI I
II H G HI A F FG F F G I F H
HH G G A HH F I

G N G A HH H F H HI H H M

DG A HH G G G HI H F H I F I
F HN B N G HI H G B LN J N G

A H M B F H G A HH G G A H I I
G F I F I I M N G A HH G B G

H G II H G HI A F FG G
M

DG A HH G G G H B
II H G HI A F FG F F G I F H
HH G G A HH F I N G A HH G G H
I H G HI M DG A HH G G HI H F H B G

G H N G H G HN G A HH H II I M

B F H I G HI G I F I M B I
I H F I G HI H G HI

I F G G G HI A F FG F
I G M

G F F G I B G I G A
H N F G N G A HH HH G HI G G A

H G HI A I H JO G B LN J M

THE AUDIT COMMITTEE

BM N G I
BM

C M H
F

B B
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TRSR EO ) 1SSTRXEO R VLI 1PIQ PIQV EQ
I VEVIPIQV R VLI I RWTGI 3RQQIGVMRQ 8QG

( ( IT RTPEQGI 8QGIQVMXI OEQ
General 

A G A B FN G II H H H G N M
J J H G J J N G G G H H H H G HH

F G J J LNJJJ G M DG H H H I N
G II N G A F N J M

DG J J H G FF F H G G HI HH G H I
F G J J G H G F I I G

HI J H G J N J J G G G
II G J J N G G AII N G G N N J G N I G H G

I F G J G HI JJ H N G
F G G AII G G I N H N

G G F N I G H G
F G G F G G AII G G N

H N N G G G AII G G F H M A A F
N J N KNJL G G HI HH G F G J J N

N K N G G HI HH G F F G
N KN G G HI HH G F F

G J J G I H O G F H G G M

II G I I H J J I G HI G G
I G HI G N H G

HH G H G HH N HI G I
I F HI N G F G I G G

G M

F G F G I I H G J J

Responsible Share Usage DG H G HH F G J J
I G G G N F N M Q G FG O F H G HH

F G I F M

Focus on Performance,Based Equity Awards J N LJQ G F G
J J I H O F H N G G F G HI

A D A B F G O I H I M

Responsible Share Request Size G F FG G F
G J J J O J G HI M

G G G F G II II G M

G II G J J I I N G G H N G G H N
G J J M

Summary Description of the 2020 Performance Incentive Plan 

DG I I H G H J J HH M DG F HH
G G J J N G G II A A G H M
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Purpose

DG I I G J J I H G G HI I F H N
H N HI G F I G FG G F M O

G F G I G M

Administration

H HH II H G J J M G F F
H G G J J G HI HH M DG HH G G
F G H F G HH I G H F
G G J J M DG II I F N G HH G I G F
G G I I G A H M

DG A H G G G J J N FN G H N G G

F I I H G I G G

F H G H N F G I I G G
G N G G O N G H G

H II F F II I H H O
F G G G G G N H G
F N H G H G G I H O F G

II H I H G HI G H N G G
G G F H F I H HI H

G H N G F G H F
G I II FG G H H H H G

N H N G HI FG G I N H N N I N H
F N

G G I G J J N H H F G G
N

H G H G I H I G I G G HI HH
G J J N O H G I N G G H G H GN

G N N G O G G HI HH
G H G I G N G I G N

G I I H G G H G A H H G N G H
I H

H G H N G OI F H H H
G G A H H HI G G G G HI

I G H F I I I

II G H F H G J J

I G J J N H G H G J J N H G
H G H G J J M

No Repricing

I H I G A H N
I F G H II G G A H H F I
II FG G I I G N N G F N F

I II FG G F G G G I I I F G N K
N G F N F I II FG G F I

II FG G I G G G I G F M
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Eligibility

F G J J HI G HI N
G HI N G HI M N

II H HI G HI F G HI C N G
G H H G G HI G HI O HI N

F G J J M N II H NLJJ F F
G HI F G J J G FG I F

G M

Aggregate Share Limit  

DG H H H H G G HI HH G H G J J
LNJJJ G G II G I I H H G J J M

G H G J J N G H H H H G G HI HH G H
I G J J G H G F G H G N G G

H

N N J G G G G H G F I I G J
G G AII H HH I G H G G F

G I G G AII N I

G H G I F G F G G
AII G G I N H N G G AII G F

N I

G H G F G G F
G G AII G G N H N N G G

G AII G G F H M

A A F N J N II H KNJL G F I I G J J N
II H N K N G I G F G N II H
N KN G N G F G J J G
I H O G F H G G M

Additional Share Limits

DG F G H G J J M DG H N N G G H
G I M

DG H H H H G G H I I I F
G I NJJJNJJJ G M N G I I F G

I F G G H M

DG H H H H G G H F G I F G N
G F G N O HI LJNJJJ G M DG H II N

H G F N F G N G F G N
HI G HI M DG H II FF F

O HI F IM

Share,Limit Counting Rules  

DG G H G J J G F

G G G G I H N N
N G I G J J F G G H
F G J J M

I N G G G I G II FG
F G J J N G H F G G G G F G
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G H M I I N II FG JJNJJJ G H G
G I H G I I LNJJJ G N JJNJJJ G G F F G G H G I

G M

G G G F I I GG G HI I G I I
II FG F G J J N G G F GG G GG F
F I II FG N F G G H

G J J M G G G F I I GG G
HI I I H G O F G J J N

G G F I I GG G HI G GG F F O
F G J J N F G G H F

G J J M G I I N O G J J G
G I II FG M

N G G G F I I GG G HI G G AII
I I H G F G J N G G F

I I GG G HI G G AII G GG F F
F G J N G J J M

D G G G H G G G N G G G G G
G G G G H F G G H F

G J J M

G G G I FG N G H G G
I G G F G G H M I I N NJJJ FG

F F G G HI I N LJ G I H G FG G
I G N LJ G G F G G H M I G I G

A H N G I FG F H
G J J G G G FF F G H M

N G J J F I G G G G F H
F G HI G FG G HI G

G HI F G G G J J M DG HI H
G II G H G J J I G F G HH G H F G
G FG G I G M

Types of Awards  

DG J J G I N II FG N G H F H G
HI HH G HI HH N G M DG J J

HI I H M A H
I GM

A I G FG I G G G HI HH I I I G
G I M DG I G I I F H G G H G
G HI HH G F M DG H H H H I H G F M A
I H G I I M I

H I N M M H D A G
J J M I H H H H G M M

G J J M I H F HI G HI
M

A II FG G FG I H H G G H G
G HI HH G G II FG G I G
II FG M DG I G G A H G H F G II FG
F H G G H G G HI HH G F M
II FG H F G G I M DG H H H H
II FG H G F M
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DG G I G H F G J J N G H N N N
I H N IG H G G FG G N G G

H G N G G I G FG I H G
I G I H N H FG I G G N G M

A G J J F I II FG H O F
H H O I H O F H M

Dividend Equivalents  Deferrals  

DG A H H I G I H N H H G G H II M
DG A H H I G G J J G G I II FG N

N G H I F G HH
N I G G I G
F H H G H G I F I G

G G G G G II F H N G
H G G H I H N G I H
I H N G H N G F M

Assumption and Termination of Awards  

G G G HI I HI I HH
N FN G H N N H F N H N N N G F N

G F N G N G HI N G O
F G J J H H I G I G J J F

G H N G M N G O F G J J
H G H G F H N G F H

G I H F II G F H H G F I H N
I G G A H H I II F H M DG A H G G

G G G F I G I F G J J M HI N G
A H I G F I H G I

G H G G HI H M G H F G G
C G H HI H G F G HI N I G

H I D H G F G H M

Transfer Restrictions  

I LM G J J N G J J F
G I G G G F N F G

I H N G I M A H I G I F I
G I G I I M DG A H G N G N G

I G G I N I G G HI
G II H G G H N H

H I I FG N G G H G LJQ G F G G
I G I H H H M

Adjustments  

A H I G N G G H G H G G J J
F N G I G I N I H F

I I H O N H G F N H F N H N
I N I N N G H G G F G H G FN

I I G G M

No Limit on Other Authority  

I I I G I G H G G F G J N G
J J H G G G HH F G G HI N G

G G HI HH N G I G M
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Termination of or Changes to the 2020 Plan  

DG H H H G J J H H M G II H H
G G II H G M

H G G H II G N G G F
G J J H A F N JKJM F N G A H G G

I G N F F G I H G I M I FN F
H H G A H I I F N G G G G

H H I H H H G G M

U S  Federal Income Tax Consequences of Awards under the 2020 Plan 

DG M M H G J J N G G G F N
HH G F G F I I II G J J M DG HH

G N H F G N G HI I J A
G M M G G N N

N M

G I I N G HI F N G I I F
H N H G G I I G H G G G

H M G I I N G HI F G
I I F H G H N G FG G I I H G M M
H H H M

DG H G G G J J F
I H F G

G H G I I G H G I G I
F G F N II FG N G O I H N

N N G I F G H I H
HI G G I M G G F F N G HI F

G I F G H G I I F H M

G J J G G F G H G M M
N G HI H I H G I G HI G

I G I H G G H G M M
H FF M G H N H G N G FF F HI

NJJJNJJJ I H C F H O G
H G HI H M

Specific Benefits under the 2020 Performance Incentive Plan 

DG HI G II G I G II G H J J
M DG HI F G I F G J J N G G G

F O HI G F I F IGM G H
J J G J N G HI I G F J

G H G H G G J J M H F F O
F G HI C F J N G H G G F HI

M

A HI N HI I O HI I
G O HI N G G H G G

H F JJNJJJ G F I HH G F M
G I H G M A H FN

I I N G G I G HH G G H G
G JM G F I G HI HH A F N J N G H G G

G HI O HI F I I G F H II H
L LNJJJ G M DG F I G FF F H G G G F G

F I F H J L G FG JKJ G H F G H G J J
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G H I M DG H G G F N G
F N G G N G G F G

F G F I F HM

Potential Dilution

DG F I F IG H G I G I HI G HI
G H J J M DG J J N G J G JJ G HI

HI I G G G HI J HI G G M DG HI
F I O I I HI G HI
HI G I I II I G G G HI HH M

H F F G H G HI HH G HI
G G F HI H M DG G G

G G G I G N H I G G I G
I N G H G HI M

G F G H G G HI HH G F H
F M DG F G G H G G HI HH G

F F G J J G N G
F F G J J N G F I F G

N G G F G J J B LN J A F N
J M G J J I I N G H G G HI HH

F F I I F I I G H
G G HI HH G M N G H G I

G I F F J N J M Q G F H G G N
G G G H G G I H F G G O I H I G
I F J K J N JJQ G F H G G G

G F G H F H JQ LJQ G F H G I H
G G O I H I II G M A G H G G HI HH

F I N G H I F G F
G G FG G N G G I G HH

M N G I KN G H G HH F F I I N
F I N G

HI G N I G H G I N GM

As of May 25  2024 As of August 19  2024

Shares subject to outstanding restricted stock and RSU awards excluding 
PSU awards

K NJ NLJJN

Shares subject to outstanding PSU awards NK K N

Shares subject to outstanding stock options N LN K N K N

Shares available for new award grants N N K KNJL

A B LN J N G FG F I I F G
MK G FG F H F H G I KM M A A F N J N G FG F

I I F G M K G FG F H F
H G I KMK M

DG FG O F H G G HI HH F G G G
K N L N LJ J KKN J N J J K KKN LN K J M DG H G G

HI HH F B LN J A F N J KKNLLLN K KKN NK
G N I M
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G H G G G F I I H M DG
H G G HI HH G G HI F G J J G

G G N A F N J J LN

LJLN G J G G MLQ G FG O F H G G HI HH
F J N G G G N G

JJQ G F H G G G I

LL N J G J K G G M Q G FG O F H G G HI HH
F J K N G G G N G

JJQ G F H G G G I

N J G J G G M Q G FG O F H G G HI HH
F J N G G G N G

JJQ G F H G G G I

LLN G J L G FG A F N J G G MJQ G H G G HI HH
F A F N J N G G G N

G JJQ G F H G G G
I M

DG N G H G G HI HH F G J J I
G G J N J K J G N F N M Q G FG O F H G
G HI HH F G I F M

DG H G HH G F G J J G
G H I N G H F G J J N G G G

N J L A F N J N JKNK L J N J N J J KN N J
J N LNJ J LM DG H G HH G F
G J J G J G GG GG F F F G I G
G G I II FG N G H F G J J

N G G G N J L A F N J N L N L
J N LN J J KN NLK J N L N J J LM G G J J
G G H I GG GG F F F G I G
G G I II FG N H F G J J N G

G H I G J J I I G H G F
G J J M

DG H G G J J G I G O F
N G G I G G HI HH N G G G

N J L A F N J N N J N NJ J KN NL
J N LN JJ J LM

DG HI HH I G G LNJJJ G G J J G G I
II H M Q G H G G HI HH F A F N J N
F G G G KNJL G F G J J A F N J I G
HI G F G J J G FG II H G

J O J F G I I H I H O F I H
G H G I G G HI I H N

H F G H F F M N
G H N G HI FH N H M DG H G G

G HI F H O O H G F H N
FN G H N G G HI HH G FG I F G

G I G H F N G F HI HI I
G F HI I G H F N G F G H HI N G F G H

N G G G G G F II O N
G F HI G N G N
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N G H FG FN G G G G I
H G H G HI I H N G I G HI

F N G G HI G HI G O M

DG F H I G G HI HH A F N J JM I G M

AGGREGATE PAST GRANTS UNDER THE PLAN

A A F N J N F KNJ N G HH G F G J J M DG
H G G G I H G G F I
H F G J J N G G GG G I
GG F F G H F G J J M DG

H G N G H G I F G
I G H G G G H F
I H F G II I H I N I G I I H I N

G G G F H G G N F G
F G I G M DG F G H F F G

H F G I F I N I N F I
G N I G F G M GO
HI G G G I K G GO

G J J M
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Named Executive Officers

KATE W  DUCHENE
C C

CE C
L N L JN J KL NJ

JENNIFER Y  RYU
CE C C
C C C C

N NJ N

BHADRESH PATEL
C C C

N J N N J

TIMOTHY L  BRACKNEY
C

C C C
N J L N L

Total All Current Executive 
Officers as a Group 
3 persons

K N J L N L JN L

Non,Employee Directors

ROGER CARLILE LNJ LNJ

ANTHONY CHERBAK N K JN L LN

SUSAN M  COLLYNS N L N JL

NEIL F  DIMICK

ROBERT KISTINGER

MARCO VON MALTZAN

LISA M  PIEROZZI LN L N L LN JJ

A  ROBERT PISANO N K JN L LN

DAVID P  WHITE JN N N L

All Employees  Including All 
Current Officers Who Are 
Not Executive Officers or 
Directors  as a Group

N NJL LNLL NK NJ

Total KN L NKL K N N KN

STOCK OPTIONS
Number of Shares Underlying Options as of 

August 19  2024
RESTRICTED STOCK’UNITS

As of August 19  2024

Name and Position

Number of 
Shares 

Subject to 
Past Option 

Grants

Number of 
Shares 

Acquired on 
Exercise Exercisable Unexercisable

Number of 
Shares’Units 

Subject to 
Past Awards 

Vested’
Unvested

Number of 
Shares’

Units 
Subject to 

Past Awards 
Vested

Number of 
Shares’

Units 
Outstanding 

and 
Unvested
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EQUITY COMPENSATION PLAN INFORMATION�

DG HI H HI I G J J N G J N G JJ G M
DG I G G II G HI G M

DG F GN G G HI HI I G G G
HI G N G H G HH F I N N

FG N G FG O F I F I N N FG N G H G H F
F B LN J M

Plan Category

Number of Securities to be 
issued upon exercise of 

outstanding options  
warrants and rights 

Weighted,Average 
exercise price of 

outstanding options  
warrants and rights

“

Number of Securities remaining 
available for future issuance under 

equity compensation plans excluding 
shares reflected in column a

a b c

Equity compensation plans 
approved by security holders

KN N MK NL N L K

Equity compensation plans not 
approved by security holders

Total KN N MK NL N L

DG H N K N K G HH F J J G
H F G N Q G F I H G J N J K J F N I N G G G

G B LN J N N KN J G I F J N NL G I
F JJ M DG H J N J G HH F I

J J LJN J G GO F
HI M

DG H G FG O F I F I G F N
J J J G GO HI

M
K NK KN G N N K G J J M G G

J J F H I G G I F I N N N I H N
I H N N IG H G H F H HH M DG H
G G G F I I G J J G II G I KM

VOTE REQUIRED AND RECOMMENDATION OF THE BOARD OF DIRECTORS 

DG H H G G HH I I I G A B F
G I I II G H J J H M DG

G II G H J J H I H G G
HI G G HI N I HI

M
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5 IGWVMXI 3RPSIQ EVMRQ
E E E F E E E E E E

E E E E E E E E C E F
E E E E F C AEE E

E E

3RPSIQ EVMRQ 4M GW MRQ EQ 1QEO M
INTRODUCTION

DG HI A A G HI HI IG IG N I G
HI I F H G G H G HI I N

C J M

DG HI C J

Name Age Position

KATE W  DUCHENE G

JENNIFER Y  RYU G

BHADRESH PATEL LJ G I F

TIMOTHY L  BRACKNEY L H G I F

FISCAL 2024 EXECUTIVE SUMMARY

DG HI HH I F G HI G C M H F H
HI J C N G HI HH G HI

H G AM DG F G FG FG J

G K M H J

G F H F K M Q J

A I M Q HI
J K J M H J N HI
M H J K

F MJ H H J

G A D A L ML H
J

A D A B F M Q
J

I F I G JM
J

F M H G H I

M H G J
G FG G HI I F H

LQ I JJ

J G G G
I F

F ML H M

L
H

L
H A

D A

LK
F H F

L
A D A B F

A D A F H I N I I N H I I H O
HI I N G F H N F HI H N N F N F

H N I G HI H M I F K OK G J A I G H H
G H H N G H HI AA H N HI A D AM

A D A B F A D A M
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FG FG G HI I F H J

Base Salaries DG HI HH H G G C J II I
FG G HI F I H F G G H G
HI I F IM A N G HI HH G C J N
G G B M G G I H G I F M

Annual Incentives A C I I F J M DG I I H M
HI I H N H G HI A D A B F

G J N I H M G HI G G G G
I H G N G H I G I H II LJQ G

F M DG H H H H G H G KJJQ G F M

A G FG G HI G F J N G HI HH H G G
C H G I H F J I F G I

G FG H H H M N G C G G J
G N N H G G HI HH G G F G H

J I G HI O HI M A F N C
J M

Performance,Based Long,Term Incentives I G C J
F G H M DG F G G O I H I F
J O J G HI A D A B F A D A

F G F H G G I H I M DG H G G H
G F H LJQ G F H G I H G G O I M

DG H F LJQ G C J F G H H O
G O I M F G C G G

G F I M DG H I J J M

G G I H G I F N B M H O G
O I M B M J G F

I H N J KM C G FO H F C J M

Stock Ownership Guidelines D G I C FO H G N H F F
C F H G HI M DG F J C
G F H G HI M G I C M

COMPENSATION GOVERNANCE

II G G HI M DG HI HH G I F G
HI M DG HI HH G G H G HI
G M F G HI G G G G N G
HI HH G HH G G M
HI HH G I I G HI HH G
G G I HI M I G G AN G

HI HH G FH N G G H G
I G H H G HI HH M

I I G J G G HI I G HI
H N G H G H HI G F F HI H F J H F N

G F J M
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COMPENSATION PHILOSOPHY

HI IG IG C HI G G FG
G H F F G I I HI I H M I N

G HI M DG HI H H HI I F H G
HI F I I H I G F F II I H G

H M F HI I F H N F G F I I

:At Risk; Compensation’Pay for Performance A F I G C HI G
G HI H FO H N F F HO

M

A G G N J II H Q G F KQ
G C F HI J F G H HI

I H I N G H F M G H N II H G C F
HI G HI I H M

CEO AVERAGE OF ALL OTHER NEOs 9

Competitive Compensation DG HI HI I F H G I HI
HI II G I G F H M

Alignment with Stockholder Interests HI G H G
G N G I G F M

G HI H G I I H IG IG G FG G F I F H F M

COMPENSATION PROGRAM DESIGN

G H F G HI HI IG IG N G HI HH G F G
HI I F H G G F G HI F N G

F O H I I I I H H G II F G
G F F K F G H F H G FG F F I

II FO H I H G HI N H
I F HI HI G II I H H L II

G G HI F F II F F HO I H G G
H M A H N G H H HI

I F H C N GO HI II FO H

J N HI G G C B M I H AI J B M
F I H J KM

J D F HI H G C N F G F G II G
HI HH H G F H G G FO H F G C

J M
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II I G I G H HI H
G F M G G H HI I F H G I G H
HI N G

Compensation Element Compensation Objectives Designed to be Achieved

Base Salary A N H N G FGO

Annual Cash Incentive Compensation Opportunity

I I H
G

A N H N G FGO

Long,Term Equity Incentives

G
I I H

A N H N G FGO

Severance and Other Benefits Potentially Payable Upon 
Termination of Employment or a Change in Control

A N H N G FGO

USE OF COMPENSATION CONSULTANT

F J N G HI HH F F I HI M
G N G HI HH G G G I H
II I M DG HI HH H F G F G HI I F H

F F G N G N H G G HI N N
G F F F G J M G HI HH

HI F J N G HI HH G HI I F I I
H FG HN G G O I G H N I I I

F F HI M DG HI HH G H F F
H G OH F I M

USE OF PEER GROUP DATA

DG HI H I F H HI I F G C G
G HI I HI HI II HI

HI I F IM

J N I N G HI HH G HI G HI I F I
G I F H G G HI N I N H F F IG GM DG

HI HH G HI G I F I G II G F G I F IM
A G I G H I G G H H N G G G

N I F IN G HI HH H G G HI
G I F I J K HI G G H J

HI M J N G I F I G F I
HI N G HI I G G G HI I HI M

Peer Group Companies

N M N M A N M

D FN M FF N M F IN M

N M N M

B IN M
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DG G H N H I HI G H I F I M

Company Name
Performance Data 

Date
Annual Revenue

“MM
Market Cap

“MM
Number of Employees

N M K K NJ MK K MJ KJNL K

N M K K NL M KNLLJM N JJ

A N M K K MJ NJK M NJJ

D FN M K K KN M N JMK N J

FF N M K K NJ M MK N

F IN M K K NK M N M N J

N M K K N KM KNJJLML N J

N M K K NLK M N LM N JJ

KJ N LML KN KJM NJ

B IN M K K JLML K MK N JJ

Resources Connection  Inc 5’25’24 632 8 377 6 3 376

DG H G G H G I F I HI I F M A I G
I HI G G I H M B I H I G F

F I G HI HH O G I H M

G I F I N G HI HH HH H H
F I I HI I G I G G G HI M F G

H N G HI HH HI G H M

HI I F HI F G N HI
II N G HI FO H II I C H
HI II I HI I F I HI M A G FG G GH
G I F N G HI HH FH F

HI I F M DG G HI HH N I F O
O I HI N F H F G FH

I I C M HI I G HI I F H G
HO C HI HO I

G H M

ROLE OF STOCKHOLDER SAY,ON,PAY VOTES AND INVESTOR FEEDBACK

DG HI G I G II G HI
HI I F H G FG G O OI I I M A G HI H F G G
J KN II H LM Q G II G HI O OI I I M DG HI HH

G F H G II G HI II G HI I F HN
F G I H O G F HI G G HI

F M G F II N G HI HH G F II G HI
HI I F H F J N G HI I F H I N I

N H G G G F G HI HI I F H
I M DG HI HH G H G HI O OI

I I G H F HI G C M
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ELEMENTS OF PAY FOR NAMED EXECUTIVE OFFICERS

Base Salary

DG HI HH F G I G C M G C
HI H F H N G HI HH H G C G N

H G M

H F G G J G C II I N G HI HH
G HI F I H F G G G HI

HI G HI I F I HI G I G M G F FN G
HI HH H G G G C G G

II I G C J N G G B M G G
I H G I F M J N B M G H LNJJJ N B M

H NJJJ B M H NJJJ M AI J N B M
I H G HI G I F H K LNJJJ LLJNJJJ

M

H G HH HI D J J G HI D J
G G I G C J M

Annual Incentive Compensation

DG HI HI I C G M G G C I I G J M
DG G G I I F HI II G

H G N G G G HI N H G I I
G G M J N G HI HH G F H G C

G

DG F HI II G G C J B M G N
LJNJJJN B M N JJNJJJN B M N KJJNJJJN B M N LJNJJJM DG HI HH

H B M G F II J K F G H
F II H G HI I F I G

J N G F F II J H G F
II G I F I H H M A F N B M G F

II J LNJJJ G J K F M G G
I H G I F N B M F II J
LJNJJJ AI J G M C G F H B M B M F
H G J K F M

DG G G HI II G C LJQ G C F
G H H H HI II G C KJJQ G C F M

G C G G N F H H H I F F H G HI
HH H N F HI

II HI I F I HI G I G N G
HI HI I F I HI G I G

N HI G I F F G G G HI N G HI
F II I O HO H F H H H G M DG

HI HH H G G I HI G C
F G F F G I F I HI F FH F G
I I M
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G I I II G H HI N
G G F G

A G N G HI G H G HI A D A
B F G G G G H FG LJQ M DG HI HH G

I H H G G H
F G G N FG H N HH M DG

A D A B F F J G G FG G F I G
H I J I H G HI HH G F G F F
G G HI I H G FG M DG G I H G G LQ G I H
F G H H G G H H I G I G

H I G M DG B H H I H G G HI G JQ H
G I H F H M

Threshold Revenue
xut0 e  NRg Viy

Target Revenue
xpoo0y

Maximum Revenue
xppo0 e  NRg Viy

Threshold Adjusted EBITDA Margin
xut0 e  NRg Viy

LJ Q L Q JJ Q

Target Adjusted EBITDA Margin
xpoo0y

L Q JJ Q LJ Q

Maximum Adjusted EBITDA Margin
xppo0 e  NRg Viy

JJ Q LJ Q JJ Q

A G G G N G H H H G H I G
G M HI N D F DG G A D A B F G J N G
H I LQ G F M A D A B F I H
G N G H I H F I I M G HI
G I H G H G B H H N G H I II JJQM G
HI G G DG G I H G H N G H H H G

H I G I G I G LJQ G F II M

DG F G G F I H G G HI HH G G
G G HI J M A G G N J N G HI

G G DG G DG G A D A B F N G G H I JQ J M

Quantitative Metric Fiscal 2024 Target Fiscal 2024 Results Percentage of Target Achieved

Revenue L M H K M H KM Q

Adjusted EBITDA Margin JM LQ M Q LM Q

DG I H H I I G C HI II H
G HI HH H G C HI I F N
G H I O G I H F N G H G
HI HH M DG HI G H HI I II I

G I O G F G F F G HI HH H G
G H M
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J N G HI H G DG G DG G A D A B F F N G
H H H H G I G G I G I G LJQ G F

II M DG HI HH H G G G C H G
I H F J I F G I G FG H H

H M N G C G G J G N N H G
G HI HH G G F G H J I
G HI O HI M A F N G HI HH H G H

G C J C J M

Long,Term Incentive Awards

Fiscal 2024 Equity Awards DG HI G G C FO H HI G G
I G M G I F G C HI G G

HI F N J G HI HH F LJQ G C FO H HI
G H G G H F LJQ G H H O M A G N G
F G G O I H I G HI A D A

B F A D A F G F H G G I H I N
G G H FG LJQM DG HI HH G I H H G

G H FO H F G G
HH H G I G HI I H M G H N
F I G G G G I I

I N G HI C F H H HI I
G M

C H J KN G HI HH F G C H H O
F H N G I G G H G
HI F I G F M DG G G M B M

J G F I H N J KM

NEO
Time,Based RSUs

“ 1
PSUs

“ 1
Total Equity Award Value

“

KATE W  DUCHENE NJJJNJJJ NJJJNJJJ NJJJNJJJ

JENNIFER Y  RYU LNJJJ LNJJJ LJNJJJ

BHADRESH PATEL LJNJJJ LJNJJJ LJJNJJJ

DG H G II G HI HH C H J K G I F H G
F H G F I G HI HH G F G G

G G M G F G G HH HI D N I G HH
HI D M

DG F G C H G HI HH G
FH M H F G H N G HI HH F H G

HI I H N HI H N I F I H F H HN
H F H M DG HI HH G G HI I G C
HH I F N G H I F G C N

G N G G II I H G O
HI N G H FO H H HI I F I HI

G I G N G F I F G C G FO H HI
HI H G G II I HI M G G C

G HI I F I H I F F I G C
HI M A G G I F I F IGN G HI HH

H G G F J G F H G F
J K G G C I G C F G G M

Fiscal 2024 Time,Based RSUs DG H O H O F I M
G O F I I G C H HI N G C
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G FO H I H G HI G G M G O
F I G HI I G H F II I
G G HI N G G C H G N

HI I G M

Fiscal 2024 PSUs DG G O I H I F J G FG J N G
N G I H F G G G HI M G H H G

HI HH G F G G I H I M DG H
H G HI A D A F G G I H

I M DG H H I F G F H F
I G G II I F H G G F

Threshold Revenue
xut0 e  NRg Viy

Target Revenue
xpoo0y

Stretch Revenue
xppo0 e  NRg Viy

Threshold Adjusted EBITDA ”
xut0 e  NRg Viy

LJ Q L Q JJ Q

Target Adjusted EBITDA ”
xpoo0y

L Q JJ Q L Q

Stretch Adjusted EBITDA ”
xppo0 e  NRg Viy

JJ Q L Q LJ Q

A D A F I H G N G II I F
H F I I M DG H H H H G H G II

LJQ G F H M N I G G HI G G
G DG G A D A F G I H I M

Vesting of Fiscal 2022 PSUs C H J N G HI HH G C G G G O
I H I H J G FG J G J M DG G H G

C H J KM DG J H G HI J H M B M
N F G G G N G G F I H

J KM J N G HI HH H G G HI A D A I H
G I H I H J J F I F G J

J M Q G F H M DG F G G F I H G G
HI HH G J G G G HI G J G FG

J I H I M

Quantitative Metric Fiscal 2022,2024 Target Fiscal 2022,2024 Results Percentage of Target Achieved

MK M J KM Q

A D A F JM Q M Q J M Q

COO Equity Award G B M II H N G F H O AI
J G F KJJNJJJM DG H O F

I M

General Description for RSUs and PSUs G I I G HH N
G II F N G G G F C G G

G M DG C G G FG G H I G G G
G I I G H G G M G

F H G I F FG G G C G
I G HI I H G G FG F

G M A G I FG G H
F H G F F G G G F G G G M
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Perquisites

F J N G C F I I G HI H G G I F H G
F G HI G HI M N G C H H M DG

HI HH G H I G HI I G I
M

CHANGE IN CONTROL AND SEVERANCE BENEFITS

DG HI G I I F F G FG M G
HI I G G I N G HH F G H

G HI O I N G H
G I F II G G HI M G HI H

F H F J N G G C I H G C
HI H H G HI G G C F M G
H C F H I G H H G
HI G N II I I F G H

G C HI H M DG G H G G C
G I I G I G HI I I G M DG C
F G F G G C N G H

I HI F F HO M DG HI H
F H I G F I G F G HI M

F H I F G H G
G HI H G F G HI M

B M F G G
F HI H M

DG C HI H F H G F I G F H
G G F G I HI H AF H G HI

G H I D H G F M

STOCK OWNERSHIP GUIDELINES FOR NEOS

H G I F C G J C G F H
G HI G F G G G G M G G I
F

DG G G HI HH H G M

G G C G HI HH G H G C M

G G G I F F G

G HH G N G

G G G

G F H O N G G N F
G I G

G N F G I
G

G HH G F G I I H G M

A C G F G G II G I F G H F
G HM F G I G F G F G F

G F I HI N G G G II F G G G G F M
F H J N C G J H G G I
M
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A G G N B N J N G H H J N G C H G
G I F G H H F G F M

Named Executive Officer
Guideline

“ 1

Qualifying Shares 
Held

Market Value of Shares Held 
as of the Measurement Date 

“ 2

KATE W  DUCHENE
C C CE C

N LNJJJ NJ 5 011 861

JENNIFER Y  RYU
CE C C C C C C

NK NJJJ JKNJJ 1 149 494

BHADRESH PATEL
C C C

N LJNJJJ LN L 736 084

DG F H N G B M G N G H N G B M B M N G C M
H H I F G H F G G G C B N J G F I G HI HH B

N J N G F J M M

TAX DEDUCTIBILITY OF EXECUTIVE COMPENSATION

H F I OG HI HI I
H C G H F G M I F G HI C H N J N

H I H I F G C H
N J N H I G H H M DG G HI G
HI M A G FG G I HI G

G HI HH G F F G HI HI I F HN G
HI HH G G HI O H G

G HI G N F F HI G I I M

DECISIONS FOR FISCAL 2025

J N G HI HH II G HI HI I F H J L
G C F G HI G F G HI M

H F G C F G HI J N G HI HH G C
F G I H G G N G HI F I H F GN G F

G HI HI G HI I F I HI G I G M
G N G HI HH B M H NJJJ LJJNJJJ

J L B M F G II J L H KJJNJJJ LLJNJJJ
G G H G HI H F H M DG HI HH H G G F G

C F G II J LM

F G C F G I J N F F G
F J G G N G HI HH G G

C H O A F J M DG H G M DG F G
B M G O KK NLJJN B M O LJNJJJ B M O JNJJJM
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E E E E E E E E C
E A F E A E C E E E E

3RPSIQ EVMRQ 3RPPMVVII ISRTV RQ 5 IGWVMXI
3RPSIQ EVMRQ
DG HI HH G G H F H G G HI

A G H M I G N G HI
HH G HH G G G HI A G

H M

THE COMPENSATION 
COMMITTEE

M G N G I
F

C M H
AM

3RPSIQ EVMRQ 3RPPMVVII 8QVITORGN EQ
8Q M IT ETVMGMSEVMRQ
DG HI HH H H G H II G HI HH I
H H G HI HH J N I B M G II G

HI HH KN J M H H G HI HH H B
J K G H H G M C H H G HI HH H F J

HI G HI F I J N G G I F
G HI G F G I OI M C G
HI H H G HI HH G HH F

G N G G G H H G HI
HH F J M

( �� ( ( TR VEVIPIQV



5 IGWVMXI 3RPSIQ EVMRQ AEFOI RT 6M GEO ( (
SUMMARY COMPENSATION TABLE  FISCAL 2022 TO 2024

DG F I H F F HI C F J N J K
J M G N G II J HI M I G

H G J J KN I G H G
I F M

Name and Principal 
Position Year

Salary
“

Bonus
“

Stock 
Awards

“ 1

Option 
Awards

“ 1

Non,Equity 
Incentive Plan 
Compensation

“ 2

Change in 
Pension Value 

and 
Nonqualified 

Deferred 
Compensation 

Earnings 
“

All Other 
Compensation

“ 3
Total

“

a b c d e f g h i j

KATE W  DUCHENE
C C

CE C

J LNJJJ N N LNL K N LJNLJ

J K NK NJ N NJ NJJJ LNL NJ KN J

J JJNJJJ N N L N JJNJJJ NL N NLK

JENNIFER Y  RYU
CE C

C C
C C C

J NJJJ N L N L NKK N

J K LNKJ N LK NJJJ KN K N J N

J K LN K N JNJJJ N L N J NJ L

BHADRESH PATEL

C C
C

J K LN N LN N JN

TIMOTHY L  
BRACKNEY 4

C
C C

C

J N J N K N

J K L N J NK N K NJJJ LNKK N N

J LJJNJJJ N N K N JNJJJ KN KNLJKN

DG H I H G G G F G F C G II
M DG G H G I I G F I I G HI

H M G HI H G F G I G H N I J N
G C L O HI G HI H N
I G J A I N H HI G HI H

H JO I G F G M DG H G HH HI D N
G G N H G F H G G C G M

G J N J K J N G HI F G C G N I N G HI I H M A G
II N G F G G H G I H G I H O

II G H G F G N H F I I M G I I N
G F G H G G F I H G I H G II I H O M
A F N G N G F G C A HI G G G G F H
G F H G G M G H G F N JQ LJQ G F H G G

N I H G G F II G M DG F I G F
H G F G G G C J N J K J

HI H F G G F I H G G I H O H F G G G FG
I H G M M LJQ G F M
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Fiscal 2022 PSUs

Executive Officer
Grant Date Fair Value 

Target Level of Performance “
Grant Date Fair Value 

Maximum Level of Performance “

KATE W  DUCHENE N K NK N

JENNIFER Y  RYU N N K

TIMOTHY L  BRACKNEY N N

Fiscal 2023 PSUs

Executive Officer
Grant Date Fair Value 

Target Level of Performance “
Grant Date Fair Value 

Maximum Level of Performance “

KATE W  DUCHENE NJ N NL N

JENNIFER Y  RYU K N L N

TIMOTHY L  BRACKNEY N NJ N

Fiscal 2024 PSUs

Executive Officer
Grant Date Fair Value 

Target Level of Performance “
Grant Date Fair Value 

Maximum Level of Performance “

KATE W  DUCHENE N N N

JENNIFER Y  RYU N K N

BHADRESH PATEL N K N

DG H I H F I H G G II M A G HI
A N G C G G J G N N H G G HI

HH G G F G H J I G HI O HI M
K DG F G H I H A G HI G C J

Executive Officer
Automobile Allowance

“
401 k  Plan Matching Contribution

“
Total

“

KATE W  DUCHENE LNJJJ JNL K 25 523

JENNIFER Y  RYU LNJJJ N L 24 252

BHADRESH PATEL LNJJJ JN 25 816

TIMOTHY L  BRACKNEY LN NJ 7 787

B M F I H N J KM

DESCRIPTION OF EMPLOYMENT AGREEMENTS  CASH COMPENSATION

G HI H F H HI H F H G G G C M DG
H G F H M G F H F F

N N I O H HI H G II G
H M

Kate W  Duchene KN J JN HI H F H G B M G N G G H
F H JN J M DG J J F H I B M G I HI H

F H G G HI H N J M DG J J F H I G O H
HI H HH F KN J J F G G N J KM F F

KN J KN G K G N G H H G I
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I G G H M DG F H I B M G
JJNJJJN G M N G G G

G G M DG F H I B M G I I I
H G HI F N G G F F

G H H H H H G M N G F H I G B M G
I I H N G G G F I I F H H G

HI F M

Jennifer Y  Ryu N J N HI H F H G B M M DG J
F H I B M I HI H F H G G HI KN J JM DG
J F H I G O H HI H HH F N J F G G

N J LM F F N J LN G G N G H H
G I I G G H M DG F H I

B M NJJJM DG G G G
B M M DG F H I B M I I I

H G HI F N G G F F
G H H H H H G M N G F H I G B M

I I H N G G G F I I F H H G
HI F M

Bhadresh Patel AI KN J N HI H F H G B M M DG AI J F H
I B M I HI H F H G G HI C H N J M DG AI J
F H I G O H HI H HH F AI N J F G G
AI N J M F F AI N J N G AI G N G H H

G I I G G H M DG F H I B M
LLJNJJJM DG G G G B M

M DG F H I B M I I I H G
HI F I G G F G J KJJNJJJ
G J L LLJNJJJM DG F H I G G F F
G H H H H H G M DG F H I G B M

G F KJJNJJJ G G II H G HI N G G F
I M N G F H I G B M I I H N

G G G F I I F H H G HI F M

Timothy L  Brackney N J JN HI H F H G B M M DG
J J F H I B M I HI H F H G G HI AI KN J M DG

J J F H I G O H HI H HH F N J J F G
G JN J KM F F N J KN G G N G H

H G I I G G H M DG
F H I B M LJJNJJJM DG G N

G G N G B M M DG F H
I B M I I I H G HI
F N G G F F G H H H H
H G M N G F H I G B M I I H N G G

G F I I F H H G HI F M B M
F I H N J KM
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GRANTS OF PLAN,BASED AWARDS IN FISCAL 2024

DG F I H F F G F C J N I
G G N F H H H H I G C HI II G

J M DG H H G G HI II G HI
A M

Value Estimated Future Payouts Under 
Non,Equity Incentive Plan Awards 1

Estimated Future Payouts Under 
Equity Incentive Plan Awards

All Other 
Stock 

Awards  
Number of 

Shares of 
Stock or 

Units

Grant Date 
Fair Value 

of Stock 
and Option 

Awards 
“ 2Name 

Grant 
Date

Threshold 
Awards

“
Target

“
Maximum

“
Threshold Target Maximum

a b c d e f g h i j

KATE W  
DUCHENE

LNJJJ LJNJJJ N LJNJJJ

J K KNK N

J K K N KNK JNJL N

JENNIFER Y  
RYU

JJNJJJ JJNJJJ N JJNJJJ

J K K N N

J K LNL K N N N

BHADRESH 
PATEL

LJNJJJ KJJNJJJ JJNJJJ

J K NK N

J K N NK NL N

J N K N

TIMOTHY L  
BRACKNEY

K LNJJJ LJNJJJ N LJNJJJ

AH I I G I H I I I F C G J G G N F H H H I H
M DG H I G C G J I H F C O HI G

HH HI D J J M
DG H I H G G G G F H G I I

G I I H M G HI H G F
G H I H N I G HH HI D J J M

DESCRIPTION OF PLAN,BASED AWARDS

H G O I F C J N I
G G HI A G G F H C H

FOD H A A HI M A G H
I D H G F G G F G I

H HI H G I G M
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OUTSTANDING EQUITY AWARDS AT FISCAL 2024 YEAR,END

DG F I H F F G F G G C B LN J N G
J M

KATE W  
DUCHENE

J JNJJJ M J

K J L K NJJJ LM K J L

J K NJJJ ML J

K J LNJJJ LM J K J

J L J LNJJJ M J L J

J JJNJJJ M J

J J KKN K JN

J N J KJJN

J N L LNJ

J KJN L K KNKK

J K LN L NL

J K K N KJ KN

JENNIFER 
Y  RYU

J LNJJJ M J

J J LNJJJ LM JKJ

J J N N

J LN N

J LNK N K

J JN LL N

J K K N J KL N

J K N J N

Value Estimated Future Payouts Under 
Non,Equity Incentive Plan Awards 1

Estimated Future Payouts 
Under Equity Incentive Plan 

Awards

Equity 
Incentive 

Plan 
Awards  

Number of 
Unearned 

Shares  
Units  Or 

Other 
Rights That 

Have Not 
Vested

3

Equity 
Incentive 

Plan Awards  
Market 
Payout 

Value of 
Unearned 

Shares  
Units  Or 

Other Rights 
That Have 

Not Vested
2Name 

Grant 
Date

Number of 
Securities 

Underlying 
Unexercised 

Options
 

Exercisable

Number of 
Securities 

Underlying 
Unexercised 

Options
 

Unexercisable

Option 
Exercise 

Price
“

Option 
Expiration 

Date

Number 
of 

Shares 
or Units 

of Stock 
That 

Have Not 
Vested

1

Market 
Value of 

Shares or 
Units of 

Stock 
That 

Have Not 
Vested

“ 2

a b c d e f g h i j
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BHADRESH 
PATEL

J NLJJ M J

J KN K N

J N NJ L

J LN J LNK

J K N N K

J K N JLN

J LN K N KL

TIMOTHY L  
BRACKNEY

Value Estimated Future Payouts Under 
Non,Equity Incentive Plan Awards 1

Estimated Future Payouts 
Under Equity Incentive Plan 

Awards

Equity 
Incentive 

Plan 
Awards  

Number of 
Unearned 

Shares  
Units  Or 

Other 
Rights That 

Have Not 
Vested

3

Equity 
Incentive 

Plan Awards  
Market 
Payout 

Value of 
Unearned 

Shares  
Units  Or 

Other Rights 
That Have 

Not Vested
2Name 

Grant 
Date

Number of 
Securities 

Underlying 
Unexercised 

Options
 

Exercisable

Number of 
Securities 

Underlying 
Unexercised 

Options
 

Unexercisable

Option 
Exercise 

Price
“

Option 
Expiration 

Date

Number 
of 

Shares 
or Units 

of Stock 
That 

Have Not 
Vested

1

Market 
Value of 

Shares or 
Units of 

Stock 
That 

Have Not 
Vested

“ 2

a b c d e f g h i j

G C HI H N G G H O I N G O G
G H F G G G F G M DG F G

G H M DG H G G G
I G M A G H I D H G F N I
G H G G F G I H

HI H M
DG H I H G HI H I F G II H G I H F N

M N G F H I G HI HH B N J N G F J M
K G C HI H N G G G O I H I G HI

A D A B F G G I H I M DG H G F H JO LJQ G F H G G
M DG H I G G I G M
F C H J G G G I H I F J K G FG J L N G I G

G G G H G G G HI I H J O F G F G G
F G G G I H G M F C H J K G G G I H I F

J G FG J N G I G G G G H G G G HI
I H J O F G F G G F G G G I H G M A

G H I D H G F N I G H
G G F G I H HI H M
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OPTION EXERCISES AND STOCK VESTED IN FISCAL 2024

DG F HH G I G G F J G
I F C M

Option Awards Stock Awards

Name 

Number of Shares 
Acquired on Exercise

Value Realized on 
Exercise

“ 1

Number of Shares 
Acquired on Vesting

Value Realized on 
Vesting

“ 2

a b c d e

KATE W  DUCHENE J N N N JJ

JENNIFER Y  RYU NJ J N

BHADRESH PATEL NLK L N K

TIMOTHY L  BRACKNEY

DG H G I H H H I F G H G HH G G G
G I N G G I O G F I HH G G I G

I M
DG H G H H H I F G H G F FG N
II N G G I O G F I HH G F M
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RVIQVMEO E PIQV WSRQ AITPMQEVMRQ RT
3LEQ I MQ 3RQVTRO
DG F G G H H I G C G H
G HI H G G HI G F G HI M

SEVERANCE BENEFITS

DG G I B M G B M HI H
F H M DG HI H F H G G C F

N O I O H O HI N O
G G I G HI M

Kate W  Duchene

Termination Without Cause or for Good Reason  Non,Renewal of Agreement Term G G B M G
HI H H G HI G B M G F G H

G HI H F H N B M G HI H G I H G H G H
G G I F N G I G I

N N I O I G G G G G HI H
H G HI H G H M N B M G F

I I G HI F I G G I G HI I I F G H
HI H HI H I H I H G G F F G G O

F G G F I H O H G
H G II F H M A F I H G H G M G

G G HI G H B M G HI H F H N B M G
G G M B M G FG G G I F

H G HI M B M G HI H F H I F O I I H M

G I B M G FF G N B M G
G G H G N O G F O
B M G N G O G G M

Death or Disability G G B M G HI H H G G N B M G
G HI H G I H G H N G

I G I N N I O I G F HI
G G G G H M N B M G F G G O

F N G G H G G I G N
M

Jennifer Y  Ryu

Termination Without Cause or for Good Reason  Non,Renewal of Agreement Term G G B M
HI H H G HI G B M F G H G
HI H F H N B M HI H G I H OG H G
G I F N G I G I

N I O I G G G G G HI H
H G HI H G H M N B M F HI H G I H

G H F FG H G F G H HI H
F G G O F G G F I H O
H G H G II F H M A F I H

G H G M G G G HI G H B M HI H F H N B M
G G M B M FG G G

I F H G HI M B M HI H F H I F O I I H M

. �� ( ( TR VEVIPIQV



G I B M FF G N B M G
G H G N O G F O B M

N G O G G M

Termination Without Cause or for Good Reason in Connection with a Change in Control G G B M
HI H H G HI G B M F G I N I
G O H G F G F G H G HI H F H N

G G H G N I G H I G G
H G G I F M

Death or Disability G G B M HI H H G G N B M G
HI H G I H G H N G I

G I N N I O I G F HI G
G G G H N I F H G HI M N B M

F G G O F G G F I H O
H G H G II F H M A F I H

G G I G N M

Bhadresh Patel

Termination Without Cause or for Good Reason  Non,Renewal of Agreement Term G G B M
HI H H G HI G B M F G H G
HI H F H N B M HI H G I H OG H G
G I F N G I G I

N I O I G G G G G HI H
H G HI H G H M N B M F HI H G I H

G H F FG H G F G H HI H
F G G O F G G F I H O
H G H G II F H M A F I H

G H G M G G G HI G H B M HI H F H N B M
G G M B M FG G

G H I F H G HI M B M HI H F H I F O I
I H M

G I B M FF G N B M G
G H G N O G F O B M

N G O G G M

Termination Without Cause or for Good Reason in Connection with a Change in Control G G B M
HI H H G HI G B M F G I N I
G O H G F G F G H G HI H F H N G

G H G N I G H I G G
H G G I F M

Death or Disability G G B M HI H H G G N B M G
HI H G I H G H N G I

G I N N I O I G F HI G
G G G H N I F H G HI M N B M

F G G O F G G F I H O
H G H G II F H M A F I H

G G I G N M

Timothy Brackney

B M F H G HI I H N J KM I H
G G H HI H N G G O H M
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EQUITY AWARDS

DG J J F I G N G G F I F G HI
H G I G G HI

I O HI N G F H F H
G G M N G G C HI H F H I G G O F

H HH I HH I G F G HI M

DG F H I G G G C HI H H I G G I H
I G HI G N G C F N G C G I H

G N G C HI H F H N G G F H F I
G H G G H N G C I F G

HI G F H M DG F H I G G G F
G H G F H G I G G I H I N G

I H I G G G H G G G F
N G G H G F H G F G F H F

I G H G G G HI
I H G FG G G G F G G F I O G H G
G I H I M

.( �� ( ( TR VEVIPIQV



ESTIMATED SEVERANCE AND CHANGE IN CONTROL BENEFITS

DG F I G HI H G H G G G G C G
G G C HI H G G HI H G H N G G F

G HI N B LN J M I I G N G H G G I I G G
HI HH M N G F I I G B N J G F J M A

N B M HI H G HI I H N J K G
I H G G F M

Named Trigger

Cash 
Severance

“

Continued 
Health 

Benefits
“

Equity 
Awards

“ 1

Incentive 
Compensation

“ 2
Total

“

KATE W  
DUCHENE

D H G N
HI C LNK LNJJJ JN J KNL N N K N

G LNJJJ KNL N NK N

G F C D H HI H KNL N KNL N

JENNIFER Y  
RYU

D H G N
HI C N KNJJJ N LN NL N

G NJJJ N LN N N

G F C D H HI H N LN N LN

G F D H G N NJJJ N LN KNJJ N

BHADRESH 
PATEL

D H G N
HI C N LNJJJ N K LN N LNL J

G LLJNJJJ LN NL LN

G F C D H HI H LN LN

G F D H G N JJNJJJ N K LN N JNL J

DG H I G G I G C F G G G
H G G B LN J M N N G H I F G H G
G M N G F I I G B N J G F J M D H G
N G HI C N G N G G G F N G

H G F I H M G F N G H F I H N
G F F G H F G G G G G I H I G B LN

J M
DG H I G I O J G H I G C G HI H F H G

FF G G D FF H M A G FF F H I I G G G G
N G H G H J G C M
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35 E EVMR 4M GOR WTI
A LK G O H H A N G HI I F
G F G G I G H G HI HI G
G G G HI B M G N G M

G I H H G H J
F O M F G H HI F G I HI II

H G F H HI H N N G I I
H HI G I I G HI M

J

DG H G HI G HI G I I H G H
H G D HI C I G HH HI D J

HI N G G B M G N NKJJM

B M G HI J N I G D H G HH HI
D N N LJNLJ M

G H N G G HI B M G G H G
HI HI G G B M G H K M

B LN J N G G G G G H G J N G
H HI M D H HI H F M M HI I I N

G G HI I J F G F G
N G G B M G N HI G M G G HI N H G N

II I H HI M G G
HI I H HI G F J N G HI
HI HI M HI F G M M G

HI G M M M M F G F G F B LN J
G II HI H M H O O F H F G H

HI M A F G H HI F G H G F N HI
G HI F G H H G F C G G J HH HI D M
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E BIT W IT RTPEQGI 4M GOR WTI
DG F HH G G I N G C N HI I
I H G G G G N I I

N C H G G C O C M

2024 PAY,VERSUS,PERFORMANCE TABLE

Summary 
Compensation 
Table Total for 

PEO
“ 2

Compensation 
Actually Paid 

to PEO
“ 3

Average 
Summary 

Compensation 
Table Total for 
Non,PEO NEOs

“ 2

Average 
Compensation 

Actually Paid 
to Non,PEO 

NEOs
“ 3

Value of Initial Fixed “100 
Investment Based On

Net Income
“ 5

Adjusted 
EBITDA

“ 6Year 1

Total 
Stockholder 

Return
“ 4

Peer Group 
Total 

Stockholder 
Return

“ 4

a b c d e f h i j

J N LJNLJ NL N KJN K JN L M MJK NJK NJJJ L N KNJJJ

J K NJ KN J KN N LK N N NJ KNK J L M L MJ L NKL NJJJ JJN NJJJ

J N NLK LN N L N L N KN N M L M N LNJJJ JKN K NJJJ

J N JN KNL N N N JJ N NKJ K ML MJ LN NJJJ L N NJJJ

G J N J J K G N M G C O C M D H G M
M J N M G O C M N G G D H G M M

G HH HI D G HI G G M DG F HI
G C O C G G H G HH HI D M

K I I G N G HI I HI A A G C H G C
HI G HH HI D G II G F I

G A I A H G HH HI D G C G II N G
F G I G F G C N F F G I G
G O F G G G F G G N

G G F G G HI G G I G G F
I F G G N

G F G G F F G H N
G G F G F HI G G I G G F I

G N
N G G F I F G N G G G

G I N
G G F I F G F

I F I N G I F N N G
N G F G G II H G H F G II

O F G N
N G H H F G N G H G G G G G G

H G G F G H G G G C H H F
G G M

H F G G H N G G G G II H G A A
D I F G HI G G M H H G

N I G H G II A I H JO G G G HH
HI D G II I H M

DG G A H N C O C N G F G A H G C O C
G G G G M
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DG F I G HH HI D D A M

Reconciliation of Summary Compensation Table Total to 
Compensation Actually Paid for CEO

2024
“

2023
“

2022
“

2021
“

Summary Compensation Table Total 2 850 507 4 013 909 4 624 537 2 910 771

I A N N NJ N N N L NK N

O F I
A N N LK N JN N N N NL

G F F I
A NL N L L N K NL

F I A
DG F K N LN LNJ

G F F I A
DG F J N NJJJ N NJ K

O I A
DG B AII F

F

G F F AII
F

Compensation Actually Paid 2 592 677 3 776 753 5 449 459 3 524 927

DG F I G F G HH HI D D G C O C G F
G HI A G C O C G M

Reconciliation of Summary Compensation Table Total to 
Compensation Actually Paid for Non,PEO NEOs

2024
“

2023
“

2022
“

2021
“

Summary Compensation Table Total 930 638 2 289 718 2 652 879 1 642 800

I A L N NJ N N N

O F I
A NJJ L N LNK N

G F F I
A KK N N JK N JN

F I A
DG F NJ N NLL

G F F I A
DG F K N L KN L L NJ NK L

O I A
DG B AII F

F
NJ N

G F F AII
F KLJ N L N L N L

Compensation Actually Paid 610 465 2 093 310 3 274 788 1 986 307

DG H G G I B M F HI H I H
N J KM
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D G G I G H JJ G HI HH G I F F G F
J J G FG G G II N H F G H M I D G G

I G H JJ I F I F G I I G I
F F G F J J G FG G G II N H F G H M DG

F G G A G F A C O C G G F G G
G G G I F I G G I H M

CecfVdhRi ed ATijRbbn R U h NeiRb MYRgVYebUVgh Vijgd

A F C O C I

J J J K J
NJJJNJJJ

NJJJNJJJ

NJJJNJJJ

KNJJJNJJJ

NJJJNJJJ

LNJJJNJJJ

NJJJNJJJ

KJMJJ

JMJJ

JMJJ
JMJJ

LJMJJ

JMJJ

JMJJ

JMJJ

L DG H G G HI H G G M DG F G G A G F
A C O C G G F H G G M

B

CecfVdhRi ed ATijRbbn R U h IVi dTecV

A F C O C

J J J K J
NJJJNJJJ

NJJJNJJJ

NJJJNJJJ

KNJJJNJJJ

NJJJNJJJ

LNJJJNJJJ

NJJJNJJJ

J

J

KJ
J

LJ

J

J

J
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DG H G G HI A D A G G M A D A H
HI I F H G H G F C M A D A

F H I N I I N H I I H O HI I N
G F H N F HI H N N F N F H N I G
HI H M I F K OK G J A I G H H G

H H N G H HI AA H N HI A D AN H A D A
G HI H H JO I M DG F G G A G F
A C O C G G F A D A G G M

B

CecfVdhRi ed ATijRbbn R U h AUajhiVU EB NDA

A F C O C

J J J K J
NJJJNJJJ

NJJJNJJJ

NJJJNJJJ

KNJJJNJJJ

NJJJNJJJ

LNJJJNJJJ

NJJJNJJJ

J

J

J

J

JJ

J

F G HI I H H F G HI
I C J G HI I H M

A D A

DG I H H I H H H H M
G H J N G HI A M

G I H H N G HI I N I G G G
I N I H O HI HI I F H G

F G H F H H G G G M
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TRSR EO 1 XM RT BRVI RQ VLI 3RPSEQ
5 IGWVMXI 3RPSIQ EVMRQ

A G G F A N I F G G G II O F
G HI I C I G HI
G G H F G HI HI F G

G HI A M DG HI HH
O O M

F HI I F H HI H I F HI I N I
I H N F H H F H G G FO H G M G

F G HI A G H H
G HI I F H M

G G G F G F G I I

PAY FOR PERFORMANCE ORIENTATION

:At Risk; Compensation’Pay for Performance A F I G C HI G
HI H FO H N F F HO

M

CEO AVERAGE OF ALL OTHER NEOs 11

J N II H Q G F KQ G C F
HI F G H HI I H I N

G H F M G H N II H G C F HI G
HI I H M

Base Salaries DG HI HH H G G C J II I
FG G HI F I H F G G H G
HI I F IM A N G HI HH G C J N
G G B M G G I H G I F M

J N HI G G C B M I H AI J B M
F I H J KM

D F HI H G C N F G F G II G
HI HH H G F H G G FO H F G C

J M
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Annual Incentives A C I I F J M DG I I H M
HI I H N H G HI K A D A

B F L N I H M G HI G G G G
I H G N G H I G I H II LJQ G F

M DG H H H H G H G KJJQ G F M

A G FG G HI G F J N G HI HH H G G
C H G I H F J I F G I

G FG H H H M N G C G G J
G N N H G G HI HH G G F G H

J I G HI O HI M A F N G HI HH
H G H G C J C

J M

Performance,Based Long,Term Incentives I G C J
F G H M DG F G G O I H I F
J O J G HI K A D A B F L A D A

F G F H G G I H I M DG H G G H
G F H LJQ G F H G I H G G O I M

DG H F LJQ G C J F G H H O
G O I M F G C G G

G F I M DG H I J J M

G G I H G I F N B M H O J G
O I M B M J G F I H

J KM C G FO H F C J M

ALIGNMENT WITH LONG,TERM STOCKHOLDER INTERESTS

A I HI FG N O I G H FO
H G G H I H M DG HI H G F I
G G G G

Stock Ownership Guidelines C FO H G F C
H G HI M G I C G HI

A M
No Repricing J J I I G I F G G II M

No Gross,Ups DG HI G F O I I C HI H F H
FF G G F G HI M

COMPETITIVE PAY

DG HI HH HI HI H G HI
H H I G I F I HI G A M

I F I H G I G H G HI HH H G
I F HI G C G HI F

N F F F F G G
G H G I F I HI M I I H G HI HI O

I M

K I I G J G G HI I G HI
H G H G H HI G F F HI H F J H F N

G F J M
A D A F H I N I I N H I I H O

HI I N G F H N F HI H N N F N F
H N I G HI H M I F K OK G J A I G H H

G H H N G H HI AA H N HI A D AM
L A D A B F A D A M
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RECOMMENDATION

G HI HI I F H II I I I G
G F M G HI I F H

HI I I HI M A F N HH G
G F

N G G HI G HI H I G
HI G G G HI A N G HI G

G HI G HI G II M

DG I I II G HI I C FN N
HI G HI M N G HI HH N G G

I F F H F G HI HI I F H G I I
G G G I I G H G G H F HI

C M

DG HI I I G G II II G HI G C G
G H F G M I G G G HI C
G J L H F G M
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WI VMRQ EQ 1Q IT
E CB E A BC C B B A A A E

A I H N G F I H G A B F I H G M
I H LN J N H G G G G G G I
G H H F I I I G I H C A F G

G I H G G H I F G M DG C
A G N G F N I I I G I H M
G C A N I I I G I H M

G I G G G I G G G I H G
N G F G G G H F G H HI I F H F

I I I M

A A C B CB
A G A B FN G F G F I I

M G G H F N BM AM N G G O
H I F G H F J G G

M G G II H B G HI I F I F H
J L

KM G II G AH N M J J H

M G II N N G HI HI M

G G I I G A B F I I H
H G M

C C CA C B C CB A C C C A
HH C G G G H H I

G H C G G II H B I F I F
H J L I G H C G II G AH

N M J J H N I K G H C G II N
N G HI HI N I G H M

C AB A B ABBDA B
A G G HI G A F N J N G N G A B FM

G G G FG N H G N H N G G
G G N G A B FN H G N I

N J A H F A N N A F G H F I F H
F I G G H G N H G G G M N G N G

G G G H N H H G G G A
B F G G H F

C B C C A B
G N G A F N J N G N G A

B FM G G G H G FG N H G G G
G G N G I H F N H

F G G F HM G G N H G
G I G H F F I H G N H G G G N
F F G FG G G I G H FM H A
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I H I I A I
A

C C C AB A A B
Voting via the Internet  Telephone or Mail

H H I F G N IG H N I F G H G G
I H M C A H N H I F
G MI M H F G I G C A M

I G I H H N H H I F G
MI M HN IG F O JJO JO JK H F G G I
F HM

G F IG G N I H L IMHM D H
L IMHM D H N J N G G A B FM N
G H F I H N H H N F G I

G HI F I I I G G A B FM G
G H N I I F G N G H G G G

G I G N H M

F I H G G F G G N G C
G G G H H I G H C G

G II H B I F I F H J LN
I G H C G II G AH N M J J
H N I K G H C G II N N

G HI HI N I G H M G G II H G
G H G G H F

G N G H G G G M

Voting at the Annual Meeting

A G H I G A B FM I G A B FN
HH G H I F G G F G G A

B F G M G A B FN
I H I F M

AB C E C E C AB E C
G G FG I F H H G G A

B FM G N H I

F I J A H F A N N A

H F O I G N IG H N F G N
D IG B

F I G A B FM

G G G H N H N H G F
H F F N H N N G F I H N
H F F G FG G G A B FN F G A B F F

I M

G G A B F I M
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C C B CB ABE C D B CB D
G G G I I G H N G G A

B FM N G H I I I G H F I I H H G N
I N I I H N G M G N G N M N

G N G G H M

C CDB C
A I F N M G I G G
A B FM

C A C C C B C
DG I G FG G H N G HI

M DG G I I I F H F I H H H I
F H G G I F H G

HI HH M DG HI H G I N IG G FG G
G FG N HI N G H HI F G G

M A G H N G HI I F F F G I M DG HI H
G I G G I M

A C AB C AB CB C E A C C B
B D CB C
I H G F H G M H I F

G G H I G G
G M

C ABE A AB C
A G G A F N J N KKN NK G HH N F
G N FM G G HH F G G

G F FG G G G G H
G G H I G G G A B FM

A C B D B C A C A C A
Proposal 1  Election of Directors

H G G N N G H H G H G
G I G G N G H G G

H H G H A A C D G H M G G
G H G HH G G G G G G

H M G H G G M

G H H I N G G H F N G A
B F G H N N G G
G M N N H G H G H

G G F G G HI I HI F G M G
H N G N F G HH G I C H F HH

G N H G G I G F I N F G
G G F N G J F G M

Other Proposals

H G G N N II I N K G G H
H F I G G I I I I G H F G
H M C G F G F FN I G G I F G
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HI M G H G G G H F G N
N G I G G M

A CB D A DC D
G A B FN H H I M N H

I H F I G F G G H F G
I N I I N G A B FM G KKN NK G HH

F G G N G N KLN L G HH
I I I G A B F H G A

B FM

A A B E A A E A C
G G G H N G N G G G G N

G G G M F G N G
G G G G I H I H G G G

I O H M DG G II H G HI I F I
F H I H H I F
M N G G G G G G H

H G G A B F G N G II G AH
N M J J H G G HI

HI M A F N G G H F
G I N G O G I

I N K G N G II G AH N M J J
H G G HI HI N I M DG

O I G II H G HI I F I F
H J L M

C N C BCBM C AB A B CB A
O G I I N K G N G II G AH

N M J J H G G HI HI N
I G I I F HM N O H

G I I G I I H F G G G G II I
K N G N H F G H G H M

A I I H I H A DA C G I G H H I
G I G H N G N

H F G H G H G M G H F I N I I H
I H A DA C G I G I I G G H A A C D G H M N
I I H I H A DA C I I H F G G H I M

B D BC C D B C CD C AB ABBDA B
B AB B A C C C C A AB C

BC BA CB D C ABBDA B
Advance Notice Procedures

N N F H N H FG H F I G
G H F G FG G H F G HH G

G G G I F H
I G G G J G G G G
J G I G G I F H F H FN G G

N J LN G G N J L M G G G G
H F H G KJ I H G J G G I F

H FN G G H I G G
G J G I G H F G G G G J G
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I G H F G J G F G G G I H G G H F
H M DG H I H G H G G G H H

G G I I I H M

G N I II H G G G H G J L A
B F G N H I F G G H O G

G F A N G H G I I H I H I
G G M G H I G O G A F N J LM

G F G G J A B F G G H G KJ H G
G A B FN H G J I G G J L H F

G G J G F G G G I H G G J L A B F
G H M DG H O G II H

M

Stockholder Proposals for the 2025 Annual Meeting

G I I G I H H I F G
J L A B F G H G B N J LM N I I HI
G O G G F A N G G G H G G I I HI O

I I H M

C C C A B A C E C ABBDA C C CD CBB CB
B L E A B AE
A I G HI A I G B LN J G G G H M

G I A I I A I H JO G G F
G H G H G N I G F I

I H J A H F A N N N H
G I M FIM H O F O I O OI M

C AE C A B A A A C C E A A
G G G G C A G

I H N H I H F G H A
I G I M G I I H G

N I G I F I H J A H F A N
N N IG O KJO JJM A I I H I HI F
I M

N G G G G H I I G H
G A I I G N I I H J

A H F A N N N IG O KJO JJM

G G H N I N H G N
I G H A I N G H I I F

G G FM
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1 MVMRQEO 8Q RTPEVMRQ
N I I N I H G H G G M F

G I G H G M MF N M FIM HM

G N

AM
G F I

I H LN J

C BC ECD C A B ABBDA B A C C A D C C E
D A C E C C B B D CB C B D C ECD A A C C A ABBDA

B ECD A B AB C ECD A A ABBDA B ECD C E C C B B D CB
BC D
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1 5D 1
CD CBB CB B

C AB B B AB
I I A I

1 PURPOSE OF PLAN

DG I I G N M J J H G N
MN I G H N I H G G I I F

H G FG G F N H N HI G F I
G G F H G G I I G G G I

G M

2 ELIGIBILITY

DG A H G H KM H F G G I G G
A H H F M A I I G G G G

HI G I G I
G G G G

G G F G I I O F
H H I H G I G I

G I I G G A H I N G N G I
G G F H I I G G I I

G G I F H O F G A KKN H
G I A N G F G G G I G I
HI G G II M A F G G F I I H N
G F N F G A H G H M A G N I H

I G H G F F F I
G I H G G I M

3 PLAN ADMINISTRATION

3 1 The Administrator DG G H G G G G
A H M DG A H H G H HH HH N G H

II G G HH G F G H I
G M A G HH G HI H G H

H II M A HH H F H G G HH
M DG HH HI H F N G I H

II N H G I N G G M DG G
HH G F G H F G HH

I G H F G G M G I G G
I G II G A H H G H H G F A H

G HN G H G H H I H F G I H
G H G H H G A H G G F

A H M

3 2 Powers of the Administrator G I I G N G A H G
HI G F G G G G
H G G HH F H N G I H
G G F G HH I N FN G H N G G

H F N H H F G I H F N H G I
F G G
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F F N H G I G G
G H G I G O

N H G G I H G G I H
G N G G H G G G G H G
G G H N G H N I H H O G N H G

F N G II I H O
F H N H G H G G I H O F G II

H I H G HI G H N H G
G G II F H G N G G
G G F H G G H N G H N

H G I H HI H N G H N
G G H N I G

II G H F H G G G I H F
I I

I G F H F G FG F G I N
N I I G N H H G G

F H N G G H G N I N H
F F G H G G F G

N H N G I FG G I N H N N I N
H F N M ML

N G F N H G H N G
F G I II FG N G G H H H H G

G H G A H H H II I FN G H N
G H G H HI H N G H

M ML

F G H G HH N G I F
G G F I HI H N G H G

A H H H II I N G M G
I F I

G H G F N G G H F G G
A H II G G F G A H N G
F G G I G G G A H G II F G

H G G N G G GN H I M G
G HI G G G I

M FG GN N
G G I F I

H G H G HH G H H H G
H G G G H M

3 3 Prohibition on Repricing C G F G F G KM I H
I M I F II G N H G A H H

F I A G I I G N N G F N
F I A G F G G G I I I F G

N K N G F N F I A G F I A
G I G G G I G F M
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3 4 Binding Determinations A H G N N G I N
N G A H F I G H G G

G G II G G G G G
F I I M C G G G A H N H H G

I F G G N G N H N I N
H H F G G G H G N G

I G H H H G I I HN N
H F I FN G H N F F G H G

I H F G H H H
H M C G G G A H N H H G I F G

G N G I N G H F I I G
I H G H G N
H G N II N G G H N
G F G G I G OK I H F G

G F A K N H N G G HI I I G I
M

3 5 Reliance on Experts H F H F F G N G
A H H H I G I N F HI I
G I M C N F G I G G

H H H F GM

3 6 Delegation DG A H H F H N O G
HI G I G I M

4 SHARES OF COMMON STOCK SUBJECT TO THE PLAN  SHARE LIMITS

4 1 Shares Available G I M N G I G H G
G G G I G HH G HH
G G M I I G N HH G H G HH G I

G G I I H H G G N H H
G N I H H M M

4 2 Aggregate Share Limit DG H H H H G HH G H I
F F G G G H G H G F

LNJJJ G HH N I

G H G HH F I I G I
J H G J N J J G G G
II G G G G AII H HH
I G H G G F G J G G AII

N I

K G H G I F G J G I JJ
H N G F G G AII

G G I N H N G G AII G F
N I

G H G F G
G F G G AII G N H N

G G I G G F H

I G G G G H N JN L G G G G H LNJJJ G N I
G H G G J F I I G

G H M M N I G FF F H G I
F F G G M
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4 3 Additional Share Limits DG F H II G I F G M DG
H N N G FF F G H M M

DG H H H H G HH G H I I
I F G NJJJNJJJ G M

A G F G F I G N G F
G N O HI G H G MK M DG H H H
H G HH G G F G F

G N G F G N O HI LJNJJJ
G M I I G MK N O HI G N G F
G N H H G G G HI G I

M DG H G MK II N G H G F
N F G N G F G N HI

G I M DG H G MK II
FF F O HI F IM

4 4 Share,Limit Counting Rules DG G H G G F I G M

G G F G G G I
H N N N G I G

G F G G H G G
M

I I N G G G HH I G
II FG F G N G H F G G G G

G F G G H M I I N II FG
JJNJJJ G H G G I H G I I LNJJJ

G N JJNJJJ G G F G G H G I G M

G G G F I I GG G I I I H
G I II FG F G N G

G F I I GG G I G
GG F F I II FG F G N G

F G G H G G M G
G G F I I GG G I I I H
G O A F G N G G F I I
GG G I G GG F F
O A F G N G F G G H G

G M G I I N O A H G
I F II FG F M

N G G G F I I GG G I G G
AII I I H G O A F G J

N G G F I I GG G I
G G AII G GG F F

F G J N G G M

D G G F G G H G G G HH
N G G G G G G G G G H G

F G G H G G M

G G G HH I FG F
G N G H G G I G G F G G

H M I I N NJJJ FG F F G G
I I N LJ G I H G FG G I G

N LJ G G F G G H M I G I G
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A H N G I FG G F
H G G G G FF F G H M

F DG I H G G H I G F G HH G H
F G G FG G I G M

M J II G G H G N F G H M MKN G
I H M G G H H M MKN G

M N H HI M JM

4 5 No Fractional Shares  Minimum Issue G I I G A H N
G G G M DG A H H I G G

H G M DG A H H H H H HI H F G
JJ G G H H H H G G H I G I

F G I G H I G G
H G H I G G M

5 AWARDS

5 1 Type and Form of Awards DG A H G H G I I H G
F M A H F F N H HM A H H

H H GN I H N N G I H H F FG
G HI HI I G I M DG I

G H F G

G CH I A I G F FG I G I H G HH
F I I H G A H M A I H

I G G H F G I
I M DG F H F G F I G

I G H I M DG H H H
H G I G J M DG I G I G I

G G JJQ G H G HH G F G
I M G I N G I G G I G G I
G G G H G I H G A H G LM M

A I AHH CI D G G G FF F H H G
H F G II I G I G G H

I I JJNJJJN F G HH
G G I G I

I I I G G G H F G
G F I H F G N G I G

I M F G H I H G JJNJJJ H N G H
F I G M D G H F I

H G JJNJJJ H N G A H H N G H G I H
N F G G G HH G I G

M H F HI G I G
I I N G H G N G G F

G G I LJQ G H F I
G G G F F G G I F G G M C
H F I G N G H G I F N H

G G F HH I F H G JQ G
H F I G I N G I G I

JQ G H G G I G I H
G I H G G I F M G O

H G II H G N G I G
I M

' ( �� ( ( TR VEVIPIQV



G AHH I A II FG A FG I H N G
HH N G G H I H G HH

G G A G I G N G G I G G
G II F H G G JJQ G H G
HH G F G A M DG H H H H A G J M

C A I I DG G I G H F G
N N I H N N N

G N IG H H FG I G G N G G I
I G HH N G G H

F I G I F H N G H N G
I H G N H G G M DG I G

G H F G G II I H G
G H H F G G A H N G H G A H H

I N G M FG H F I
G G G I N G N G FG H

F I A F G M N
G I G F H

H G H G I F I G G G
G G G II F H M

5 2 Award Agreements G G F H H
II G A H F H N N G G A H N

G I G I G G H H G
A H H M

5 3 Deferrals and SettlementsM H H G H GN HH N G
H G G A H G H N G G H HI M DG

A H H I H I I G G G H
G G I H G G M DG A H H

I G H G I H F G F G
H N G I H F G G H H
G M

5 4 Consideration for Common Stock or Awards DG I G I F G
G HH I N II N H I H

H G A H N FN G H N H G F
H G

G I G

GN G I G G I N

G I I H G H H G G A H

G I G HH

G H G G I G

G I G A H H I N I G G G
I G I F G I I G G G I G

M

G G O G I G G H H H
G G G G I H II M G

HH G I I G G H M DG
I F G I H G

I G I G GG F F ML G
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I G G M G I I G II F H N
G A H H H H H I I I I G I

G H G G G G I H G I M

5 5 Definition of Fair Market Value I I G N H G H N G
H I G A H G H N G F I F F G

HH G I I G F G G G HH H G
G F G N HH I G G F G N

G F I F F G HH G G F G I F G
G G HH I G G F M DG A H H N G N

I G I H G G H G G F I F F
G HH G G F G F I F G G F

G G FG F I G HH G G F G G H
F M G HH F F G
G F G II N G H G HH G G

H G A H I I G G H M DG A H
H I H G F H F H G I H

H G F N F G H G
I HI N G H N G A H H I G H
I I H F F I G F G FG

F I I I I F G M

5 6 Transfer Restrictions

K I I I G I I I G
LM II O G H

N N I N N F H N I F N H G F G
G I I H I G I G

G G I I M

K H I DG A H H I H I N G
N G I I G I N F H

N G A H H N N G FM A I H G
HI G II G G G

H N H H I I FG N G G H G
LJQ G F G G F G F H H H M

K H I I I DG LM M G
II

G I HI N G G I H G

G F G G I I G N G
I I G N G I I N N G

F N G

II H N H H H H H H H
I H G A H

G I I G N I H G G I I
G G F I

G G G A H G I G G I G I
F G I I G G G G

II H HI G A H M
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5 7 International AwardsM H H F F G I G
I G M A F G I H

F I G H II OI N N II G
II G A H H H H M DG F HI G G I H
G N I G G II H G I H G
II II F F M

6 EFFECT OF TERMINATION OF EMPLOYMENT OR SERVICE ON AWARDS

6 1 General DG A H G G G H HI H G FG
G G F H H I N N G

H I M G I I HI G I
N H H G N I G G I N

G A H G G F I I G G G I
G G G I I G I G N
N I G G G G H G H M

6 2 Events Not Deemed Terminations of Employment  G I I G I
N G A H N G I N I G II N G

HI H G I G H G N H N
G G G I N G A H I G N

HI H I G I G F G A H
G I N G I H G G H G M G HI G
I II N F G G

H G HI G I H I G HI
N G A H G I II G M G

G I II H H H H G M

6 3 Effect of Change of Subsidiary Status I I G N
G I H HI H G H G G I

G F I G G F I G
I G G G F F G G F F

G G F G G N I O G
I G H G F G

G M

7 ADJUSTMENTS  ACCELERATION

7 1 Adjustments   

M N I N H G H N HH I
N I N I F I G H

I H F N H N N G F I O N I O IN
I G HH G F HH

G G I N H N I I
G HH G G A H G I I G H
I G HH G G G H H G

F G I G H N H H H H G G G G G
H N H I G HH G I I

F K G F N I G N I G G H G I A
H FG F G N G G I I I

I H F N G G I
G G G G O F M

G H F G F KM N F G H G A H
G G H G H I G M N G

G H N G F I M
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7 2 Corporate Transactions , Assumption and Termination of Awards   

I G G G I N I HI
I HH FN G H N N H F N H N N

N G F N G F N G N
G I N G G G G I

I HI I HH N G G A H H H
I G I H H N G H N HI N G F

F G GN I I G G
F N I N G G H N G

I G G HH I I G M I G
G I F G G G G A H G

H I G H G A H G H I G
N HI N G F G H G G

I G II F H N G G O F I A G H
N G G F G N G G
F G G G F G H I G G G

G I H F II G G F H H N G
I G F H N G F I H G F

I G G N H N G H G H I
G I G G G I A G F
G HI F H II G G F I

A F F F G H G
G H G H G I G G H G
G HI F H F I

G H H F I G G M

G H F G I F I F IGN G G I F
I F IG G F II F H N G A H H N

N I G F G H
G A H G H M

I I G M N G H G H G H F G
H G G H G G

M N H G F F G FN G
H N G N G N G I G

I G FG H N G FG
I G N II F G G H G N

G G HH G HH I G N G G G
GN G N G I I G G G G I
G G HH G F G G H

G G I I F G G G G
I N G N G G G HH G
G HH I N G A H H I G

I I H G N G G G N
HH G I H G I

G G G I I F G M

DG A H H I G H G F F H
G G I I H N G I N A H FG N G
H G H G F N H G H I G G I G
H I I I G G I G M G

I N A H FG G G G I G H I I I G
G G I G N G A H H H G

G G M G I H I G M
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G G M N G A H H G HI
G M I G II G G G G G
A H H G I H G I I G

G I G F G M G H F G F G F FN G
A H H H H HH I G II

N G H N G F H G F F
H M

G H F G F KM N F G H G A H I
G G M G F I M

F DG A H H G I G M I I G
F H H F FG N G G I G

F H G N G H G A H H II M DG I
G G M G G H

H FF F G G H G G
II JJNJJJ H M D G N G I
G I G I G M

8 OTHER PROVISIONS

8 1 Compliance with Laws DG N G F F F G N G N
G HH N G I H H G

HI G II N N F N F FN H
N H F H G II FN F
F H G H N G I G I N

G GM DG I F G N G I
N I G I G I G

A H H H HI G II F F
H M

8 2 No Rights to Award C I G G H FG F N G
H G N I FG G H G G G

G M

8 3 No Employment’Service Contract C G F G G H G
G I F G I I FG G HI G

G I N F H HI H G
HI HI N G G G FG G

I G F I HI G N H G G
HI H G N G G M C G F G MKN G N

I I FG G I I HI H G G
F H M

8 4 Plan Not Funded A I G G I G H G F G
I N I I N I G H I H G M

C I I N G I G G FG N I
F G HH N I I G I G I

G M C G G I G H N
G I G N I G I G G N

N G I G I
I I N G I M D G G I I N G I

FG I H I G N G FG G F G G FG
F G I M
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8 5 Tax Withholding I N FN I H N I G I G
HH I G I G G F I H

G N I G GG F G I N F H
G I G H I G I H

I H GG G I G I H M G F H H
H H G F

DG I G G G FG G I I G I I
I I N G H I I I H G H

G G G I H I H GG G
I G I H M

DG I G G G FG H H G I
G G G G G G I I G I I I

I N G H G H G G G I
H I H GG G I G I H M

G GG G G G HH
G N G A H H M F G

G H G G G I I G FG N I G
G G A H H GN G G I G H G

G G II I H G N H G
H G I G G I G N

II GG F F N F I H M

8 6 Effective Date  Termination and Suspension  Amendments

L K DG A F N J JN G II G G
M DG H H G H G

II G A F N J G G G H
G II G H G G M H G

G H II G N G G H G
G G G G M A G H G

G I G H H G N
H F G N I F G G G A H G

I G N F G G H G G H F G
G II H G H G M

L K A DG H N H N H N H H H N H N H
I G N G I M C H F F I G G I

G M

L K G AHH D G G II H
G N H H G G G II M

L K A I A I G H F G I G G A H
G I H G N G A H F H H

H I I G G A H G I G
HI N G G I I N G H KM M ML
H H G G F G H M A H H G G

I F G O I F I KMKM

L K I A I A I C H H N I H G
H H F F H G N G G I I N

H H G I I FG G I I F
G I F G I G G G F M
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G F N H G HI G H
G F H H I I G M M

8 7 Privileges of Stock Ownership  I G I G G A H N I I G
I F G I G HH

G G I I M I I M G I I G
A H N H H G FG G G G
I G M

8 8 Governing Law  Severability

L L DG N G N H F G H
G F N G G G N G F

G I G M

L L HI G I N G
H F I G G M

8 9 Captions  I G F F G G
M G G F G H H G

I G I G M

8 10 Stock,Based Awards in Substitution for Stock Options or Awards Granted by Other Corporation A
H F F G HI HI
I N A N G O F G I G G

H F I G I N G N
H F G F G G F F N G G

I N N I G G
HI F M DG F HI G G I H G N I G

H F F G HI G II
G HH G G G G G F G

G M A G G G F N H F N
G I N G HI G I N N F
I F H HI I F H I
HI I G G I G H HI G I

G H G
F G G H G H G H G G M

8 11 Non,Exclusivity of Plan C G F G G H H H G G G G
A H F G G HI N G G G HH N

G I G M

8 12 No Corporate Action Restriction  DG G N G F H G F
G G H N N G FG I G I

G I G G N HH G HH N G H
H G H N I N F G G F G I

G I N H F N H F H N G F G
G I G I N N N I N I I

I G F G I G FG G G I N
G I N I G

G I N G N F N I H G
HI G I G G G I N
HI N F G I I F G I M C I I N

G I G G H F H F H H
G G A H N G I HI N F G I

N G M A I I M
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8 13 Other Company Benefit and Compensation Programs H G I I
H I G G H I I I HI I I

G H G HI I F H N N I
G I N I G G A H I G I G
FM A G H H N H GN I H

F N HH H G I N F H G G I
M

8 14 Clawback Policy  DG F G G H G I IH N
H I H H H H N H I II N

G G H I H G HH
G G I I G I G F H I

G G I I H G M
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