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Corporate Governance Guidelines

The Board of Directors (the “Board”) of Apple Inc. (the “Corpeoration”) has adopted these governance
guidelines. The guidelines, in conjunction with the Corporation’s articles of incorporation, bylaws, and
the charers of the committees of the Board, form the framework of governance of the Corperation. The
governance structure of the Corporation is designed to be a working structure for principled actions,
effective decision-making and appropriate monitoring of both compliance and performance.

. The Role of the Board of Directors

The Board oversees the Chief Executive Officer (the "CEQ”) and other senior management in the
competent and ethical operation of the Corporation on a day-to-day basis and assures that the long-
term interests of the shareholders are being served. To satisfy its duties, directors are expected to take a
proactive, focused approach to their position, and set standards to ensure that the Corporation is
committed to business success through the maintenance of high standards of responsibility and ethics.

II. Director Qualifications

The Nominating and Corporate Governance Committee is responsible for reviewing the qualifications of
potential director candidates and recommending to the Board those candidates to be nominated for
election to the Board. The Nominating and Corporate Governance Committee will consider the
individual's background, skills and abilities, and whether such characteristics qualify the individual to
fulfill the needs of the Board at that time. The Board should monitor the mix of skills and experience of
its directors in order to assure that the Board has the necessary tools to perform its oversight function
effectively. Shareholders also may nominate directors for election at the Corperation’s annual meeting
of shareholders by following the provisions set forth in the Corporation’s bylaws, whose qualifications
the Nominating and Corporate Governance Committee will consider. Candidates should be selected for,
ameng other things, their independence, character, ability to exercise sound judgment, diversity, age,
demeonstrated leadership, skills, including financial literacy, and experience in the context of the needs
of the Board.

1. Director Independence

It is the policy of the Corperation that the Board consist of at least a majority of independent directors
who either meet or exceed the independence requirements of the NASDAQ Stock Market ("NASDAQ").
The Board will consider all relevant facts and circumstances in making a determination of independence
for each director and may consider, as appropriate, imposing independence reguirements more
stringent than those required by NASDAQ.

Iv. Director Service on Other Public Company Boards

Serving on the Corporation’s Board regquires significant time and attention. Directors are expected to
spend the time needed and meet as often as necessary to discharge their responsibilities properly. A
director who also serves as the CEQ of the Corporation should not serve on more than two boards of
other public companies in addition to the Corporation’s Board. Directors other than the CEQ of the
Corporation should not serve on more than four boards of other public companies in addition to the
Corporation’s Board.



V. Ethics and Conflicts of Interest

The Board expects its directors, as well as officers and employees, to act ethically. Directors are expected
to adhere to the Corporation’s Business Conduct Policy and the Guidelines Regarding Director Conflicts
of Interest.

VI, Director Orientation and Continuing Education

The Corporation will provide new directors with materials, briefings and additional educational
opportunities to permit them to become familiar with the Corporation and to enable them to perform
their duties. Directors also are encouraged to visit the Corporation’s facilities and meet with Corporation
employees throughout their tenure on the Beoard. In addition, directors are encouraged to attend
accredited director education programs at the Corporation’s expense.

VIl.  Term of Office

Directors serve for a one-year term and until their successors are elected. There are no limits on the
number of terms that a director may serve. The Board believes the Corporation benefits from the
contributions of diractors who have developed, over time, increasing insight into the Corporation. The
Mominating and Corporate Governance Committee reviews periodically the appropriateness of each
director's continued service.

VIIl.  Retirement Policy

A director may not stand for re-election after age 75, but need not resign until the end of his or her
term.

IX. Director Resignations, Retirements and Refusals to Stand for Re-Election

A director who intends to resign or retire or refuses to stand for re-election to the Board must submit
written notice to the General Counsel of the Corporation. For resignations and retirements, the director
must state the effective date of the resignation or retirement. For resignations, the director also must
state that the director has no disagreement with the Corperation’s operations, pelicies or practices or, if
the director has such a disagreement, the director must describe the disagreement. For refusals to stand
for re-election, the director must state when the election in question will occur.

X. Directors Who Change Their Present Job Responsibilities

Each director who retires or substantially changes his or her principal occupation or business association
from the position he or she held when initially elected to the Board shall tender his or her resignation to
the Board at the time of such change by sending written notice to the General Counsel of the
Corporation. The Board does not believe that a non-employee director in this circumstance necessarily
should be reguired to leave the Board. Instead, the Board believes that the Mominating and Corporate
Governance Committee should review each situation and make a recommendation to the Board as to
the continued appropriateness of Board membership under the new circumstances.



Xl Director Responsibilities

The fundamental role of the directors is to exercise their business judgment to act in what they
reasonably believe to be the best interests of the Corporation and its shareholders. In fulfilling that
responsibility, directors reasonably may rely on the honesty and integrity of the Corporation’s senicr
management and expert legal, accounting, financial and other advisors.

Annual Meeting Attendance: All directors are expected to attend the Corporation’s annual meeting of
shareholders.

Scheduling of Board Meetings and Attendance: The Board will meet at least four times per year. Directors
are expected to prepare for, attend and participate in all Board and applicable committee meetings, and
to spend the time needed to meet as often as necessary to discharge their obligations properly.

Agenda: At the beginning of each year the Board will set, to the extent foreseeable and practicable, a
schedule of agenda items to be discussed during the year. Any director may suggest items to be
included on the agenda or raise subjects at a Board meeting that are not on the agenda for that
meeting. An agenda for each Board meeting, along with information and data that is important to the
Board's understanding of the business to be conducted at the Board meeting, should be distributad to
directors in advance of the meeting so that Board meeting time may be focused on questions that the
Board has about the materials. Certain matters may be discussed at the meeting without advance
distribution of written materials, as appropriate.

XL Chairman of the Board and Chief Executive Officer

The Board regularly evaluates whether or not the roles of Chairman of the Board and CEOQ should be
separate and, if they are to be separate, whether the Chairman of the Board should be selected from the
nen-employee directors or be an employee of the Corporation. The Board believes these issues should
be considered as part of the Board's broader oversight and succession planning process.

Xlll. Co-Lead Directors and Executive Sessions

The Board expects to hold executive sessions without the presence of management, including the CEO
and other non-independent directors, at least four times per year. In general, the Board reserves time
following each regularly scheduled meeting to allow the independent directors to meet in executive
session. The executive sessions shall be led by the Chairman of the Board if one has been elected. If 2
Chairman of the Board has not been elected, the Board will appoint a Lead Director or Co-Lead Directors
to conduct executive sessions and for such other purposes as the Board finds appropriate. If more than
one Lead Director is appeinted, the Board may prescribe different responsibilities to each Co-Lead
Director.

XIV. Communication with Stakeholders

The Board believes that management speaks for the Corporation. Individual directors occasionally may
meet or otherwise communicate with various constituencies that are involved with the Corporation, but
it is expected that directors would do this with the knowledge of management and, in mest instances,
absent unusual circumstances or as contemplated by the committee charters, at the request of
management.



XV.  Board Committees

Standing Committees: The Board currently has 2 Nominating and Corporate Governance Committee, an
Audit and Finance Committee and a Compensation Committee. From time to time, the Board may form
new committess as it deems appropriate.

Independence and Qualifications of Standing Committee Members: All of the members of the standing
committees will meet the then-effective criteria for independence established by NASDAQ and, in the
case of the Audit and Finance Committee, the Sarbanes-Oxley Act of 2002 and the independence
definition set forth in Rule 10A-3(b){1) of the Securities Exchange Act of 1934, as amended. The
members of these committess also will meet the other membership criteria specified in the respective
charters for these committees. At least one member of the Compensation Committee will not serve
simultaneously on the Audit and Finance Committee.

Standing Committee Member Assignments and Rotation: The Nominating and Corporate Governance
Committee makes recommendations to the Board conceming the structure and composition of the
Board committees. The Board will designate the chair, committee members and, where applicable,
altermate standing committee members, by the vote of a majority of the directors. From time to time,
there will be occasions en which the Board may want to retate standing committee members, but the
Board does not believe that it should establish a formal policy of rotation.

Standing Committee Charters: Each standing committee will have its own charter. The charter will set
forth the purpose, authority and responsibilities of the standing committee in addition to the
qualifications for standing committee membership.

Meeting and Agenda: The chair of each standing committee will determine, in consultation with the
appropriate standing committee members and members of management, and in accordance with the
standing committee’s charter, the frequency and length of standing committee meetings and the
standing committee’s agenda. Each standing committee will establish, to the extent foreseeable and
practical, a schedule of agenda items to be discussed during the year. The schedule for each standing
committee will be furnished to the full Board.

XVI.  Director Access to Officers and Employees

Directors are encouraged to talk directly with any officer or employee of the Corporation. Senior officers
are invited to attend Board meetings from time to time to provide additional insight into the items
being discussed.

XVIl.  Director Compensation

The Compensation Committee will review the form and amount of director compensation annually and
recommend any changes to the Board. Non-employee directors are expected to receive a substantial
porticn of their annual retainer in the form of equity. Employee directors are not paid additicnal
compensation for their services as directors.

XV Board Evaluation

The Board should undertake an evaluation of the Board, its Committees and each member at least
annually to determine whether it and its members and committees are functioning effectively. The
Mominating and Corporate Governance Committes is respeonsible for coordinating and overseeing the
annual Board evaluation process in accordance with the charter and principles of that committee.

KIX. Management Review and Succession Planning

The Compensation Committee should conduct, and review with the Board, an annual evaluation of the
performance of all executive officers, including the CEQ. The Compensation Committee is expected to
use this review in the course of its deliberations when considering the compensation of the CED and
senior management. The Board also reviews the CEQ performance evaluation to ensure that the CEOQ is
providing effective leadership of the Corporation. As part of the annual evaluation, the Board and the
CEOD should conduct an annual review of management development and succession planning for senior
management, including the CEQ.
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FUNDAMENTALS

THE DUAL STRUCTURE

Unilewar MV, and Unilerer PLC ane the two parent
campanias of tha Unilewar Graup. NV is incorparated under
the lans af the Metherlands and PLL is incorpor ated under
the lans of England andWalas.

Since 1%30when the Unilever Group was formed, MV and
PLL, tagathar with their group companies, hace oparated
as nearly as practicable as a singla ecanomic entity.
Howewer, they remain separate lagal antitiaswith different
sharehalder constituencies and saparate stock aschanga
listings. Shareholders cannot cameart or exchanga tha
shares of pne for shares of the athar.

WV and PLL ara subjact to diffarant lass and regulations
and different corporate gavernance requiramants and
best practice codas: the most relevant are those in tha
Matharlands, the United Kingdom and the United States.

Mg stated in tha Code of Business Principlas, Unilaver Twill
canduct its oparations in accordance with internationally
accepted principles of pood corporate governance”. It is
therefore Unilevar’s practice to complywith tha bast
practica rapresented by the aggregate of these best
practica codes.

Hoth MV and PLC are holding and sarvice companias

and tha businass activity of Unilewar is carried out by thair
subsidianes arpund the world. Shares in these subsidiary
campanias are hald wltimataly by either BV or PLC ar

by both.

M= a cansequence, tha combinad affairs of the Unilever
Graup are more relevant to the sharshaolders of the parents
than thair specific activities and this is recognised by the
preparation and publication of statutory accounts on

a combinad MV/PLL basis.

This is effectwely a single economic antity. The Unilevar

Group is created and maintained by 2 saries of agreements L&
betwaen the parent companies, bogathar with special

praowisians in the respactive Articles of Association of

W and PLL, kniown as the Foundation Agreements.

THE FOUMDATION AGREEMENTS

Thesa comprise:

= The Egualization Agragment;

s The Deed of Mutual Covenants,

= The Agreament for Mutual Guarantees of Borrowing:
and

= The Articles of Association af NV and PLL.

Thesa docurments are made avzilabla ta shareholdars
and others on the Unilaser website: wara unilever.com.

UNITY OF MAMAGEMENT

It is of profound significance for Unileser, with its dual
structure af two parent companies and two different
sharehalder consttuencies, that it is able to operate as
niearky as practicable as a single economic antity. This
objactive 5 achievad by securing unity of manzagement of
MW and PLL. It has always baen a requirament of Unilever
that tha same people be on the Boards of the bwo parent
campanies. This ensures that all matters are considarad
by the Boards as a single intallect, reaching the same
canclusians on tha sama set of facts. It is essantial that
in reaching the same decisians the MV and PLC Boards
identify and resolva any potential conflicts of interast
betwaen MV and PLL

10

This & of significance both to the strategic and tha
day-to- day operation of Unilever. it ensures that Unilever
achiewas tha substance of a single parent group but
withaut the form.

The rulas fior the appaintment of irectars are sat out

in theA riicles of Assooiation of MV and PLL. Directars

are appointed by the ganeral maetings of sharshpoldars

af My and PLC. The Boards of MV and PLC, acting upan

the recommendatian of the Mominating and Carporata
Governance Committee, nominate candidates 1o the
Boards of MV and PLL. In addition, the Articles of
A=zaciation of MV and PLC make it possible far shareholders
o nominate candidates to the Boards of MV and PLC whilst
taking inta account the nead 1o ansure that the samea
peppla constitute thair respactive Boands. Shareholders
ara able bo da this by requisitioning a resalution pursuant
to Incal reguirements to be put to the general mesting

o @ppaint 3 parson as a Direcior. However, in ordar

to preserve unity af managameant, for 2 persan to be
appaintad as a Director of one compary, it is necessary
that a resolubian appainting that parson as a Diractor of
the athar company is passed at a genaral meating of that
company at ar about the same tima. This ensures the
idantical compaosition of the Boards of Ny and PLL.

In additian, the articbas cantaining the rules for appointing
[Jirectars cannot be changed without the permissian,

in the casa of NV, of the holders of the special ardinary
sharas numberad 1 - 2400 inclusie and, in the casa of
PLL, of the holders of PLC"s deferrad stock.

The jaint haolders of both the MV spacial ordinary shares
and the PLC deferred stock are MV, Elma and United
Haldings Limited, which are joint subsidizries of NV and
PLL. The beards of NV, Elma and Unitad Haldings Limited
comprisa tha members of the Mominating and Corporate
Govarnance Commitkae.

UNITY OF OPERATIONS

Unity of Operations is facilitabed by the Deed of Mutuwal
Covenants and thedgraement for Mutual Guarantess
af Barrowing.

The Deed of Mutual Covenants provides that NV and
PLL znd their respective subsidiary companies shall
co-operata in eceryway for the purpose of maintaining
a common operating palicy. In addiban, they shall
exchange all relesant information abawt their respective
businessas, the intention baing 1o create and maintan

a cormmon operating platform for the Unilever Group
throughaut thewarld.

The Dead illustrates sama of the informatian which makes
up this comman platform, swch &s the mutual exchangs and
free use af know- how, patents, trade marks and all ather
comimercially valuable informatian. The Dead also contains:
pravisionsw hich indicate, without Laying down any rigid
constraints, how the assets of the Unilever Group should

be allocated. Prior o the 2006 Annuzl General Magtings this
u=ad to be primarily by geography. Howeser, now it is on a
basis which ansures that the Unilever Group is able to pay
diwidends and make raturns of capital afficiently. In general
thiswill be the casew here the ratio of the dividend
generating capacity af MV ta that of PLC is the same as

ar similar i the value of the ecanamic inkerests of their
respective sharehalders in tha Unibavar Group.
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FUMDAMEMNTALS commimuen

The Agreameant for Mutual Guarantzes of Barmowing also 1.7
a=sists in tha creation of the single oparating platform.

Under the &greement NV and PLC each, will, if asked by

the othar, guarantee the borrowings of the other. NV and

PLL can also agrea jointly to guarantae the borrowings af

their subsidiaries. Wa use this Agreement, a5 a mattar of
financizl palicy, for certain significant public borrowings.

Thase arrangements anzble lenders to rely on aur

combinad financial strength.

UMITY OF SHAREHOLDERS RIGHTS

The Egualisation Agraement regulates the mutual rights of
the two sats of shareholders in NV and PLC. Its ohjective is
ta ensure that, in principle, it does not make any ecanomic

difference to a sharehalder whether ha or she holds shares
in MV ar PLLC.

It achiswas this by securing that the rights and banafits
accruing to each unit of pamearship in NV made up af £001&
raminal of M's ordinary capital shall, as far as passible,

ba tha same as a unit made up of 3, pence nominal of

PLCs ordinary capital. Abw ays tha ohjective is that thaza
raspectiva nights shall, as far as possible, ba the same as

if aach unit formed part of the ardinary capital of ane and

the same cormpany. 1.8

Also under the Agreement, NV and PLC adopt the same
financizl pariods and accounting policies and neithar
Companty Can issue or raduce capital without tha consent
of the ather.

Underpinning thase arranpamants ara provisions

far eguali=ation payments batween tha beo parent

companies in the event that one is unable to pay all

or part af its dividend. 1.8

Thus, if ona company has losses or is unabla to pay

its preferenca or ordinary dividend, the loss or shortfall
is made up from the current profits of the other company
[after it has paid its ;an preference and ordinary
shareholdars], then from its own fres raserves and

then from the free resenes of tha other company.

In the case of liguidation of By ar PLC or bath, surplus
assets af both companies after payment in full of amy
preference shareholdars of either company ara available
far distribution to holders of any shares af azch company
on the basis that the surplus assets of both companies are
daemed ta be poolad and distributed such that the sum
paid or allecated on every £0.1& nominal af capitalin NV is
the same as tha sum paid or allacated an every 3V, pence
raarminal af capital in PLL.

UMITY OF PURPOSE AMD MISSION

Under the #rticlas of A ssociation of NV and the Articles of
Msspciztion of PLC both companias are required ta carmy
put the Egualisation & graement with the other. The effect
of bath documents is that the Agreement cannot be
chizngad or terminated without the spproval of both

sets of sharaholders.

The Foundation &greements establish what amaunts o

a single ecanomic entity and a common global operating
platform which make possible the statement of Unilaver's
corporate purpose, in atherwords, what Unileser is in
businass to achieve.

11

CODE OF BUSINESS PRIMCIPLES

The Coda of Businass Principles represants the standard
of corductwhich all Unilever employess are axpacted

to meet in their business endeavours. it forms the
benchmark against which the autsidewarld is imwitad to
judge owr activities. The Coda must be adhered to strictly.
& copy of the Code is set out inAppend:E & and amy
amendment therein must ba approved by the Boards.

The Chief Executive Officar, through the Unilever
Leadership Ezecutive and heads of the Unileser country
clustar arganisations, is responsible for ensuring that
the Coda is understond and folloaed.

The Coda of Businass Principles Support Line providas
for a confidentizl ethics hotlina, not only to ansure that
employees can ananymowsly submit concerns regarding
accounting and auditing isswas but to handla zll allagad
winlations of the Code of Business Principlas.

Corporate Suditwill check for asreness, applicatian
and implamantation of tha Code of Business Principlas
on anangaing basis.

UNILEYER CODE POLICIES

Unilevar Code Palicies have been developed to provide
aset of mandatary rules dasigned to ensure cansistency
in key arags within aurworldwida operations.

Unilevar Code Palicies are characterised by being
universally applicable within Unilsver and mandatory
i efiect. They gowern the principlas and practices of
hiowa we run our businass.

CORPORATE PURPOSE

‘We meet evaryday neads for nutrition, hygiene and
personal carewith brands that help people fesl good,
look good and get mara out of Life. Sustainzbility s at tha
heart af our business and, through our brands, we saek
toinspira people to take small evargday actions that can
atd up to a big difference in the world.

Our dasp roots in local cultures and markats around the
warld give us aur strong relatianship with cansumers and
are the foundation for our future growth. We will bring our
waalth of knowladge and international expartise to the
sarvice af local consumers - a truly multi- local
multinational.

Qur lang- term success requiras a tatal commitmeant to
emoaptional standards of performance and productivity,
towarking togather effectivaly, and ta awillingness ta
embrace naw ideas and learn continuously.

To succead also requires, wa beliese, the highest
standards of corporate behaviour towards everyana we
wark with, tha communitias we towch, and the environment
on which wa have an impact.

This i= our raad to sustainable, profitable growth, craating
lang-termywalue for aur sharehalders, aur peaple and our
business partners.
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THE BOARDS

BOARD STRUCTURES

The Boards hawa the uitimate respansibility for the
management, general affzirs, direction, performance
and long-tarm succass af Uinilayer.

The Boards of both NV and PLC are one- tier Boands.
Thus, Executiee and Non- Executies Directors are
mermbars of the same body and share the overall
responsibility for the direction of Unileser.

The Ezacutive Diractors have additonal responsibilities

for the aperation of the Company s business as determinad

by the Chiaf Exacutive Officer. Every Diractor may request

that ary matter should be discussed by the Boards.

COMPOSITION
The Boards of NV and PLC comprisa the same persons.

The Beards determina the numbears of Executive and
Man- Ezecutive Oirectars.

The comiposition of the Boards must be such to enable
them to discharga their responsibilities and provide
effectiva laadership ta the Unilever Group.

The Boards should comprise & majority af Non-
Exacutive Diractors.

Man- Executwe Directars are chosen for their ability
to makea a contribution to tha governance and strategic
developmeant of Unilever.

METHOD OF WORKING

Given the mutwality of interests of the parent Boards,
the Diractors normally meet as the Board af each of
MW and PLC simultanaously.

However, whan considering mattars af interest o ang
parent compary anly, they do sa as the Board of that
comipany alone.

All mesatings are minubad separately as mestings of
the Boards of MV and PLC respactively.

DIRECTORS' INTERESTS

Mny conflict of interest ar apparent conflict of interest
betwaen Unilavar and its Directars is to be avoidad.
The Boards ara responsibla for ensuring that there are
rules to avoid conflicts of interest by Board members.
‘Whara conflicts arisa the Boards are alsoresponsible

for ensuring that in dealing with them all applicable Laws,

regulations and Corporate Governance Codes are
camplied with.

MEETIMGS AMD LOCATION

The Boards mest an such dates each year as they
determina and also at such ather times upon tha
requisition of a Director, as provided in the Articles
of Associatian of MV and PLC.

There should be a minimum of frve mestings throughout
the calendaryear. These include meetings 1o consider
the halF-yaar and full year resulis staterments of tha
Unilavar Group and a meeting to apprave the Annual
Report and Accounts. There ara additional Board
mesatings to disouss matters that arise as well as

the Unilevar Group strategic issues.
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Magtings of the Boards may be held either in Londan or
Rotterdam or such other locations as the Boards think fit.
Attendanice by means afviden and telephana link is permitted.

The Boards may adopt written resolutions o approve
matters at ather times including the annual dividand palicy
and tha declaration of diwidends for quartar 1 and quartar 3.

AGENDAS
The aganda far Board mesatings is set by the Chairman
in cansultation with the Chief Exacutive OFficer. it must
anzbla the Boards to dischargs thair responsibility for
the strategy, management, diraction and performance
of Linilever.

The aganda of each of the meatings of the Boards includas.

regular items, such as reports by the Chief Exacutve
Officer, ar such ather member of the Leadarship Ezacutive
as he may nominate on the azercisa of the Delegatad
Powers, on the financial affairs of the Unilecer Group

and an the Unilever Group performance against plan

and reporis from Board Commitieas;

spacial items, such as Businass Reviews;
iterms for approval;

itarmes for noting; and

papers for infarmatian.

SUPPORT

The Group Sacretary and tha CEQ Office and Board
Secretariat are rasponsible for collating and distributing
all papers submitted to the Boards for consideratian
and for organisation of the Board meetings. The Eroup
Secretary procuras the taking and circulation of the
minutas of all meatings of the Boards.

ELECTRONIC BOARD SIGNATURES

‘Written resplutions of tha Boards, any Board Committae
referred ta in the Governance of Unilevar and any sub-
committee of the Boards farmed from time o time may
be adopted by the elactronic signaturas of tha Diractors:

the BoardVantage system far the adoption of resolutions
and the application af al=ctranic Signatures may be used
for thasa purpases or such other system or process as
the Group Secretary fram time to tima may detarmine

i5 appropriate in the circumstances; and

writtan resolutions can also be adopted by the Directars
inwriting [including fazas) and awrittzn resolution can
consist af a combination of written and elactronic
signatures of the Directars.
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DIRECTORS

COLLECTIVE RESPONSIBILITIES
As membars of the Baards, all Directars are required to:

54

set Unilewar's stratagic aims, ensure that tha necassary
finamcizl and human resources are in place for the
Compary to mesat its ohjectives and review tha
management performance;

55

prowide leadarship of Unilawar within a framework of
prudant and effectrs controls which enable risk to be
assessed and managed; and

maintain Unilever valuss and standards as autlined in the
Code of Business Principlas and ensure that its obligations
ta its shareholders and others are understood and met.

551
All Directors must be able to allocate sufficient timea o
b zble to parform thair respansibilities effectraly.

552
All Directors are respansible for the proper fulfilment
pf the Boards' duties and obligations. &s part of their role
as membars of & unitary board, Mon-Executive Directors
should constructively challenge and help develop
proposals on stratagy. 5h3
All Directors should see toit that they are informed an
a timely basis and in sufficient detad about all impaortant
matters ralzting to the Company and the functioning of
the Boards. Tha Chisf Exscutive OFficer has a particular
respansibiity to ensura that the Chairman pramgtly
receiwes timely and claar information [in particular about
the Compary’s performancel. The Chairman is required 1o
ensure that all members of the Boards have tha information
they need to take sound decisions, monitar effectively and
privida advice i promota the sucoess of the Compary.

Lh4

555

The responsibility for the operational managamant of MV
and PLC and the business enterprise connacted tharawith
Liaswith tha Chief Executiee Officer undar the final and
ultimata rasponsibility of the Boards as a whola.

In their capacities as mambers of the Boards the Man-
Ezecutiee Directors suparvisa the functioning of the Chief
Ezecutie Officer.

ANNUAL RE-ELECTION

All Directors, Exacutive and Mon- Ezacutive, retire at the
Annual General Meating eachyear and, if nominatad by

the Boards, offer themsalvas for re-alaction, in accordance
with the Articlas of Association of NV and PLC. 5.6
TENURE

Executive and Mon- Executive Directors hold offica s long

as they are appointed 25 such by the shareholders of MY

and PLC, unless thay resign ar are dismissed by the
shareholders of NV or PLC. Directors are nominated for
ra-alaction by the Boands, on the recommendation af the
Mominating and Corporate Governance Committee, which

in deciding whether to nominate a Directar, takes into
consideration tha annual evaluation of the individual.

The Mominzting and Corparate Governance Committea

will rarely recormmiand the re-alaction of 3 Mon-Ezecutiva
Director who has served for nine years. Exacutive

Directors sanpva in acoardancewith the tarms af their

contracts af service with MV andjfar PLC.
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LIMITATIONS
Exacutive Diractors retire fram the Boards in accordance
with thair service contracts ar as otherwise negatiated.

INDEPENDEMNCE
All Mon- Executive Directars are expected to provide
Unilavar with independent character and judigement.

Maon- Ezecutive Directars are judged by the Boards for
their indepandence’ in tha light af critena that are in
lima with bast practice guidelines in the Matharlands,
the Unitad Kingdaom and the Unitad States for judging
the independance of Nan- Executive Directors. The
criteria chasan by the Boards are

no additional remunaration or other banafits from any
carmpany within the Linileser Group;

no material business relationships within the last three
years, including sharehalder, customer, adviser and
supplier ralationships, with any company within the
Unilevar Graup;

any cross-directarships with other Directors which
are likaly to affect, or could appear to affect, the Directar's
judgerment;

sharehalding af less than ten percent in aither MY ar PLC,
or any of thair respactie subsidiarias, including sharas
held by legal entities outside the Unilever Group ofwhich
the Diractor is a directar;

sarvice an the Boards for normally nat more than ning
years; and

not a former employes of any company within tha Unilevar
Groupwithin the last fvayears.

The Boardswill decida on the independance af 2 Naon-
Exacutive Diractor by applying these criteria ta tha
particular circumstancas of the indwidual concarnad
and will alsa considar, where releeant, circumstances
of immediata Family members.

Whare thera are additional criteria for a member of the
Mudit Committes or the Compansation Committes to be
cansidered ‘indepandant” imposad by applicable laws
and ragulations, the Boards will apply thasa critaria

ACCESS TOINDEPENDENT PROFESSIONAL ADVICE
Aocess o Indapandant Professionz] Advice Directors, bath
a5 agroup and indwidually, are entithad 1o take indepandant
prafassional advice, at the axpensa of Unileser, an matters
relating to the proper discharge of their office. This daes
not extand toissues regarding their parsonal interests.
The Group Secratary will arrange for advice to be abtained.
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Flo, EHRMNO (XX NTFT7 77 4] LT, BETIToTWHZ & -
IToTWirWnWZ L 2REA TR (proxy statement 2014 p.37),

* align executive interests with shareholders by delivering

Section 4 — Executive compensation
overview

Executive compensation program objectives

Our compensation program for our executive officers is
designed to achieve these objsctives:

* provide a competitive total pay opportunity to attract,
motivate, and retain the executives who drive our
success and industry leadership,

Best practices in executive compensation

Have a stock ownership policy that reinforces
alignment between shareholders and our executive
aofficers

+ Have an executive compensation recovery policy to

ensure accountability

Prohibit pledging, hedging, and trading in derivatives

of Microsoft securities

*  Hawve an independent compensation consultant
advising the Compensation Committee

Responsibly manage the use of equity compensation

5. [P&G (k)]

a high percentage of pay opportunity through equity,
incentivizing efforts that yield results over a multi-year
haorizon,

enhance retention by subjecting a majority of total
compensation to multi-year vesting, and

avoid encouraging unnecessary and excessive risk
taking.

x
x

K M X

Award stock options

Offer executive-only perguisites or benefits
(no tax gross-ups, club memberships, car allowances or
medical benefits)

Have employment contracts

Provide change in control protections

Have special retirement programs
Guarantee bonuses

EGPITREOBMICE L, O7+—<v X Offtitt L opidg, ORMO
PREIE WD 3 DOEMRT DR, WO X v 7 A (BIE-L8), M-,
BP0 . WO (AR TR <) BKER L HRICO VT, fiRICE L0 T

VW% (proxy statement 2014 p.iv),
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Executive Compensation Highlights

by aligning incentives with business strategies to reward executives who achieve or
exceed Company, business unit and individual goals, while discouraging excessive risk-taking by removing any incentive to
focus on a single performance goal to the detriment of others.

Average Mix of Key Components of NEO Compensation by Type, Length, and Form

14%

34%
66%
Fixed Short-term Cash
. . Performance-based .
Performance- Long-term Equity
. based . Performance-based .

We Pay Competitively by setting target compensation opportunities to be competitive with other multinational corporations
of similar size, value, and complexity.

We Focus on Long-Term Success by including equity as a cornerstone of our executive pay programs and by using a combination
of shart-term and long-term incentives to ensure a strong connection between Company performance and actual
compensation realized.

NEO Compensation for FY 2013-14

Compensation Element % of Total
Salary 12.0 Annual Base Pay v
STAR Bonus' 17.7 Annual Performance-Based Bonus
Based on 1-year Results v
Performance Stock Program 306 Performance-Based Stock Program r
Based on 3-year Results
Key Manager Stock Grant 271 Annual Long-Term Equity Award v
Retirement, Expatriate Allowances & Other 126 Retirement Plan Value, Expatriate
Costs, and Benefits

' The STAR Bonus is considered a cash program. However, participants may elect to receive their bonus in equity instead of cash.

6. [ Berkshire Hathaway (k)]

AtEIC R D EEREIHIE X, 12 A COMASI L 1TRR22) L LT
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DNIRR LRISEORMOBEFELZIER L T e, ZO7d, WKOEMOMR
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Flo. AT R W - FEAZESIE. RO B WL, ISR D
TG EEEE LN &, A by s AT v a v az&BICfME LR L, T
NTOHEEHRMITAEFRAL §162 (m) O F THERRER DT H, Lol
Jiet & EDH TS (proxy statement 2015 p.8) .,
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2014 p.28~31),

ELEMENTS OF THE COMPENSATION PROGRAM AND 2013 COMPENSATION

The Company’s current executive compensation program is simple in design. It consists of three components, listed in order of their
importance:

. Long-term equity awards in the form of RSUs under the Company’s shareholder-approved employee incentive plan (currently, the
Company’s 2003 Employee Stock Plan (the = 2003 Plan ™));

. Annual performance-based cash bonuses under the 2003 Plan; and
. Base salaries.

The Company emphasizes long-term equity awards and annual performance-based cash bonuses so that a substantial portion of each
executive’s total compensation opportunity 1s linked directly to the Company’s stock price or otherwise driven by performance.

The Role of Long-Term Eguity Awards

Emphasis on RSUs . The Company has traditionally believed that long-term equity awards in the form of RSUs are the most effective way
to attract and retain a talented executive team and align executives’ interests with those of shareholders. Accordingly, the Company’s executive
compensation program in recent years has been weighted considerably toward long-term equity awards rather than cash compensation. The
Company believes RSUs create incentives for performance and further align executives’ mterests with those of shareholders becanse an RSU’s
value increases or decreases in conjunction with the Company’s stock price. As explamed in more detail above, the Company is committed to
including performance criteria in a portion of the equity awards it grants to executive officers m the future. At Mr. Cook’s request. the
Compensation Committee began this initiative 1 2013 by amending his 2011 RSU award to include performance-based vesting conditions.

Freguency of Equity Awards and Impact on the Summary Compensation Table . In general, the Company’s recent practice has been to
grant equity awards to executives, other than the CEO, approximately every two fiscal years (with limited exceptions for special cases, such as
awards to new hires or in connection with promotions). Consistent with this practice, the Company did not grant any equity awards to its
executive officers in 2013. In accordance with applicable SEC rules, the table entitled “Summary Compensation Table—2013, 2012, and 20117
includes as compensation for each named executive officer the full grant-date fair value (as determined under generally accepted accounting
principles) for all equity awards granted to the named executive officer during each vear shown in the table. Accordingly, the compensation
shown for each named executive officer will generally be comparatively high for the years in which the Company grants RSU awards to the
officers and comparatively low for the years in which the Company does not grant RSU awards.

Long Vesting Periods Maximize Retention and Support Long-Term Focus . The Company believes granting awards with long vesting
periods creates a substantial retention incentive and also encourages the named executive officers to focus on the Company’s long-term business
objectives and long-term stock price performance. The Compensation Committee has discretion to grant awards with different vesting schedules
for new hires or employees who are promoted to the executive team, and in special cases as determined by the Compensation Committee.

Dividend Equivalents . Dividend equivalents accrue on all unvested RSUs. other than RSUs held by Mr. Cook. and are paid out on the
vesting of the underlying RSUs. The crediting of dividend equivalents 15 meant to preserve the equity-based mcentives intended by the Company
when the awards were granted and to treat employees with RSU awards consistently with shareholders. As noted above, at Mr. Cook’s request,
his RSU awards do not participate in dividend equivalents.

The Role of Cash Compensation

Overview . The named executive officers’ cash compensation consists of base salaries and performance-based cash bonuses. In October
2012, the Compensation Committee increased the base salaries of the named executive officers. other than Mr. Cook, as noted below. There
were no changes to the performance-based cash bonus program for the executive officers.

Despite the salary increases and the fact that the Company has the highest revenue, operating income, and market capitalization of any of
the primary peer group companies, the target annual cash compensation for the named executive officers 1s significantly below the median for
executives with similar positions at peer companies. This positioning relative to peer companies is based on data supplied by F'W. Cook 1n 1ts
review of publicly available data as of September 28. 2013.

Base Salaries . Base salaries are customary and help attract and retain executives. In October 2012, the Company announced changes to

the executive team to encourage even more collaboration between the Company’s hardware, software, and services teams. Following this
announcement, the Compensation Committee
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increased the base salary of the executive officers, other than Mr. Cook, from $800,000 to $875.000. This change was intended to recognize the
additional responsibilities assigned to the officers. as well as their exceptional individual performance. and to maintain internal equity among the
executive team.

Performance-Based Cash Bonuses . The Comp 1on C ittee awards performance-based cash bonuses to compensate the named
executive officers for achieving the Company’s annual performance goals. The target and maximum bonus levels for the named executive
officers remained the same in 2013 at 100% and 200%, respectively, of each officer’s base salary.

The bonuses represent a relatively small percentage of the executives’ total compensation given the Company’s emphasis on long-term
equity awards. In addition, the Company prefers to emphasize long-term shareholder value creation over annual operating results. Accordingly.
the bonus program 1s modestly funded relative to those generally in place at peer companies, as reflected by the following:

. The target bonus of 100% of base salary is lower than those of peer companies, where median target bonus levels of executives with

similar positions range from 143% to 189% of base salary;

. The maximum bonus of 200% of base salary for exceptional performance 1s lower than the maximum bonus levels generally
provided at peer companies; and

. The Company has no long-term cash bonus program.

Performance Criteria . The performance criteria used to deternune the annual bonuses for the named executive officers were net sales and
operating income as determined 1n accordance with generally accepted accounting principles. These criteria were chosen because they reflect
commonly recognized measures of overall company performance and are associated with the creation of value for shareholders.

Parformance Goals . Performance goals are set at target and maximum levels based on objectives in the Company’s internal busimess plan.
The target and maximum net sales performance goals for 2013 were set at approximately 22% and 21% higher. respectively. than the target and
maximum net sales performance goals approved under the Company’s 2012 bonus program, and at levels that were greater than the Company’s
actual net sales for 2012. The target and maximum operating income performance goals for 2013 were each set approximately 16% higher than
the target and maximum operating income performance goals approved under the Company’s 2012 bonus program, and at levels that were
significantly greater than the Company’s actual 2011 operating income but less than the Company’s actual 2012 operating income.

The Compensation Committee believed that the Company’s operating income for 2012 would be difficult to repeat in 2013, mn part,
because the Company’s business plan for 2013 included the introduction of new versions of existing products with higher cost structures and flat
ot reduced pricing. the mtroduction of 1Pad mim with gross margin significantly below the Company’s average product margins, and price
reductions on certain products, including 1Pad 2 and iPhone 4. The Committee believed that significant leadership efforts would be required to
achieve the 2013 performance goals. The table below shows the target and maximum goals and the Company’s actual performance for 2013.

2013 (in Millions)
Performance Criteria Target Goal Maximum Goal Actual Performance
Net Sales $165,250 $ 170,000 $ 170.910
Operating Income % 44939 5 47072 $ 48.999

Payout Structure . The payout structure 15 based on an equal weighting of operating income and net sales because each measure 15
considered equally important i the Company’s internal business plan. The performance-based cash bonuses are defined as a percentage of the
executive’s base salary, and payouts are

interpolated for achievement of performance between the target and maximum goals. No payout 1s made relative to a particular performance
criterion unless the target performance goal is achieved with respect to that criterion. The payout structure i effect for 2013 1s shown n the table
below.

Percentage of Base Salary Pavable as Performance-Based Cash Bonus

Performance Criteria Target Goal Maxzimum Goal 2013 Pavout Based on Actual Performance
Net Sales 50% 100% 100%
Operating Income 50% 100% 100%
Total Payout 200%

At the end of the year, the Compensation Commuttee determines the amount of the bonus to be paid to each executive officer by comparing
the Company’s financial results to the performance goals. The Commuittee also considered the Company’s 2013 results relative to peer
compames, and it recognized that the Company’s net sales and operating income were significantly higher than any of the primary peer group
companies. The Compensation Committee may. in its discretion, reduce (but not increase) the amount of any individual bonus based on its
subjective assessment of the officer’s overall performance. In 2013, the Company exceeded the maximum performance goals for both net sales
and operating income, and the Compensation Committee determined that no downward adjustments to the bonuses would be made based on
dividual performance. As a result, the Compensation Committee awarded the named executive officers performance-based cash bonuses equal
to 200% of their base salaries.

9. [Google (K)]

WA [EE R (Fixed Pay) & 2 ®hiREN (Variable Pay) (Z/373H L. Z#EhR
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9 (proxy statement 2014 p.31~32),

Section 2—Elements of Pay

We offer fixed pay (l.e., base salary) and a variable pay opportunity (i.e., cash bonuses, eguity awards) to almost all Googlers,
including our named executive officers.

Fixed Pay

We use base salary to provide Googlers, including our named executive officers, with a steady income in line with their skills and
experiences and on par with other job opportunities available to them.

Upon reviewing the pay practices of our talent competitors and the compensation preferences of our employees, we continue
to believe that highly competitive salaries are important for attracting and retaining great talent.

Variable Pay

We grant variable pay to Googlers, including our named executive officers, in the form of annual cash bonuses and equity
awards based on performance. For our named executive officers, we assess performance for purposes of determining annual
cash bonuses and equity awards in two ways: (1) a qualitative individual performance appraisal, and (2) an evaluation of Google's
company-wide operational performance.

Annual cash bonuses for our named executive officers are fully discretionary, but continue to be based on individual and company
performance indicators including, each executive's effectiveness at achieving Google's goals. Annual cash bonuses are subject to
a cap determined at the beginning of each fiscal year by the Leadership Development and Compensation Committee. See “Cash
Incentives” under Section 4 for additional details.

These annual cash bonuses do not meet the requirements of “gualified performance-based compensation” under Section 162(m)
of the Code and therefore each such bonus will not be deductible by the company to the extent that it, when combined with other
2013 compensation for the applicable named executive officer that does not meet such requirements, exceeds $1,000,000. When
considering whether to move to a fully-discretionary model for determining annual cash bonuses for our named executive officers in
2012, the Leadership Development and Compensation Committee considered a number of factors, including that fully-discretionary
bonuses would not be deductible under Section 162(m), and it ultimately concluded that the move to a fully-discretionary bonus
model was appropriate and in the best interests of the company. The Leadership Development and Compensation Committee
does not believe that compensation decisions should be constrained necessarily by how much compensation is deductible for
federal income tax purposes, or that it should be limited to paying compensation only to the extent that it complies with Section
162(m). See "Deductibility of Executive Compensation” under Section 5 for additional details.

We reinforce our management's focus on long-term stockholder value and commitment to the company through equity compensation
programs that include the following features:

*  Biennial equity awards—Equity awards to our named executive officers are made only in even-numbered years. Granting
less frequently allows us to incorporate longer performance periods into our equity decisions and encourages executives
to take a long-term view of the business in their decision-making.

»  (liff vesting of equity awards—Equity awards made to our named executive officers (other than Eric) vest in full after a
four-year cliff (i.e,, 100% of the award vests after four years).

+ Minimum stock ownership requirements—Minimum stock ownership requirements are as follows: (i) our founders, CEQ, and
Executive Chairman shall each own at least 20,000 shares of Google stack; (i) each Senior Vice President shall own at least 5,500
shares of Google stock; and (ili) each director shall own at least 500 shares of Google stock. Our named executive officers have
five years from the date of approval of these requirements to comply with these ownership requirements.
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Role of Company Performance

The Leadership Development and Compensation Committee holds the executive management team, including our named executive
officers, collectively accountable for Google's company-wide performance (including, Google's financial and operational performance
and progress against company-wide strategic goals) and bases a portion of their compensation on such performance. In 2013,
we used company performance as an input in deciding each named executive officer's cash bonus payout and equity grant.

Role of Individual Performance

The company-wide operational, strategic, and financial goals we set at the beginning of the year also serve as the foundation
for the personal goals set by each Googler (in partnership with their manager). Managers review the performance of Googlers
against these goals annually.

Several of our named executive officers adopted 2013 company goals as their own personal goals for the year, agreeing to the specifics
with Larry in the first quarter of 2013. Personal performance goals for our named executive officers included measures such as:

*  Management of organizational change
+  Velocity and effectiveness of decision-making
+  Support of specific Google-wide initiatives
* Launch, adoption, and growth of specific products
During the first quarter of 2014, Larry assessed the performance of each named executive officer against such officer's 2013 goals.

The performance assessment process is subjective and gualitative. While informed by objective goals, it considers a complete
picture of what the named executive officer accomplished in 2013 - both an assessment of the last twelve months of execution
and an evaluation of the foundations laid for the future.

The Leadership Development and Compensation Committee considers these appraisals in reviewing each named executive
officer's cash bonus payout and how much equity to grant each applicable named executive officer.

This performance appraisal process applies to Eric, Patrick, Nikesh, and David. Larry and Sergey's performance was not measured
against formal performance goals. Although Larry and Sergey are offered market competitive compensation every year, they have
historically declined our offer and do not receive any cash or equity compensation, other than $1 base salary per year.

In Sections 3 and 4, we describe our named executive officer compensation levels and pay mix in detail.

10. [Exxon Mobil (k)]
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After the size of individual bonus awards is determined, the award is generally delivered as shown below.

50% Cash i i
Annual Bonus _ Paid in year of grant + De payout on
eamings F-Brfnn'nunm

Fifty percent of the annual bonus is delayed and tied to future cumulative earnings per share. Eamings Bonus
Units are cash awards that pay out when a specified level of cumulative earnings per share is achieved or
within three years at a reduced level. This dgﬁnyad payout feature represents an odditional perfformance facior,
as described on page 32, and further aligns the interasts of senior executives with sustainable long-term growth
in shareholder value.

- For bonus awards granted in 2013, the cumulative earnings per share, or trigger,
required for payout of the delayed portion was $6.25 per unit. This eamings-pershare
trigger has been raised over the years from $3.00 per unit in 2001 to $6.25 in 2012/2013.

— I cumvulative earnings per share do not reach the level required for payout within three years, the delayed
portion of the banus is reduced to an amount equal to the number of units times the actual cumulafive
eamings per share over the threeyear period.

—  The intent of the eamings-pershare trigger is fo fie the timing of the bonus payment to the rate of the
Corporation’s future earnings. Thus, the frigger is set intentionally at a |e-veﬁ1ul is expected fo be achieved
within the three-year period; however, the amount of the payment is reduced if the specified cumulative
eamings per share is not achieved in that timeframe.

- The delayed porfion of the bonus is at risk of forfeiture if the executive leaves the Company before the
standard retirement age or engages in activity that is detrimental to the Company. Payment of the delayed
porfion is not accelerated upon retirement.

— In addition, the Cash and Earnings Bonuws Unit payments are subject to recoupment in the event of
material negative restatement of the Corporation’s reported financial or operating results. Even though a
restatement is unlikely given ExxonMobil's high ethical standards and strict compliance with accounfing
and other regulations applicable fo public companies, a recoupment policy was approved by the Board of
Directors fo reinforce the wellunderstood philosophy that incentive awards are at risk of forfeiture and that
how we achieve results is as imporiant as the actual results.

11.  [Microsoft ()]
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Long-term performance-based stock award

To focus Mr. MNadella on improving retumns for
shareholders over the long term, while at the same time
providing him the opportunity to build significant ownership
and share in those returns when he achieves strong,
sustainable performance, the independent members of
our Board granted him the LTPSA with these key features.
* The payout term iz seven years. Payout opportunities
only occur on the Sth, 6th, and 7Tth anniversaries of the
grant date, reinforcing the importance of value creation
over the long term. There are no payout opportunities
before the Sth anniversary of the grant date. Unless
Mr. Nadella’s employment is terminated without cause,
he must continue to be employed by the Company
through the fifth anniversary of his promotion to CEO to
receive any of the shares under the LTPSA.

Relative total shareholder return determines the
payout level. More than 80% of the reward opportunity
is performance-based measured by our total
shareholder retum (“TSR") relative to the S&P 500 over
each of three overlapping, five-year performance
pericds ending in February 2019, 2020, and 2021.

Target payout requires above-market performance.
Above-market performance (60" percentile of S&P
companies over each performance period) is required to
eam the target number of shares.

Above target payouts require even greater
performance. The maximum number of shares are
eamed only if Microsoft's TSR is at or above the 80°
percentile of the S&P 500 companies over each five-
year performance period.

"

The annualized value of the LTPSA over its seven-year
term, using the grant date fair value at target, i= $8.45
million. The Board chose the S&P 500 as the compare
group for relative TSR because it iz a broad and stable
index group that represents investors’ alternative capital
investment opportunities. To minimize the nsk of gains from
short-term stock price volatility, TSR is measured over 90-
day periods from the end of each five-year period. Similarty,
three performance periods are used to limit the impact of
short-term price fluctuations on the final outcome. The
following graphs depict the payout curve for each tranche of
the LTPSA and timing of the long-term payouts. Importantly,
the Board considers the seven-year LTPSA a non-recurring
award that is separate from Mr. MNadella's ongoing annual
compensation package. Moreover, the Board does not
intend to grant any other special awards to Mr. Nadella
during the next several years.

compensation opportunity for the fiscal year. Like the
stock awards granted to the other Named Executives
under the Incentive Plan, this award will vest in four
equal annual installments.

12.  [Wal-Mart (k)]
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Annual total compensation opportunity

In approving the initial annual total compensation

opportunity for Mr. Madella, our Board was mindful of both

the fierce competition for talented executives in the
technology sector and the demands on and
responsibilities of the leader of a global organization with
the scope and stature of Microsoft. Accordingly, the
independent members of our Board approved the
following annual compensation arrangements for

Mr. Madella in connection with his appeintment as Chief

Executive Officer:

* An annual base salary of $1,200,000.

* A target annual cash incentive award opportunity under
the Microsoft Executive Officer Incentive Plan (the
“Incentive Plan™) equal to 300% of his annual base
salary (which, for purposes of fiscal year 2014, would
apply only to the portion of his annual salary earmned
after his promotion). His actual annual cash incentive
award could range from 0% — 300% of the target and
will be based on his actual performance as evaluated by
our Board.

* Beginning in fiscal year 2015, an annual equity award for
shares of Microsoft common stock under the Incentive
Plan with a value equal to $13,200,000 {representing
approximately T0% of his target annual total

The Company's practice is to increase the size of an
employee’s equity award when the employee is
promoted to a new pay level. However, Mr. Nadella did
not receive a promotion stock award because of the
one-time retention stock award described below.

BEWM 2T D FEAWE, FRIAeA T 07 REIREEEIC
DONT, ENENOWE LB, Bl 21X REFERENIZ SOV T, PS (75%)

ERS (26%) DI v 7 AMBED Z & &
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p.48~49)

Components of NEO Compensation and Pay Mix

What are the primary components of our NEO compensation packages?

Our NEOs each receive a base salary, annual cash incentive
opportunity, long-term performance shares, and service-based
restricted stock. These elements comprise each NEO's total
direct compensation, or TDC.

Base Salary. We pay base salaries commensurate with an
NEQ's position and experience. In keeping with our philosophy
that a substantial majority of NEO compensation should be
performance-based, the CNGC typically allocates a relatively
small percentage of TDC to base salary.

maximum of 400 percent of his base salary. No payout will be
made unless the threshold performance goal is met for a particular
performance measura. The CNGC sats the performance goals
under our Management Incentive Plan during the first quarter
of each fiscal year.

Long-Term Equity. The balance of TDC — and generally the
largest portion of TDC - is allocated between two forms of
long-term equity compensation. We believe that long-term
equity awards help align the interasts of our NEOs with the
interests of our shareholders and also serve as a retention tool
for our company's executives. Consistent with our philosophy
of tying compensation to performance, 75 percent of our
annual long-term equity awards is in the form of performance
shares, with the remaining 25 percent granted in the form of
restricted stock.

Performance Shares. A performance share award gives the
recipient the right to receive a number of Shares if we mest ceartain
pre-defined performance goals during a specified performance

Annual Cash Incentive. Under our Management Incentive Plan,
most salaried Associates, including our NEOs, are eligible to earn
an annual cash incentive payment. Each NEO's annual target
cash incentive award is based on a percentage of base salary.
The cash incentive payout can range from 37.5 percent of the
target opportunity at threshold to a maximum of 125 percent of
the target opportunity. For example, our CEO's target opportunity
is 320 percent of his base salary, and his actual payout can
range from 120 percent of his base salary at threshold, uptoa

period. Generally, performance shares granted to our executives
have a three-year performance period, with the performancs
measures and goals set annually by the CNGC. The number
of Shares that an NEO receives at the end of the performance
period is based on the average performance as compared to
these performance goals during each of these three years. Cur
MNEOs can eamn from 50 percent at threshold to a maximum
of 150 percent of the target number of Shares linked to each
performance metric at the time of payout. For purposes of
establishing the number of performance shares granted to our
NEOs, performance shares are valued by multiplying the number of
shares by the Share price on the date of grant (which differs from
the grant date fair value reported on the Summary Compensation
table on page 64 due to the fact that performance shares do
not receive dividends or dividend eguivalents prior to vesting).

Restricted Stock. The remaining 25 percent of the long-term
equity value is in the form of restricted stock, which vests on
the third anniversary of the grant date, provided that the NEC
remains employed by our company through the vesting date.

BEBPITERBE ORI OWNWT, RV 7 7% %2 AW THREICTH D T
<FLHEE LTV D, Bl 201, BUF Tl (BRI O B 1 (target) & OV 88 ()
B E R (RS e OSEARREN) - ERGEEHRM e v T 0 7 KUPS) @
ER LR (B2 7). BT 537 4+ —~  AFRHE (ROI, 72 k. =R
&, KepEiLifE (Gross Merchandise Value)) OfpkEIS (M7 7 7) ZBiR

(proxy statement 2014 p.49~50, 53),
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Performance

Annual Cash Incentive Shares TDC
Base Target Max Restricted _Target Max Target Max
Salary % of % of Stock
Named Executive Officer  (5000) Salary ($000) Salary (S000) (3000) _ ($000) (S000) (8000) _ (S000)
Michael T. Duke $1,376 320% $4,402 400% $5503 $3650 $10,950$16,425 $20,378 $ 26,953

C. Douglas McMillon 954 200% $1,908 250% $2,385 $ 1,750
Charles M. Holley, Jr. 800 160% $1,280 200% $1,600 $ 1,000

$ 5250% 7,875 $ 9,861 $12,963
$
William S. Simon $ 945 200% $1,890 250% $2,363 $ 1,750
$
$

3,000% 4,500 $ 6,080 $ 7,900
5250% 7,875 $ 9,835 $12,933
3375% 5063 $ 6,710 $ 8,738
3.0008% 4500 $ 6210 $ 8050

Neil M. Ashe 850 160% $1,360 200% $1,700 $ 1,125
Rosalind G. Brewer 850 180% $1.360 200% $1.700 $ 1,000

- .
80%

60%

€7 €7 A 6B &P

53.74% 53.24% 49.34% 53.38% 50.30% 48.31%

40%

20% 16.10%

17.75% 17.79%

Y 6.75% 067% BN 1316% BN o610, B 12.67% [l 13.69%
| Dt | ST | S | S | S e

Mr. Duke Mr. McMillon Mr. Holley Mr. Simon  Mr. Ashe  Ms. Brewer

17.91%

Fixed Performance-Based
" Restricted Stock 7] Cash Incentive
M Base Salary M Performance Shares

25



MICHAEL T. DUKE C. DOUGLAS MCMILLON CHARLES M. HOLLEY, JR.

26.6% 24.7%
24.7% 27.4% 29.6%
-— —— -——

26.9% X 21.6% 26.6% X 19.3% 24.7% A 21.1%

PAY MIX: 24.7% FIXED / 76.3% PERFORMANCE-BASED ~ PAY MIX: 27.4% FIXED / 72.6% PERFORMANCE-BASED  PAY MIX: 20.6% FIXED / 70.4% PERFORMANCE-BASED

TARGET TDC: $20,377,763 TARGET TDC: $9,861,487 TARGET TDC: $6,080,000
WILLIAM S. SIMON NEIL M. ASHE ROSALIND G. BREWER
7.1%
26.7% 25 29 T 24,29
27.4% S N 29.8%
—— s T

29.4%
A\ <770

26.7% X 19.2% 25.2% X & 24.2% 21.9%
13.2%

PAY MIX: 27.4% FIXED / 72.6% PERFORMANCE-BASED PAY MIX: 29.4% FIXED / 70.6% PERFORMANCE-BASED  PAY MIX: 29.8% FIXED / 70.2% PERFORMANCE-BASED
TARGET TDC: $8,835,000 TARGET TDC: $6,710,000 TARGET TDC: $6,210,000

@ Rl Sales @ Operating Income Fixed-Salary & Restricted Stock Gross Merchandise Value
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Looking Back: Realized Pay for PSUs Granted in FY 2011-12

In addition to setting the Performance Goals for the next three years, the C&LD Committee reviewed the results for
the Performance Period (July 1, 2011 to June 30, 2014). The C&LD Committee reviewed these results against the goals
established at the beginning of the Performance Period to determine the realized pay.

PSP Performance for July 1, 2011-June 30, 2014

Performance Factor Target Actual

Organic Sales Growth Percentile Rank in Peer Group' 60th 21st 0%
Before Tax Operating Profit Growth? 7.0% 1.0 % 0%
Core EPS Growth® 8.0% 32% 0%
Adjusted Free Cash Flow Productivity* 90% 91% 104%
PSP Payout (Average of Performance Factors) 26%

" Organic Sales Growth is based on the percentile rank within the corporate competitive peer group of the 3-year compound annual growth rate.

* Before Tax Operating Profit Growth is based on the 3-year compound annual growth rate.

? Core EPS Growth is based on the 3-year compound annual growth rate.

+ Adjusted Free Cash Flow Productivity achieved is based on the 3-year sum of Operating Cash Flow less the sum of Capital Expenditures divided by the
sum of the Met Earnings.
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Based on the results delivered, the NEOs, except for Mr. Lafley — who did not receive a FY 2011-12 PSP grant —
received PSP payouts at 26 % of target, which resulted in the following PSU awards for each NEO. This PSP payout reinforces
the pay-for-performance design of the PSP.

Realized Pay for PSUs Granted in FY 2011-12"

ESTIMATED ESTIMATED
Market Value of Market Value of

Initial # of Target @ Final # of PSUs Final Award @

PSUs Granted $78.59/share? 265 Awarded $78.59/share?

Jon R. Moeller 33,324 $2,618,933 Ty 8,665 $680,082
Werner Geissler 38,508 $3,026,344 10,013 $786,922
Martin Riant 17,921 $1,408,411 4 660 $366,229
Giovanni Ciserani 17,625 $1,385,149 4 583 $360,178

" Mr. Lafley did not receive a PSU grant in FY 2011-12. He began participating in the PSP program in FY 2013-14
* The value of PSUs granted and awarded was calculated by multiplying the number of PSUs by the Company stock price as of June 30, 2014. These
P5Us will deliver in shares of Common Stock or R5Us (as elected by the participants) in August 2014,

14. [BP (3%)]
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Provides a variable level of remuneration dependent on short-term performance against the annual plan.

Policy summary

Operation and opportunity

+ Total overall bonus (before any deferral) is based on performance relative to measures and targets reflected in the annual plan, which in turn

reflects BP's strategy.
* On-target bonus is 1560% of salary with 225% as maximum.

* Achieving annual plan objectives equates to on-target bonus. The level of threshold payout for minimum performance varies according to the

nature of the measure in question.

Performance framework

+ Specific measures and targets are determined each year by the remuneration committee.
* A proportion will be based on safety and operational risk management and is likely to include measures such as loss of primary containment,

recordable injury frequency and tier 1 process safety events.

+ The principal measures of annual bonus will be based on value creation and may include financial measures such as operating cash flow,
replacemeant cost operating profit and cost management, as well as operating measures such as major project delivery, downstream net income
per barrel and upstream unplanned deferrals. The specific metrics chosen each year will be set out and explained in the annual report on

remuneration.

Framework

The committee determined performance measures and their weightings
for the 2014 annual bonus at the beginning of the performance year,
focusing on two key priorities: safety and value.

Performance measures remained largely unchanged from last year in order
to maintain continuity and build momentum for delivery of the 10-point
plan. Measures and targets reflected the business plan for the year and
were set so that meeting plan would result in an on target bonus reward.
Bob Dudley and Dr Brian Gilvary's annual bonus was based 100% on
group annual bonus objectives.

Safety made up 30% of group annual bonus objectives. Safety measures
related to loss of primary containment, tier 1 process safety events and
recordable injury frequency. Challenging targets for these measures were
set, both to build on the improving trend of the last three years and to
continue te reduce the number of satety events.

Walue made up 70% of group annual bonus objectives. Measures included
delivening operating cash flow in line with the 10-paint plan; increasing
underlying replacement cost profit; reducing corporate and functional
costs; Improving operating efficiency in upstream operations by minimizing
unplanned deferrals; completing major projects planned within the year;
and delivering downstream profit per barrel of refining capacity.

lain Conn’s annual bonus was based 70% against the group annual bonus
objectives and 30% against safety, operating efficiency and profitability
performance of the downstream segment.
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204 outcomes
In January 205, the commities considered the group’s performance during
2014 against the measures and targets sat out balow.

In safaty, the committes recognized that ambitious tangets had been sa1
and the improvemenits in the year varied between the measwres. In loss of
primary contanment, the improvement was above the threshold but below
the target resulting in a weighted score of 7296 out of 10; smilarly in
recordable injury frequency (RIF) the improvement was above the threshold
but below the tanget resulting in a weighted scone of 6.07 out of 10,
Importantly, these levels of performance still represented an improvemsnt
on the previouws year. Tier 1 process safety events did not reach the
threshold expectation and therefore did not score. The outcomes relative to
thesa tangets wers mixed, howewver the underhying trend remained positive,
reflecting continwed improvernent over the past three years.

Operating cash flow of $32.8 billion was well shead of target of S30 bilkon.
Uniderying replacement cost profit of §12.1 bilion was below tanget of
$14.5 bilion. Through greater smplification and efficiency across all
functions, corporate and functional costs were reduced by %% againsta

2014 annual cash bonus

targeted reduction of T%. In tesms of operational performance seven major
progects wene successfully delivered in 2014 against the plan of s
Upstream unplanned deferrals were reduced by 6% against a targetad
reduction of 9% Downstream net income par barrel of $4_4/bbl was below
target of $6.4/bbl

Based on these results, the owerall group performance score was 1100

The commities, &5 is its normal practice, considersd this result in the
context of the underying financial performance of the group, competitors”
results, shareholder feedback and inpat from the boand and other
commitises. After review, it concluded that this result fairly represented the
overall performance of the business during the year.

Im the downstreamn segment, safety results were good with improvements
in loss of primary containment and process safety tier 2 events. Operating
cash flow was ahead of plan but refining availability and net income per
barrel were balow plan expectations. The parformance score was 0,98

A summary of the cutcomes for each measure, sat against the target for
the year, i shown balow.

[ Tier 1 = A (- Corporaie i
Measures Loss of process Recordable | Opersting | Undedying | and Drovemstrear| Major Upstreamn | Total
primary safety njury cash replacement | functional | net incomey’ | project unplanned
containment | events® frequency | flow® cost profit® | costs bbE defivery deferrals
‘Waight
On fargat 0% 10% 10% 16.33% 16.33% 16.33% 7% T4 7% 100%:
[ 0% 0% 0% TETH: 1RETE I2ET% 4% % 4% 200%
Mr% =
mn% 198 Nil 6.07 3287 1378 876 477 10.50 5.9k mﬂ
—Targat
W pliok | ]
_an maat
[ Group ey — —
parformanca [ 5.85%
= | il -~ =
) . 7% B project %
Flan/targat 3-10%: improvernent £30bn $14.5bn ion 36.4/b6bI Sart-ups reducts
0.307 per 9% 7 project 6%
Outcoma 26 events | 28 evaents 200k hre §32.8bn £12.1bn reduction 54.4/wbl startups | reduction

*Datned by Amarican Pabioieum insibue (A7

*Aszosumon of tha tnancol DUboDIMaES Wi Jona NG e Same CONdIons 25 1ha Bmels wons st 21 - of price, rehnng margin and othar smarnnmental [acies wara Eon 1mo acoount.

The owerall bonuws for directors was determined by multiplying the group
score of 1.10 times tangst by the on-target bonus level of 150% of =salary.
Bob Duwdley's total overall bonus was 165%: of salary, as was Dr Brian
Gilvary's. lain Conn's total overall bonus was 1539 of salary, based on
both growp and downsireamn segment performance (accounting for 30% of
his bonus). Under the terms of the deferred element of the EDIF, one third
of the total bonus is paid in cash. A director is required to defer a further
third and the final third is paid either in cash or voluntarily defered at the
individual's election.

Bob Dudley and Dr Brian Gilvary hawve both elected to defier the final third of
their annual bonus. lain Conn, who keft at the end of the year, was not
eligila for deferal and so all his bonus (reflecting his 12 months of service)
was paid in cash. The following table outlines the amounts paid in cash and
amounts deferred into shares.

2014 fEl2 DWW Tk, 2t - MfEAl

Annual bonus summary

Cvorall borus Faid i cash__ Dolomed in BF sharas
Bob Dudley $3,014.550 1,004,850 $2,008,700
D Brign Givary £1.189.238 £386.413 782 826
lain Conn £1,262 480 E1,262 480 £0

HIZE T B E A VT BEED 110%

THH ., ZOBREICES X KA RFERE SHEFHE,
BB, EREGD OB 350 112o0WT, il 3 F Mk IE~ b 5t

A& e o> T D (REME G, R

S
N

BRI 3 73D 1 O FE~ S FTHE)

528 3 FEN Rl L2 T, fENDZE B4 (Safety, Ethics and

Environment Assurance Committee) (28T, 224 & BEE O rlGEMED
BLEND, SEMDIEEIZHOWTEMEL L., 0 IEEXSNT2AR—F ADOWNHKRKEEI 72
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(T HFEZERANICB N TR T 5, 2011 T IEX 57 CEO it 1 4 DE G
1%, 3 FEMOFHMORE R, 100% KA F S 4172 (annual report 2014 p.78),

Reinfionces the long-termn nature of the business and the importance of sustainability, linking a further part of remuneration to equity.

Policy summary

Operation and opportunity

= A third of the annual borus is required to be deferred and up to a further third can be deferred woluntanly. This deferred bonus is ewarded in shanes.

» [heferred shares are matched on a one-for-one basis, and both defemed and matched shares west after three years depending on an assessment by
the committes of safety and environmental sustainability over the three-year period.

= Where shares vest, additional shares representing the value of reinvested dividends ane added.

» Bafore being released, all matched shares that vest after the three-year performance period are subject {after tax) to an additional three-year

retention period.

Performance framewoark

» Both defemed and matched shares must pass an additional hurdle related to safety and environmental sustainability performance in order to west.
= [f there has besn a matenal detenoration in safety and environmental metrics, or thers have been major ncidents revealing underlying weaknesses
in =afety and emvdronmental management then the commities, with advice from the safety, ethics and environmental asswrance committes, may

concleds that shares west in part, or not at all.

= All deferred shares ane subject to clawback provisions if they are found to have been granted on the basis of matedally misstated financial or other data.

2014 outcomes

Both Bob Dudley and lain Conn deferred tewo thirds of their 20011 annwal
bonus in accordance with the terms of the policy in place at the time of
defemal.

The three-year parformance penod concluded at the end of 2014, The
commities reviewsd safety and emvironmental sustainsbility performance
over this perniod and souwght the input of the safety, ethics and environment
assurance committes (SEEAC). Ower the three-year perod 20122014
safety measures showed steady improvement. All parformance hurdies
were met and the group-wide operating management system+ is now
sufficiently embedded throughout the organization to continue driving
improvement in environmental as well as safety areas.

Folizwing the committea’s review, full vesting of the defemed and matched
shares for the 2011 deferred bonus was approved, &s shown in the
following table las well as in the single figure table on page 75

15. [Unilever (3%)]

2011 deferred bonus vesting

Total shares Total

Shares  Vasling Induding Vg

Nama determad agad avdands at vesting
Bob Dudley 436,824 1009 505,782 3401384
lain Conn 322608 100% 380,785 £1,698,301

Cir Brian Gihvary participated in a separate deferred bonus plan prior 1o his
gppointment a5 an executive director and details of this are provided in the
table on page Bd.

Details of the deferred bonus awands made to the executive directors in
earty 2014, in relation to 2013 annual bonuses, were sat out in last year's
report. A summary of these awards is includad on page B4,

2015 implementation

Thee comrmittes has determined that the safiety and environmental
sustainabdity hurdle will continue to apply to shares deferred from the 2014
bonus. All matched shares that vest in 2018 will, after sufficient shares
hawe bean sold to pay tax, be subject to an additional thres-year retention
period before being releasad to the individual in 2021, This further
reinforces long-term sharsholder aignment and the nature of the group's
business. Both Bob Dudey and Dr Brian Gilvary deferred twao thirds of their
2014 annual bonus.

FEWRE G L RERE (PS) 12oW T, X7 —< 2 ZADORfE (Threshold) .

HAEfE (Target) . L[RfE (Maximum)

7774k L7z BT, FEEEICHOWT,

EAZAE & DO TOERE (%) %Fl#l (annual report 2014 p.68),
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[C) ANNUAL BONUS (AUDITED)

Annual bonus 2014 actual outcomes

s CEQ- £1,333,200 (which is 66% of maximum, 132% of base salary)
s CFO - £628,320 [which is 59% of maximum, 88% of base salary)

This includes cash and shares invested under the MCIP. See below for details.

Performance against targets:

PERFORMANCE

Result

vesting

Performance metrics Threshold Target Maximum (% of target)
Underlying sales growth (%] 2% 8% 30%
Underlying volume growth (%) 0% 5% 40%
o g ovemen 0 epreese 0.4 forcerese D.ogE | 133%
S i o 0% 200% 68%
e i 0% 200% 80%

(E) GSIP - UK LAW REQUIREMENT (AUDITED)
2014 OUTCOMES
This includes GSIP performance shares granted on 17 February 2012, based on performance in the three-year period to 31 December

2014 which vested on 17 February 2015.
The values included in the single figure table for 2014 are calculated by multiplying the number of shares granted on 17 February 2012
lincluding additional shares in respect of accrued dividends through to 31 December 2014 by the level of vesting [121% of target

awards). The share prices on the date of vesting of NV £37.04 and PLC £28.01 have been translated into euros using the exchange rate
on the date of vesting: €1=£0.7383.

The award was equally based on the performance measures outlined in the table below.

Performance against targets:

PERFORMANCE Result

vesting

Performance metrics Threshold Maximum (% of target)
— ~ D mo | mew
Cumulative operating cash flow [26%] €12.0bn m €16 0bn 178%
Total shareholder return (25%1* 14th|10th 3rd 0%

*Comparator group of 19 companies including Unilever. The comparator group is the same as disclosed on page é6.

25% of target awards vest for threshold performance under the three business focused performance measures. 50% of target awards vest for threshold
performance under the TSR performance measure.

Flo. FREGEOHREICEL, ZESN, V—¥— v 7E 25T
NEBIZOWTHBZBELEEELRR# L, FRKICBWTHEEAL IR (annual
report 2014 p.68~69),

In determining bonus ocutcomes for Paul Polman, the Committee also considered his strong personal performance and leadership in
driving Unilever to a more agile and resilient business, as well as his personal leadership in driving towards a more responsible long-term
sustainable business model, taking the needs of multiple stakeholders into account, driving diversity and making Unilever the choice for
talent in the majority of its markets. As a consequence of that review, Paul Polmanwas awarded a personal performance multiplier of
138%. This resulted in Paul Polman receiving a bonus of 132% of his base salary. This is calculated as follows:



£1,333,200
[132% of base salary)

Personal performance
multiplier = 138%

Target bonus: 120% of % _

% Unilever’s 2014
base salary = £1,212,000

performance ratio=80%

In determining bonus outcomes for Jean-Marc Hugt, the Commitiee also considered his personal performance and leadership, including
the management of Unilever's financial risk exposure and driving enterprise wide efficiencies. As a consequence of that review, Jean-Marc
Huét was awarded a personal performance multiplier of 110%. This resulted in Jean-Marc Huét receiving a bonus of 88% of his base
salary. Thisis calculated as follows:

Target bonus: 100% of

X Unilever’s 2014
base salary = £714,000

performance ratio = 80%

Personal performance __| £628,320

X multiplier = 110% _[ (88% of base salary)

16. [Rio Tinto (3%)]
WELRCHBUNLOZD, RIS T 4 T TChHDNT A=~V R -
=7 + 7 Z v (PSP) OIEEDO—DIZFE%E TSR Z AT 5,

FiA e T 4 THINCOWTIE, SO % 3 FIRITHR, R0 &%
YV aTXmTHREDODTRLEALND,

Share ownership policy for executives

The Group recognises the importance of aligning executives’ interests with
those of shareholders and they are therefore expected to build up and
maintain a meaningful shareholding. The Committee intends that executives
should aim to reach a share ownership (defined below) in Rio Tinto shares
equivalent in value to:

Share ownership requirement

Chief executive 4 x base salary
Other executives 3 x base salary

The Committee expects that this shareholding will be built up over a five-year
period by holding shares and share options that vest under the LTIPs. For new
hires, longer periods may be accepted, given the five-year vesting periods for
the PSP.

® H#ARBICEHATHKRY I —

17.  [Wells Fargo (k)]

AR AIZET 2R >—Ic o5&, I & DMELA O 7= I BBk &
UEBHITH BT RS AR ZTAT 5 2 & RO LTV D,

Bt o>\ Cid, B2 E% 5 FELNICERBLSmM O 5 54, D7
< ELEHRIESZEP R X O TR 1 FERRET A2 ENED LN TN D,
EXHUTHREIZOW TR, EW#HE (long term compensation) (T &V EfS
L7eRR D72 < & 50%LL | (Bl % 50% & 1HE) ZiIMME% 1 FRIRA L7
e sent ol &b,
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Bt E, ~y ¥, HAEAELANIGTZEIETH S (corporate

governance guidelines p.8, proxy statement 2015 p.32),

OWNERSHIP OF OUR COMMON STOCK

Directors and Executive Officers

Stock Ownership Policies. To reinforce the long-term perspective of stock-based compensation and
emphasize the relationship between the interests of our directors and executive officers with your interests as

stock holders, we require our non-employee directors and our execuative officers to own shares of our common stock.
Our Board has adopted robust stock ownership policies that apply to our directors and executive officers as
summarized in the chart below.

Director Stock After five years on the Board, each non-employee director must own stock having a
Ownership Policy value equal to five times the annual cash retainer we pay our directors, and maintain at
Requirements least that stock ownership level while a member of the Board and for one vear after
service as a director terminates
Until one vear following retirement, our executive officers must hold shares equal to at
Emﬁ“’“fﬁm _3““'-" least 5o% of the after-tax profit shares (assuming a 5o% tax rate) acquired upon the
Dm’_ﬂup Palicy exercise of options or vesting of RSRs and Performance Shares, subject to a maximum
Requirements requirement of ten times the executive officer's salary at the time of exercise or
distribution of an award.

Shares connted toward ownership include shares a non-emplovee director has deferred pursuant to the Directors
Plan and any applicable predecessor director compensation and deferral plans, shares (or share equivalents) an
executive officer holds in the Company 4o1(k) Plan, Supplemental 4o1(k) Plan, Deferred Compensation Plan, the
Direct Purchase Plan, and shares owned by an executive officer’s spouse. Compliance with these stock ownership
requirements is calculated anmally and reported to the GNC (for non-emplovee directors) or to the HRC (for
executive officers).

Ant-Hedging Policies. To further strengthen the alignment between stock ownership and your interests as
stockholders, our Code of Ethics prohibits all team members, including our executive officers, from engaging in
short selling or hedging transactions involving anv Company securities, inclading our common stock. Similarly, our
Director Code of Ethics prohibits any member of our Board from engaging in short selling or hedging transactions
involving Company securities.

Pledging Policy. Inzo14, our Board of Directors adopted policies which are reflected in our Corporate

Governance Guidelines that prohibit our directors and executive officers from pledging Company equity securities
as collateral for margin or other similar loan transactions.

18. [GlaxoSmithKline (3%)]

EBITE ORI EEZKRE L —HSE b0, BAHEXDORERY > —Izo0
THUE, BRI, CEO T DWW TIIEARBMI O 4 %, o EBHITERIERIX
3 %, o E [ (Corporate Executive Team) (22O TIE 2 50 B #£k %
IMT% R 12 7 ARIRAE T 5 Z 3 E Rk Z 45 (annual report 2014 p.105),
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HKADRAIZONWTHRY —NEDLILTED ., =L (chief
executive) [TIEARMMD 4 5, EOMEFHITHE] ‘i 3 F EEInTna, £
AT 4 THENC L - T, 5 22 2EARA PRSI TS (annual
report 2014 p.67~68, 75),

@ ROFI—VBREDERRE
19. [Wal-Mart (k)]

HAIH R R RO/ NREORZE - EAETHY . HEMIZKHAS EVR AL
BRLTNDZ LMD, RUF~v— BEOKEICONT, OERMTE L 100
B RVZ iz A REZEMALIACE . @Fortunel00 ([FIZEMALOE L BV X
AN BRI HEEZIRS) . ORHMIFREE k> 7 50 f (BfLA2R<) X% L
THELLTWD, Fortunel00 Zxf5: & 45 Z LIZHoW\WTiL, EEMZREFEE, ©
VAAET ), BN BEALEE LTS THD EF, 7o, FHEREE
Ny 750 a2k G L35 Z LI OWTIL, FZEMIALOF THFIXHT T 5 B
B O BARORNEE S 2R LICHERTE LFH], ek, O-Q - @FNEN
IZDNWT, NUF~—7 REDOEA Z B~ (proxy statement 2014 p.58~60),
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How is peer group data used by the CNGC?

Our company is the world’s largest retailer by a substantial
margin, is one of the world’s largest employers, and has
significantly more extensive international operations than
most publicly traded U.S.-based retailers. As a result, the
CNGC believes that simply benchmarking NEO compensation
against a retail industry index would not provide the CNGC with
sufficient information with which to determine the appropriate
compensation of our NEOs.

Therefore, the CNGC reviews publicly available information for
three peer groups to determine how our NEOs’ compensation
compares to the compensation paid to executives in comparable
positions at other companies. Because information regarding
positions comparable to those of some of our NEOs is not
available for many of the companies in our peer groups, using
three peer groups results in a larger number of comparable
positions against which our NEOs’ compensation can be
benchmarked.

The CNGC uses benchmarking data when allocating each
NEO's TDC among the various elements of compensation as
a general guide to ensure that the amount of TDC allocated

Retail Industry Survey. This survey allows the CNGC to compare
our NEO compensation to that of our primary competitors in
the retail industry. For fiscal 2014, the Retail Industry Survey

to each element of compensation was set at an appropriately
competitive level consistent with our emphasis on performance-
based compensation. The CNGC did not attempt to quantify or
otherwise assign any relative weightings to any of these peer
groups or to any particular members of a peer group when
benchmarking against them.

While the benchmarking data is generally used for comparable
positions, the CNGC also reviews peer group data for retail CEO
positions for our executives who lead our operating segments
and global eCommerce. These executives have significant
responsibilities and lead organizations that are, considered
separately from the rest of our company, larger than many of
the other retailers in the retail peer group, and we believe that
these positions are often comparable to CEO positions at many
of our peer group companies. In addition, from a competitive
standpoint, we believe that it is more likely that these leaders
would be recruited for a CEO paosition in the retail industry or
elsewhere, rather than for a lateral move. Therefore, the CNGC
also benchmarks these executives’ compensation against the
compensation of CEOs within our retail peer group.

included all publicly traded retail companies with significant
U.S. operations with annual revenues exceeding approximately
210 billion, which were:

Amazon.com, Inc. J. C. Penney Company, Inc. Rite Aid Corporation
AutoNation, Inc. Kohl's Corporation Safeway Inc.

Best Buy Co., Inc. The Kroger Co. Sears Holdings Corporation
CarMax, Inc. L Brands, Inc. Staples, Inc.

Costco Wholesale Corporation Lowe's Companigs, Inc. SUPERVALU INC.

CVS Caremark Corporation Macy’s, Inc. Target Corporation

Dollar General Corporation Nordstrom, Inc. The TJX Companies, Inc.
eBay Inc. Office Depot, Inc. Walgraen Co.

The Gap, Inc. Penske Automotive Group, Inc. ‘Whole Foods Market, Inc.

The Home Depot, Inc.

The fiscal 2014 target TDC of our NEOs was in the top quartile
of TDC when compared to peer positions within the Retail
Industry Survey. When compared to CEO positions within the
Retail Industry Survey, the respective TDCs of Mr. McMillon,
Mr. Simon, Ms. Brewer, and Mr. Ashe were each below the
50 percentile.

Select Fortune 100. The CNGC also benchmarks our NEO
compensation against a select group of companies within
the Fortune 100. This group, which we refer to as the “Select
Fortune 100," was chosen from among the Fortune 100

by our Global People division, with input from the CNGC's
independent consultant. The Select Fortune 100 includes
companies whose primary business is not retailing but that are
similar to us in one or more ways, such as global operations,
business model, and size. We excluded ratailers from this
group because those companies were already represented in
the Retail Industry Survey. We also excluded companies with
business models that are broadly divergent from ours, such as
financial institutions and energy companies. The companies
included in the Select Fortune 100 when sstting fiscal 2014
compensation were:

Archer-Daniels-Midland Company

ATE&T Inc. Ingram Micro Inc.
Caterpillar Inc. Intel Corporation

Cisco Systems, Inc.

The Coca-Cola Company Johnson & Johnson
Dell Inc. Johnson Controls, Inc.
FedEx Corporation Kraft Foods Group, Inc.

Ford Motar Company
General Electric Company
Hewlett-Packard Company

McKesson Corporation
Microsoft Corporation

Honeywell International Inc.

International Business Machines Corporation

News Corporation

PepsiCo, Inc.

Pfizer Inc.

Philip Morris International Inc.
The Procter & Gamble Company
Sprint Corporation

Tyson Foods, Inc.

United Parcel Service, Inc.
Verizon Communications Inc.

The fiscal 2014 target TDC for Mr. Duke and Mr. Holley fell
betweaen the 50" and 75" percentiles of peer TDC within the
Select Fortune 100. The raspective target TDCs for Mr. Siman
and Mr. McMillon were slightly above the 75" percentile when

compared to peer positions within the Select Fortune 100.
The respective target TDCs for Ms. Brewer and Mr. Ashe
were slightly below the 50 percentile when compared to peer
positions within this survay group.
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Top 50. At the time of our benchmarking for fiscal 2014, complexity of our NEQOs' job responsibilities, the CNGC also
we were approximately 17 times larger in terms of annual benchmarks our NEOs™ pay against the 50 largest public
revenue, and approximately 18 times larger in terms of market companies (including selected non-U.S. based companies),
capitalization, than the Retail Industry Survey at the median. To excluding Walmart, in terms of market capitalization at the
take into account this size discrepancy and the corresponding time of the review:

Abbott Laboratories GlaxoSmithKline plc Pfizer Inc.

Altria Group, Inc. Google Inc. Philip Morris International Inc.
Amazon.com, Inc. The Home Depot, Inc. The Procter & Gamble Company
Anheuser-Busch InBev SA/NV HSBC Holdings plc QUALCOMM Incorporated
Apple Inc. Intel Corporation Rio Tinto plc

AT&T Inc. International Business Machines Corporation Rovyal Bank of Canada

Berkshire Hathaway Inc. Johnson & Johnson Royal Dutch Shell plc

BHP Billiton Limited Kraft Foods Group, Inc. SABmiller plc

BP p.l.c. McDonald’s Corporation SAP AG

Chevron Corporation Merck & Co., Inc. Schlumberger N.V.

Cisco Systems, Inc. Microsoft Corporation The Toronto-Dominion Bank

The Coca-Cola Company Nestlg S.A. Unilever N.V.

Comcast Corporation Novartis AG United Technologies Corporation
ConaocoPhillips Novo Nordisk A/S Verizon Communications Inc.

Eni SpA Occidental Petroleum Corporation Visa Inc.

Exxon Mobil Corporation Oracle Corporation The Walt Disney Company
General Electric Company PepsiCo, Inc.

The fiscal 2014 target TDC for Mr. Duke fell between the 50" and 75" percentiles of peer TDC within the Top 50. Mr. Simen's and
Mr. McMillon’s respective fiscal 2014 target TDCs were in the top quartile for peer positions within this survey group. Mr. Ashe’s,
Ms. Brewer’s, and Mr. Holley's respective target TDCs were near the 50™ percentile when compared to peer positions within
this survey group.

20. [Johnson & Johnson (k)]

WO ekt g & L C. Executive Peer Group & Competitor Composite
Peer Group O “FIHADEE I/ N—T 2R E L, LR BEOBEIN—T %S
BT HHBZHAL TV,

Executive Peer Group 1%, EBHITHE BITKTT MBI EIS )2 & 2 D ik
THRICBRELTRBY, BfERU LD 2B, XM, FIREL AT 0B8R
e O BE ) H OBLE D AL & LG e /R TR S 5,

Competitor Composite Peer Group (%, HftOFE*RIH) 70 FEfE 2 73 2 BRI
EBRELTEY, BfOFEFBLONT N THA L TWDHEET, HihoBHE
PERCTE LT DR, [EFRAI AR O &t U T S 7= AR 25 CTHERK
X5 (proxy statement 2015 p.43~45),
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The tollowing table lists the companies in the 2014 Executive Peer Group and their business charaecternstics,
along with lohreson & Johnson's rankings among thess companies, based on tinancial data reported by each
company for the most recent tour fiscal quarters. Market capitalization is calculated ae of December 31, 2014,
Johnzon & lohnson ranks in the top halt of the peers 1or revenwe and in the top guartile for net income and market
capitalzation.

Exacutive Pear Group
Global i -
Het Market Gross. Presemce Emphasis.
Fevsnes Imec come Cap Common | Margin m Buesiness | (R&D» or = 5%
Company (Ticker Symboll | (Millicns) | {Millicns) | (Billicns)| Industryl™| (=40} =23% of Sakes) | Comples iy ™ of Sales)
M Comg I g A1ENM | § 4058 F10E o - - b -
Ab&ott Labomiories (AET) 20247 2284 BB - E E - E
Tha Boaing Ce TBA) 20,7867 5,448 a3 o b
Disimtok A S
Company ([EMY) 15870 2,004 oE o - - - -
Cisoo Systams, Inc.
L= ) o] 480373 8,683 1432 - - - -
Tha Coce-Cole Comperry
45008 7,008 1BG o o o
Eli Lilly and Compasry (LLY) 10618 2,300 77 o o o b o
G I Eloctnic C
GE) 148580 15233 354 o o o o
Haowlett-Packard Comparry
(HPC0 111454 5,013 T4 o o b
Honaywrall Intsmational Inc.
40306 4,230 B E

Inbel Corpomtion (I TC) 55870 11,704 175 o o o o
Inbematicnal Business

i i ian (1B 92,793 | 120232 150 o o o o
Merck & Cow, Ino. (MBKD 43 237 11920 152 o o o o o
PopsiCa. Inc. (PEF) BE_EA3 8513 147 - - -
Ptizar Inc. (PFED A0E05 9,135 106 o+ - - - -
Tha Procior & Gambio
Company (PG ai_&6s0 9550 B - - - -
Urited Tochnologics
Corporation (LITX) B 100 8,320 108 - -

Jchnson & Johnson's
Percantia

Rank ‘ 7i%| 100% | 1009 ‘ |

F Common industry means that the company is n an industry ssmilar 1o one of the company’s busness segmends:
phamaoceutical, medical devices, and consumer packaged goods.

B Business Compleity means the company is o oomglex organization with muhipde product lnes.

B Used last four calendar guartens ending December 31, 2014 for Cisco Syatema, Inc. and The Prooter & Gamble Compasy.
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COMPETITOR COMPOSITE PEER GROUP

The Committes compares overall company performance to the weighted pertormance of its Competitor
Composite Peer Group companies. The Competitor Composite Peer Group & a porttolo of companies that
compete with ane, or more, of our three business segments. The porttolio of companies is evaluated on an
ongoing bases and is updated as necessary. These companies are selectad based on the following critena and
linancial metncs:

* Product Relevance (Le., must be a direct competitor to one of our business segments)

« Financial Comparison:
— Sales growth

— Met income growth and N et income margin

— Eaminge per share growth
— Total sharehalder retum

+ Global Presence

The tollowing table liste our 2014 Competitor Composite Peer Group companies broken down by business

gegment.

COMPETITOR COMPOSITE PEER GROUP

Pharmaceutical Medical Devices™ Consumer
AbbVia Inc. Abbott Laboratories Beiersdort AG
Amgen Inc. (Vascular & Diagnostice) Colgate-Palmolive Company
AstraZeneca ple Allergan, Inc. (Aesthetics) GlaoSmithkline plc
Bristo-Myers Sguibh Company  Sayer AG (Diabetes) (Consumer Healthcare)
Eli Lilly and Company Begton Scientific Corporation Kimberly-Clark Corporation
GlaxmnSmithKline plc C. R. Bard, Inc. The L'Oreal Group
Merck & Co., Inc. Cawidien pic Novartia AG
Novaris AG Edwards Litesciences (Consumer Healthcare)
Prizer Inc. Caorporation The Procter & Gamble Gompany
. M edtronic, Inc. Merck & Co, Inc.
;:ﬂ;: ;:ng Ae The Cﬂup.&l.' Companies, Inc. ':9‘3'"5”""5" Care)
(CooperVizion) Prizer Inc.
Roche Holding AG (Coneumer Healthcare)
(Diagnostice)

Smith & Mephew plc
5t. Jude Medical, Inc.
Siryker Corporation

Zimmer Holdinga, Inc.

U} Previously refemed to as Medical Devices and Diagnostics

® ‘TEEADRET
(TR - 2 by 747 3 v OBR
21.  [Microsoft (k)]
—EDHEBIZHOWTE AR OMMEE L PR, £OH T, HEORITH - K
FHEOKRN - 2=y b, KADBfFE N BHIZONTH TR (proxy
statement 2014 p.43~49),
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Outstanding equity awards as of June 30, 2014

This table provides information on unvested stock awards held by the Mamed Executives on June 30, 2014.

Stock awards

Number of shares
or units of stock
that have not
vested"

#

Satya Nadella 975 77T 40,689,901 450,000%
Steven A. Ballmer NiA MIA
Amy E. Hood 416,444 17,365,715
Harry Shum 582,909 24,307,305
Bradford L. Smith 678,650 28,299,705
B. Kevin Tumer 1,076,934 44 908,148

Market value of
shares or units of
stock that have
not vested®

(%) unearned

Equity
incentive plan
awards:
number of

shares, units or
other rights
that have not
vested (#)

Equity incentive plan
awards: market or
payout value of
uneamed shares,
units or other rights
that have not vested®

%

18,765,000

(1) The following table shows the dates on which the awards in the cutstanding equity awards table vest and the
corresponding number of shares, subject to continued employment through the vest date.

Number of Shares Vesting
Vesting Date | Satya Nadella | Amy E. Hood Harry Shum | Bradford L. Smith
0 0

BI28/2014 ] 37,425 0

B/29/2014 56,137 25,443 24 B9 37,425 71,108
8/30/2014 ] 0 14,461 0 0
8/31/2014 140,588 20,683 59,461 115,746 215,134
9/28/2014 0 31,565 0 0 0
10/26/2014 0 4,025 0 0 0
11152015 ] 0 12,863 0 0
2/28/2015 ] 0 45,397 0 0
3115/2015 0 0 9,847 0 0
5/15/2015 0 31,024 i 0 0
6/25/2015 0 29,740 0 0 0
6/30/2015 0 0 0 0 104,855
8115/2015 117,961 0 0 78,541 0
BI2BI2015 i 0 37,426 0 0
8/29/2015 55,138 25,443 24 599 37,425 71,108
8/30/2015 i 0 9,409 0 0
8/31/2015 91,743 20,683 41,598 57,813 142,765
9/28/2015 0 20,299 0 0 0
111512016 0 0 14,701 0 0
2U2BI2016 i 0 37,425 0 0
202902016 0 0 7,872 (] 0
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Number of Shares Vesting

Vesting Date Satya Nadella Amy E. Hood | Harry Shum | Bradford L. Smith
0 0 0

5/15/2016 31,024 0

6/25/2016 0 29,741 0 0 0
6/30/2016 0 0 0 0 104,855
8/15/2016 117,962 0 0 78,641 0
8/28/2016 0 0 37,425 0 0
8/29/2016 56,138 28 443 24898 37,425 71,108
8/30/2016 0 0 9,410 0 0
8/31/2016 47,048 20,683 10,932 30,825 64,893
9/28/2016 0 3722 0 0 0
2/28/2017 0 0 42 477 0 0
6/25/2017 0 29 741 0 0 0
8/15/2017 117,962 0 0 78,641 0
8/28/2017 0 0 37,426 0 0
8/29/2017 56,138 28 444 24 899 37,426 71,108
8/30/2017 0 0 9,409 0 0
8/31/2017 0 0 3,894 0 0
6/25/2018 0 29 741 0 0 0
8/15/2018 117,962 0 0 78,642 0
8/30/2018 0 0 4357 0 0
2/3/2019 150,000* 0 0 0 0
2/3/2020 150,000* 0 0 0 0
2/3/2021 150,000* 0 0 0 0
Retirement 0 0 0 0 160,000
at age 60 or older

Total 1,425,777 416,444 582,909 678,650 1,076,934

* Represents vest of Mr. Nadella's LTPSA.

(2) The market value is the number of shares shown in the table multiplied by $41.70, the closing market price of
Microsoft common stock on June 30, 2014.

(3) Represents the number of shares under Mr. Nadella’s LTPSA at the minimum award level.

(1) 2k DBR
22. [Johnson & Johnson (k)]
—EDEENZ DWW THMFEE K O DN
statement 2015 p.54~59),

g}lljll

N—ETRINTWD (proxy
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A B [ D E F G H 1 {]
Change in
Ilsruiung':'ulua
and Mon-
Qualified
ll'z Deferred
Name and Stock Option hnnlm n | Compensation All Other
Principal Salary Bonus P tion Eamings Compensation Total
Position Year (%) [&1] %) (5} (%) (5} (%) 15}
Alex Gorsky(T 2014 | $1,500,000 | § 0| $ 9,487,380 | $4,168,130 | $5,018,779 $4,606,142 $228,868 $24,989,308
Chairman/CEQ 2013 | 1,453,848 0 5,988,975 | 2,660,090 4,867,361 1,738,000 181,779 16,910,860
2012 | 1,087,188 0 2,780,229 | 1482631 3,407,287 2,050,000 158,774 10,977,109
Dominic Caruso 2014 B78,115 0 3271853 | 1,332,376 3,234,162 1,511,238 121,200 10,349,033
VP, Fnance, CFO | 2013 B42,308 0 2,663,220 | 1,130,080 3,222 868 252,000 112,811 8,233,316
2012 706,385 0 2,089,563 | 1,110,303 3,014,677 815,000 84,008 8,008,837
Paulus Stoffels™ | 2014 | 1,075,423 0| 10680520 | 1307680 2573.450 2267187 425,088 18,330,317
C50; Worldwide | 2013 052023 0 2580468 | 1,100,020 2,418,809 357,000 404,802 7.822,001
Chairman, 2012 B26,385 0 1,926,252 | 1,023,570 2,305,251 1,096,000 161,488 7336824
Phameceuticals
Sandra Peterson® | 2014 B41,346 0 2833545 | 1.388.001 1,400,000 451,000 182,714 7.088.606
Group Worldwids | 2013 BOOLOOD | 1,900,000 635,867 200,098 1.200.000 274,000 527.306 5,637,261
Chairman 2012 45,154 300,000 4,300,017 o [1] o 52,672 4,608,850
Michael Ullmann | 2014 501,346 0 1,615,191 T21.877 1502106 1,494,001 3617 5,960,601
VP, Genaral 2013 542,308 0 1,300,982 656,248 1,348,063 394,000 30,845 4.363.336
Counszel

@ Mr. Gorsky became our Chiet Executive Officer and Chairman of the Executive Committee on April 26, 2012 and our
Chairman of the Board on December 28, 2012.

@ Dr. Stottels became our Chiet Scientitic Officer and a member ot the Executive Committee on October 1, 2012. On
October 31, 2014 the Committee granted a special award of RSUs with a tair value on the grant date of $7.5 million to
Dr. Stottels to recognize his signiticant contributions to past performance and enhance his future retention. This award
included in column E “Stock Awards". Sea the “Grants of Plan-Based Awards" table on page 59 for more details.

@  Ms. Peterson joined our company on December 1, 2012 as Group Worldwide Chairman and a member ot the Executive
Committes.

CEO 12\ T, 2014 FFDOFERIFHRE, MBI T 2 E & OBk FR S ICidr

ézné 2015 E@%&ﬁﬁlﬁérﬁ%%éhm\é
S, BUEREN, CEODT Ly 7 &« I—2AF—KNEE LY —4

— Uy TEREEL, %m:ﬁiﬁ%ﬁé (VX : proxy statement 2015 p.32 IC L % &,
FElhEmER6.1%, 7V —F v v 27u—148{E K/, EPS ELR8.7%%
EWRLIEZEDD) 2L L LML TV, ENEZT. #wEC oW T,
WER—TF AR A T 4 TOMBEARE L2 AR H L TWD,

Fo. MOEBPITHREIZOW TS, 2014 FOEBFEENTLEH I, 2014
FE OO —EL TV D (proxy statement 2015 p.36),
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CEO PERFORMANCE AND COMPENSATION DECISIONS
Chairman, Board of Directors; Chief Executive Officar

Performance:

The Board based it zssessment of Mr. Gorsky primarily upon itz evaluation of the
company's parformance. The Board believes that the company delvered excellent
financizl and strong strategic parformance in 2014 under Mr. Gorsky's leadership
as summarized under *2014 Company Performance” on pages 32 and 33 and it

‘ approved compensation for 2014 reflacting this strong peformancs.

Compensation Decisions:

The Board’s compensation decisions for Mr. Gorely reflect the Board's
assessment of his 2014 performance: delivening strong company perfiormance and
above-expectations leadership. The Board recognized Mr. Gorsky's 2014
performance by awarding him an annual performance bonus at 135% of targst
and long-term ncentives at 130%: of target. After reviewing market data &5 one
factor and hiz overall compensation, perficrmance, alignment with Our Credo
values, complexity and scope of responeibilines, and expenence, the Board set

Mr. Goreky's salary rate at $1,600,000 per year, effective March 2, 2015 (a 6.7%
increasa)

Al GOrsky

2015 Compensation Decisions for 2014 Performance:

Amaount Percent of Target
2014 Anrual Performence Bonus F 3543800 130%
2013 Long-Tem Incentve Awards F1o.m0.020 130%

Pleass ses “2015 Compensation Decisions for 2014 Performance” and *2015
Salary Increases” on pages 38 to 40 for details on the awards, total direct
compenszation, and base salary increase.

The actual pay mix for Mr. Gorsky for 2014 is displayed below. Please see *2016
Compenzation Decisions for 2014 Performancs” on pages 38 to 40 for detals on
the mix of baee salary, annual performance bonus, and long-tarm incentive awards.

ACTUAL 2014 CED PAY MIX

Basa Salary

Annual
Peadammance
Bonus

Long-Tarm
Incentives

23.  [Wal-Mart C£)]

BEeA 270 7 ROPSICEAL B Z & DBKRYRNT —~ 0 AFHIE
SCHEE (target) (ZxF3 B HENO HAEEA BAR,

BeA 2T 0 7I2O0WT, Bz KED CEO THhoHT = — 27 KL, /N7
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F—~ U AFEE L LT 100%E 2R & S, BEME (target) (24 2 WMo
HNVEEIT 64.7T% CTdH o 7= (proxy statement 2014 p.46),

% of Target

Cash Incentive

Name Performance Measure(s) Payout Payout

Michael T. Duke 100% Total Company Operating Income 64.7% $ 2,846,793

C. Douglas McMillon 50% Total Company Operating Income 54.3% $ 1,035,019
50% Walmart International Operating Income

Charles M. Holley, Jr. 100% Total Company Operating Income 64.7% $ 827,762

William S. Simon 50% Total Company Operating Income 74.1% $ 1,400,410
50% Walmart U.S. Operating Income

Neil M. Ashe 50% Total Company Operating Income 75.8% $ 1,030,705
15% Global eCommerce Operating Income™
35% Global eCommerce Gross Merchandise Valug™

Rosalind G. Brewer 50% Total Company Operating Income 94.2% $ 1,281,066
50% Sam’s Club Operating Income

F72. PSIZHoWT, Hl2ITYKED CEO THHT =2a— 7 KiFx, N7 r—~v

ZFERE & LT 50%0° ROL50%23E A4k & S 4. a2k 3 4R H o H AR fE (target)
WZxFT D IERCERNBR 7z (proxy statement 2014 p.46),

Performance Share Payout

Percent of Target

Performance Shares For

Fiscal 2014 Three-Year Cycle Ended
Performance Fiscal 2012  Fiscal 2013  Fiscal 2014  Three-Year 1/31/14
Measures Performance Performance Performance Average Target Earned
Michael T. 50% ROI 72.16% 103.76% 26.57% 67.50% 182,127 122,936
Duke 50% Total
Company Sales
C. Douglas 50% ROI 68.21% 88.55% 52.42% 69.73% 81,610 56,907
McMillon 50% International
Sales
Charles M. 50% ROI 72.16% 103.76% 26.57% 67.50% 34,004 22,953
Holley, Jr. 50% Total
Company Sales
William S. 50% ROI 69.22% 115.68% 51.88% 78.93% 61,208 48,311
Simon 50% Walmart
U.S. Sales
Neil M. Ashe*  50% ROI N/A 103.76% 26.57% 65.17% 55,067 35,881
50% Total
Company Sales
Rosalind G. 50% ROI 69.22% 113.69% 26.57% 69.83% 42,216 29,479
Brewer* 50% Sam’s
Club Sales
24. [Royal Dutch Shell (5%)]
HMABEOBTR E LTiE, CEO OWMBICOWT, 2k 7 R4 OREE K CHERE

H OBk 5 E A% % $5# (annual report 2014 p.89), T DD E I
DWTIL, % 2 F Ok EE 2 B# (7 p.84~85),
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(p.89)

CEQ pay outcomes

The following table sets out the single total figure of remuneration, and
the annual bonus payout and long-term incentive (LTI) vesting rates
compared with the respective maximum opportunity, for the CEO for
the last six years.

CEO PAY OUTCOMES

Annual
bonus LTI vesfing
Single total payout rates
r?gurﬂ of against against
ramuneration MAXimum  maximium
Year CEQ (€000)  oppertunity  cpportunity
2014 Ben van Beurden 24 198 Q4% A0%,
2013 Peter Voser 8,456 A4% 30%
2012 Peter Voser 18,246 B3% B8%
2011 Peter Voser Q.04] Q0% 30%
2010 Peter Vaoser 10,611 100% 75%
2009 Peter Vioser &,228 50% 0%
2009 Jeroen van der Veer 3748 55% 0%

25. [HSBC (3%)]

EB AT DN DN T, Bk 2§55 O [E 8 il & OZEEhE B HE o
WERIZINZ . FEHELRER 72 & OWFINEAITR L E A ZR L T\ (annual
report 2014 p.311),
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Single flgure of remuneration

Executive Directors

|Augitag)
Douglas Flint Sstuart Gulliver lain Mackay Marc hMoses
2014 2013 2014 2013 2014 2013 2014 2013
£000 £000 £000 £000 £000 £000 £000 £000
Fixed pay
Base salary 1,500 1,500 1,250 1,250 700 700 700 -
Fixed pay allowance - - 1,700 - 950 - 950 -
Pension 750 750 625 625 350 350 350 -
2,250 2,250 3,575 1,875 2,000 1,050 2,000 -
variable pay
annual incentive - - 1,790 1,833 B&7 1,074 1,033 -
GPSP = - 2112 3,667 1131 2,148 1,131 -
3,402 5,500 1,008 3,222 2,164 -
Total fixed and variable pay 2,250 2,250 5,977 7375 3,008 42372 4,164 -
Banafits 136 43 589 591 a3 33 & -
Non-taxable benefits 105 1oz 53 &7 28 53 33 -
Notional return on deferred cash 41 27 - - 1 7 36 -
Total single figure of
remuneration 2,532 2,427 7,619 8,033 4 DED 4,365 4239 -

MNotes to the single figure of remuneration
|Augitag)

Marc Moses was appointed an executive Director with effect from 1 January 2014, s0 his 2013 figures have not been disclosed.

Base salary
* Salary paid in year for executive Directors. No fees were paid to executive Directors.

Fixed pay allowance

* Fixed pay allowance granted in immediately vested shares in the year for executive Directors.

* The shares are subject to a retention period. 20% releasad in the March immediately following the end of the financial year.
BO0% released after a pericd of five years from the date of the first release.

* Dividends will be paid on the vested shares held during the retention period.

Pension
* The amounts consist of an allowance of 50% of annual base salary in lieu of personal pension arrangements.
* No other benefits were received by the executive Directors from the Group pension plans.

Benefits

+ all taxable benefits [gross value before payment of tax). Banefits include provision of medical insurance, accommodation and car,
club membership, tax gross-up for accommodation and car benefit, and car allowance.

* HNon-taxable benefits include the provision of life assurance and other insurance cover.

*+  The values of the significant banefits in the above table ware as follows:

Douglas Flint Stuart Gulliver lain Mackay Marc Maoses
2014 013 2014 203 2014 2013 2014 2013
£000 £000 £000 £000 £000 £000 £000 £000
car benefit (UK and Hong Kong) F = BB 79 - - - -
Hong Kong bank-owned
accommodation® - - 246 229 - - - -
Tax expense on car benefit and
Hong Kong bank-owned
accommodation sg* = 38 266 - = = -
Insurance benefit [non-taxable) BO 78 = 54 - - = -

® Z0ith
26. [Google (k)]

WO FEATTE#HE L CTiE, TEEE (Googler) NAT) & W) AIZELISEDAR
EPEIIh o2, OHEREEOFREOME, QEFHLEERE NI 7/ —T L
DXALDO T, GNEE LMK TEOFREOREE, © 3 8525 L, BIARN 7 T
& LT, EREERhH-OR R OTE 238> T\ 5,

CEO DX RMEETH L7280, BMEDFGE &L CEO HEDORFITEE L TWAHE
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ZitBH LT\ % (proxy statement 2014 p.30~31),

Section 1—Executive Summary

As Larry and Sergey wrote in the 2004 Founders' PO Letter,

Our employees, who have named themselves Googlers, are everything. Google is organized around the ability to attract and leverage
the talent of exceptional technologists and business people. We have been lucky to recruit many creative, principled, and hard working
stars. We hope to recruit many more in the future. We will reward and treat them well. —"An Owner’s Manual” for Google’s Shareholders

In line with this philosophy, we designed our compensation programs for all Googlers, including named executive officers, to
support three main goals:

+  Aftract and retain the world's best talent
*  Support Google's culture of innovation and performance
+  Align employee and stockholder interests

We pay Googlers competitively compared to other opportunities they might have in the market. We also offer competitive benefits
that help Googlers and their families be healthy and happy, provide unique perks that make life and work more convenient, design
compelling job opportunities aligned with our mission, and create a fun and energizing work environment.

We deeply belleve in paying for performance. Therefore, a portion of compensation for Googlers at all levels of the organization
is tied to perfarmance. The proportion of overall pay tied to performance increases at higher levels in the organization, reflecting
an increasing impact on company performance.

We use equity awards to align employee and stockholder interests. At senior levels in the organization, we also require our employees
to maintain holdings of Google stock to ensure alignment with stockholder interests. See page 37 of this proxy statement for a
description of our minimum stock ownership requirements.

None of our named executive officers have any type of employment agreement or severance arrangement with us.

Larry and Sergey have voluntarily elected to receive only nominal cash compensation. As significant stockholders, a large portion
of their personal wealth is tied directly to Google's stock price performance, which provides direct alignment of their interests
with stockholder interests.

In addition to compensation practices, the Leadership Development and Compensation Committee regularly reviews and provides
guidance to Google's organizational decisions as laid out in its charter (available at http://investor.google.com/corporate/board-
committees-leadership.html).

27. [Wells Fargo (k)]

W EICHTm > THRERDBERZRL TS, BHEER, HAabES L—
TN D oM. EFSERT. EAERT. NL L7 AN = > v 2 > R ol
S VAR VAV IRETONTWS, 72, MENCEI L THEEIZ L 5%
ERPHEE (advisory vote) ZFEMEL THEY, TOEREZEZEL TS (proxy
statement 2015 p.36, 44),

WNERAEIZED TV 5 100 7 R/VEEOEK B I OB SR EADFIS) &
S D EREENIRNCEZ Y T 5 L 9. 2014 FITRB W TIEEAREN Tl e < Flik
AT D EREEBEIM e D XA v T A TEE RSB LD, £
7o, FREICHEAGE THREARAEA LR SHEIC OV THERMITFLTWVD

(proxy statement 2015 p.55),
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Tax Considerations. Section 162(m) of the IRC limits the deductibility of compensation paid to certain
executive officers in excess of $1,000,000, but excludes “performance-based compensation” from this limit. For
2014, the HRC awarded annual incentive awards to our named executives under our stockholder-approved
Performance Policy, which is intended to provide “performance-based compensation” under IRC Section 162(m).
Because salary is not considered “performance-based compensation” under Section 162(m), the portion of base
salary paid to each of our named executives in excess of $1 million will not be tax deductible by the Company.

Of the elements of compensation paid to named executives in 2014, annual base salary is not considered
“performance-based compensation” and is therefore subject to the $1 million deduction limit under Section 162(m).
In 2014, the Company paid an aggregate of approximately $4.7 million in base salary to its named executives in
excess of the combined deduction limit for these executives. In addition, the July 2014 RSR awards granted to our
named executives other than our CEO are not intended to qualify as “performance-based compensation” for
purposes of Section 162(m). As a result, the Company forwent approximately $3.1 million in aggregate tax benefit
related to the loss of deduction for named executives’ compensation in the form of base salary and July 2014 RSR
erants, assuming a 35% corporate tax rate. Based on the Company’s 2014 income before taxes of approximately
$33.9 billion, the amount of deduction lost represents approximately o0.009% of such income. The 2014 annual
incentive and Performance Share awards to the named executives are intended to be performance-based
compensation and, therefore, tax deductible under Section 162(m). Although the HRC believes the tax-deductibility
of executive compensation is important, it was outweighed for 2014 executive compensation purposes by the HRC’s
desire to achieve the strategic, compensation and risk management goals described in this CD&A.

28. [Exxon Mobil (k)]

CEO O#45 EOMWENEE (reported pay : AfEE (unvested) DX (RS
K ONRSU) 72 ExEGTE) 12OV T, i & TSR o kki (®CEO Reported
Pay vs. TSR -2006 to 2013), #&fE & EfEE O (OCEO Realized and
Reported Pay-2006 to 2013) x> F~—7 REORE O ik (0~ CEO
Realized Pay vs. Compensation Benchmark Companies) #3277 712XV

Lb#E (proxy statement 2014 p.30~31),
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CEQ Compensation

A substonticl portion of the compensation granted by the Compensafion Committee fo the CEO ond reporfed in the
Summary Compensation Table represents an incantive for future performance, nok curent cash compensation. This long-
term incenfive pay will not actually be received by the CED for many years in the fiture and remains at risk of forfeiture.

2013 REPORTED PAY
[Ed cE© Reporied and Adjusted Pay - 2013 vs. 2012

2013
2012 2013 ws. 2012
Total Reported Pay 540,266,501 $28,138,329* -30%
Megative Pension Adjustment) $ — % 6,240,555 -
Total Adjusied Pay 540,266,501 $21,897 773 -44%
* Mo change In number of equify awards granted.
[} cto Reported Pay vs. TSR - 2006 to 2013
B CECQ Reparted Poy M Talol Sharsholder Return®
[percent]
0
Ll
=
10
a
1
-2
-3
2008 207 2HE 2009 20 oM 22 2013

REALIZED PAY V5. REPORTED PAY

nc:omhd and Reported Pay - 2006 to 2013
Realized Pay as

Year of Realized ¥E. a Percentage of
Compensation Realized Fay Reported Poy Reporbdpﬂlz:ly Reported Pay
2013 515,768,829 528,138,329 -512,369.500 56%
2012 $ 15561,163 % 40,266,501 -$ 24705333 9%
201 $ 24637106 3 34020506 -% 10283310 7%
2010 $ 14220600 % 23952558 -§ 14722049 40%
2000 $ 8530165 % 27168317 -% 18,438,152 3%
2008 $ 1021209 % 32211079 -§ 21,008 933 3%
2007 $ 12884308 % 27172280 -§ 14287072 A7%
2006 $ 6712435 % 22440807 -$ 15728372 0%
Average 44%
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30-percent reduction in

reported pay primarily due

to 20-percent reduction in
bonus and change in
pension valve.

+ Aé-percent reducion in
reported pay if hull impact of
pensicn valuation considered.

+ Pension value impacied by
interest rate change.

The relationship between
change in ExxenMehbil
CEQ’s reported pay and
ExxenMeobil's rotal
shareholder return [T5R)
throughout the CEQ's
tenure is as shown.

ExxenMobil CEO’s realized
compensation averaged 44

percent of reported pay

over the CEQ's tenure.



m CEQ Realized Pay vs. Compensation Benchmark Companies - 2012

Realized Paoy as
dollars in fovsands Reclized Pay| Repored Py “Reporndtoy
(dollars In fhousands] ealized Pay | Reporiec Pay” Repo ExxonMobil CEO's realized
Comparator Companies pay ranked 11th among the
Highest $48 443 $20,954 I27% compensation benchmark
Median $23,989 $19,280 124% m]?‘hnmb::t L .
+ The benchmark companies
Lowest $ 6,008 $10,977 35% median is almost $24 million
ExxonMaokil $15.561 $40, 267 19% ord the high is just over $48
ExxonMobil - Pasition 11of 13 1of13 millice.

*$28 million In 2013; 2013 comparator company data not avallable ot fime of publicotion.

COMPEMSATION AND GROWTH IN SHAREHOLDER VALUE
m CEO Realized Pay vs. Compensation Benchmark Companies - Cumulative

Realized Pay
Perlod: CECFs Tenure (2006 1o 2012) Cumulative TSR [dollars in millions)
Comparator Companies ExxonMobils cumulative
Median 74% § 144 TSR for the CEQ's tenure is
E Mokbil e $ 01 1.1 times the :umpalns?ricn
. . benchmark companies
ExxoenMebil - Multiple of Median 1.1x 0.6x median versus 0.6 times for
cumulative realized pay.
m CEC Realized Pay vs. Compensation Benchmark Companies - Annual
W Booniviobil @ Comparotor Compony Median Comporaior Company Moximum
{dolars in thousands)
0,000
ExxonMobil CEO's realized
- pay is below the
S0 compensation benchmark
companies’ median for mest
of his tenure,
40,000
¢ 2006 007 2008 FIT] 2010 21" FEIE]

* 39 percent of ExxonMobil CEC's realized pay In 2011 was from the exercise of stock options that werne
granied In 2001 and expired In 2011, Mo stock opfions hove been gronted since 2001.

m Scale of ExxonMobil vs. Compensation Benchmark Companies'

© Maorket " Mat Capeial

{doliars in Billtong Reverwel® Caoplializotion  Assefs Income”  Expenditures” o 4k e ining compensation
Comparator Companies l&mls,llhe Compensation

Median $ 93 $190 $ 143 $134 $ 43 “T Phr::sﬂrur:nsr

emphasis on indivi

00th Percerfile $147 $256 $274 3219 $205 performance and businass
ExxenMeobil 5390 5439 5347 $32.6 $42.5 results.
Exxontobil Rank {Percentile) 100 100 100 100 100 + Size ond complexity of
ExxonMobil - Multiple of ExxonMobil are considered
Median 4.2x 2.3x 2.4x 2.4x 9.9x ameng several factors.

(2) Fe

® WIEZB=DKE, ZEMA., BEREFEOM, ERZBEWTNDINTOR
M = > vT 0 v TSI OV TR L TV A 51, CEO OA =27
FIC R0 E L2 SOE L2 2 L & s Z B ST BT 2 BIRR st
ZRRLTCWDABIRH -7,
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@ BEKREZEORT
29. [Apple CK)]
WNZE B0 El, ZEMAR, B2 % 257~ (proxy statement 2014
p.12~13),

30. [Google (k)]

Dre LB FL, MNZE B S CEO oMt O EBFITE B O3 Z 51 L .
EBHITEE DR T Z >« R > —D L E2— K UOKERZIT 9, (corporate
governance guidelines 13.)

31. [P&G (K]

FEREBEPITEB OISOV T, i~ D¥EREIZIHKS< CEO b DRE
R, MNLOWE 2 P VZ U DB DA Ty MIHESE | B - U — & —
v IREZERIIBWTETOERKIW 2 5 (proxy statement 2014 p.13),

32. [AstraZeneca (3%)]

W2 B =0y, Bk 212 o TEB B TEUR 13 0 M O F% 5 5 O i o
RE MR EZIT 9, F72, BEOHRMICTHOWT, FEEBEITHUHRE O &
HE) S E L TR LR OREEIT O, BUREED B S OHRBREICSE T 5 Z &
X772\ (annual report 2014 p.91),

33. [Royal Dutch Shell (¥%)]

WL B E 4 MPELZZ L0, REAEROMK, KREAROEH KE
& DO, FREG Y - BEEORE, CEO - CFO OEERDORETF) % B

s~ (annual report 2014 p.81),

34. [HSBC (3%)]

Bt DI & EF 53, T —T"2EORN G E OBGHOTED HFONEE
BEFRHI BT 2 F 2 NI 2 IRAWVFERIZOWTHHRL TEB D,
TS DOEMOBRMEESDIEEINEFICOWTHEBICE EDTEERZRL T
V% (annual report 2014 p.308),
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Details of the Committee’s Key activities

Momnth Activities onth  Activities

January = 2013 performance year pay review matters July * Feedback from the 2014 Annual General Meeting
= Design of new remuneration policy * 2014 performance year pay review matters
= Mew shareholding guidelines * Update on notable events
*  Governance matters = Matters regarding Group-wide incentives

* Employee share plan matters
* Governance matters

February #2013 performance year pay review matters September * 2014 performance year pay review matters
= 2014 GPSP and Annual Scorecards for executive = Review of PRA/FCA consultation on alignment
Directors between risk and reward

= Design of new remuneration policy
= Matters regarding Group-wide incentives

GemmTi Dctober » Shareholder feedback on remuneration matters
+ Employee share plan matters * Update on PRA/FCA consultation on alignment
s New shareholding guidelines between risk and reward
= Regulatory submissions and disclosures
* GOVEIMance matters
arc * Provision of response to the monitor's report owember « Update on EBA's report and opinion on pay
rarch ision of th itor' M be ¥ nd opini fixed
+ 2013 performance year pay review matters allowances
+ Review of PRA consultation on clawback rules * 2014 Risk Appetite Statement review and
* Update on notable events Remuneration Code risk assessment
* Matters regarding retirement benefit * 2014 proposed Group variable pay spend and
methodology

arrangements and incentive plans

s Regulatory submissions and disclosures * Approval of clawback palicy

= Update on notable events

* Regulatory submissions and disclosures

* Independent review of HSBC Reward Strategy
against the HKMA remuneration guidelines

April = MNew remuneration policy matters December = Risk appetite framework and Financial Crime
+ Preparation for the 2014 Annual General Meeting compliance updates
*  Matters regarding retirement benefit * Inputs from the Group Risk Committee, Financial
arrangements and incentive plans system Vulnerabilities Committee, and conduct &
= Regulatory submissions and disclosures Values Committee
May = Matters regarding implementation of new T

* 2015 GPSP and Annual Scorecards for executive
Directors

= Update on notable events

* Regulatory submissions and disclosures
* Employee share plan matters

* Governance matters

remuneration palicy
= Preparation for the 2014 Annual General Meeting
= 2014 performance year pay review matters
= Employee share plan matters
= Governance matters

35. [Johnson & Johnson ()]
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Compensation Decision Process
TIMING

Coompensation for the named executive officers is reviewed and approved by the Committee (and, for the
Chairman/CED, the independsnt members of the Board)) during the first quarter of each year based on
performance during the prior year. 2014 compensation includes bass salary eamed duning the fizcal year, the
annual performance bonus eamed for 2014 pefomance and paid inMarch 20185, and the long-term incentive
grants made in February 2015 based on the indwvidual’s long-term potantial within the organzation, and his or her
performance and impact on the company's results.

2014 COMPENSATION DECISIONS FOR 2013 PERFORMANCE

Some of the compensation figures included in the tables in the *Executive Compensation Tables™ section of this
Prowy Statemnent wers paid (or granted) to the named executve officera in 2014 for performance in 2013. The
decisions regarding thess awards and payments wers discussed in detail in owr 2014 Prooy Statement dated

March 12, 2014. For a full understanding of these decimions, pleasa refer to the sections of our 2014 Proxy
Statement entitled *Compansation Discussion and Analysis — CEOD Pay” and *Compensation Discussion and
Anglyzis — 2014 Compeneation Values for 2013 Perdformance.”

INDIVIDUAL PERFORMANCE ASSESSMENT

Each of the named executve officers ia evaluated against a s=t of financial and strategic goals. The Committee
approves the Chairman/CECQ's annual financial and strategic goals, and the Chaiman/CEQ approves each of the
other named executive officer's goals, during the first quarter of each year. The Committes reviews the company's
pariormance againat compensation goals on a quarterly basis. At the end of the performance penod, the named
axecutive officers are assessed against their goals and how these goals were accomplished.

The indwidual performance evaluations are based on overall business performance as well as the pedformance of
the business segment or function that they lead. In addition, we consider whether the executive achieves business
results in 2 manner that i= consistent with the values embodied in Owr Credo. The independsnt members of the
Board of Directors evaluate the peformance of the Chairman/CEQ. The Committes receives an assessmant from
the Chairman/CEQ for each of the other named executive officera and reviews these assessments, relying on ita
own judgment and knowledge of our company to evaluats performancs for each of the named executive officara.

The indwidual performance assesaments are uaed by the Committes to determine compensation actions for each
of the namad executive officers. The Committes reviews indmidual performance and considers the
recommendations provided by the Chaiman/CEQ to assist it in determining appropriate salary increases,
bomuses, and long-term incentves for named executive officers other than the Charman/CEC.

The Committes determines base salary rates, annual performance bonuses, and long-term incentive awards
basad on a component-by-component and on a total direct compensation basis. The poaition of salary relative to
market data is also taken into account. The performance of each named executive officer is evaluated, and the
ulttmate compensation decisions are determined, based on the judgment and expenence of the independant
members of the Board (in the case of the Chairman/CED) and the Committee (in the case of the other named
axacutive officers). While perfiormance againat goals is the most significant factor, the achisvement of particular
goals does not determine compensaticn award levels in a formulaic manner. An executive’s previous long-term
incentrve awards and total equity ownership are not considered whan making annual long-term incentive awards.

RANGE OF AWARDS

An individual employes has the opportunity to eam from 0% to 200%: of the applicable target for annual
periormance bonuses and long-term incentves based on his or her indwvidual perfiormance. This broad range
allows for meaningiul diferantiation based on performanca.

UL EOFHE 7 1 2 DT I & a1 22 B SN HGif L i CEO,
ML LTza P heno e BT LA v —OREINIIRIN TS (proxy
statement 2015 p.47~48),
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Governance of Executive Compensation

The Committee is responsible for the executive compensation program design and decimion-making process. The
Committee solicita input from the independent members of the Board of Directors, the Chairman/CEC and other
members of management, and its independant compensation consultant, to assist it with its responsibilities. The
following summarzes the roles of each of the key participants in the executive compensation decision-making
process.

COMPENSATION & BENEFITS COMMITTEE

+ Acta on behalf of the Board by astting the principlea that guide the design of cur compensation and benefits
programs

+ Sets the executve compensation philosophy and composition of the Executve Peer Group
+ Approves the setting of competitive compeansation target levels

+ Sets compenaation programs and principles that are designed to link executive pay with company and individuesl
performance

+ Recommends to the Board the Chairman/CEQ's compensation

* Reviews and approves compensation decisiona recommended by the Chairman/ GED for each of the other
named executive officars

* Reviews the eligibilty criteria and award guidslines for the corporate-wide compensation and benefits programa
in which the named executve officers participate

INDEPENDENT MEMBERS OF THE BOARD OF DIRECTORS
+ Participate in the performance assessment process for the Chairman/CEC

+ Approve the Charman/CEQ's compensation

CHAIRMAN/CEOQ

+ Reviews and presents to the Committee the performance asssssments and compensation recommendations
for each of the other named executive officars

INDEPENDENT COMPENSATION CONSULTANT

The Committes has retained an independent compensaton consultant from Fredenc W. Cook & Co., Inc. (PVC)
to adviss it on executive compensation matters. The independent compensation consultant reports dirsctly to the
Committes and the Committes hae sole autharity to negotiate the terms of ssnvice, including all fees paid to FWC.
FWC does not, and will not, parform any other service for the company. After considenng all of the factors
required by the NYSE rules, the Committes i satisfied with FWC's independence. In order to assure continuing
independence, the Committee penodically considers whether there should be rotation of its independent
compensation congulting firm or the lead conaultant on the engagement. Following this practics, in 2014, the
Committee decided to continue to retain the firm of PWC and rotated the lead consultant on the engagement
within PWC.

In 2014, the independent compensation consultant:

Attended all Committee meetings, at the request of the Committes

Adwaed the Committes on market trends, regulatory issuss and developmanta and how they may impact our
exacutive compensation programs

Reviewed the compenzation strategy and executive compensation programa for aignment with our strategic
business objectives

Adwzed on the design of executive compensation programes to ensure the nkage betwsean pay and
performance

* Provided market data analyses to the Committes
+ Advised the Committes on sstting the Chaiman/CED's pay

* Reviewed the annual compensation of the other named executive officers as recommended by the Chairman/
CECQ
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EXECUTIVE COMPENSATION DECISION-MAKING PROCESS
Derermining Compensation for the Chief Executive Officer

Mr. Cook was promoted to CEO in August 2011. At that time, the Board granted Mr. Cook one mullion RSUs as a promotion and retention
award (* 2011 RSU award ). Fifty percent (50%) of Mr. Cook’s 2011 RSU award was scheduled to vest on August 24, 2016 (five years after
the award date). and fifty percent (50%) of the award was scheduled to vest on August 24 2021 (ten years after the award date). subject to
Mr. Cook’s continued employment with the Company through the applicable vesting dates.

Move to Performance-Based Equity . The Company 1s i the process of designing future awards for executive officers, and it 15 commutted
to including performance critenia 1n a portion of the equity awards 1t
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grants to executive officers in the future In the past. these awards have been entirely time-based (1.e . vesting for continued service). In outreach
discussions this year with many of the Company’s largest shareholders, shareholders supported this commitment to including performance
criteria.

CEQ Leadership by Example. Mr. Cook led this initiative by example with the full support of the Board. He asked the Compensation
Committee to apply performance criteria to his 2011 RSU award as well as any potential future awards. After careful deliberation, the
Compensation Committee approved a modification to Mr. Cook’s 2011 RSU award effective June 21, 2013. The amendment did not change the
original grant date fair value of Mr. Cook’s award as originally reported in the Company’s Proxy Statement filed with the SEC on January 9,
2012. Therefore. in accordance with applicable SEC rules, the amendment had no impact on Mr. Cook’s compensation for 2013 as reported mn
the Summary Compensation Table on page 33. The amendment did, however. further align Mr. Cook’s potential realizable compensation from
the award with the Company’s performance by placing more than $123 million of the original grant date fair value of the award at risk based on
the Company’s performance.

Under the adopted modification, Mr. Cook will forfeit a portion of the 2011 RSU award, which was previously entirely time-based, if the
Company does not achieve certain performance criteria. The modification does not contain an upside opportunity for overachievement of these
criteria ( ie. . the maximum number of shares payable to Mr. Cook pursuant to the award remains capped at the original number of RSUs subject
to the award). Because the modification poses only downside risk, the Compensation Committee determined that a portion of the original grant
should vest earlier than originally scheduled.

Parformance Criteria and Shareholder Alignment . After careful deliberation and consultation with shareholders and its mdependent
executive compensation consulting firm. Frederic W. Cook & Co., Inc. (“ F.T. Cook ™). the Compensation Committee concluded that relative
“total shareholder return™ (* TSR ) would be the metric most relevant to the Company’s shareholders i evaluating the Company’s performance
against that of other companies. The use of relative TSR creates inherent alignment with shareholders™ interests, and the measurement process
for calculating relative TSR 1s simple and objective. A company’s TSR for a period of time 1s based on the change in 1ts stock price dunng that
period, taking mnto account any dividends paid dunng that period, which are assumed to be reinvested in the stock. If the ending value 1s lower
than the beginning value. a negative TSR results and vice versa. The change in value from the beginning to the end of the period 1s divided by
the beginming value. That percentage, whether positive or negative, is then compared to the TSR of other companies to calculate relative TSE.

2011 CEQ Eguity Award Moedification. The Compensation Committee modified Mr. Cook’s 2011 RSU award to vest as follows: 100,000
RSUs remain scheduled to vest on August 24, 2016; 100,000 RSUs remam scheduled to vest on August 24, 2021; and the balance of 800,000
RSUs was separated into ten equal tranches of 80.000 RSUs each that vest over the ten-year life of the award. Details are explained below and
illustrated in the table.

The Compensation Committee considered what percentage of Mr. Cook’s unvested RSUs to place at risk under the new performance
criteria. Because Mr. Cook faces only downside risk from the modification. the Compensation Committee believed that less than 50% of the
annual tranches should be placed at risk. Mr. Cook, however, expressed a strong desire to set a leadership example in the area of CEO
compensation and governance and requested a larger at-risk percentage. Accordingly, the Compensation Committee placed 50% of the RSUs at
11sk in each future annual tranche.

The relative TSR criterion 1s applied to each 80.000 RSU tranche scheduled to vest on each anniversary of the original August 24, 2011
grant date. and compares the Company’s TSR to the TSR of the companies in the S&P 500 using public data derived from Standard and Poor’s.
If the Company’s relative TSR 15 within the top third of that group, the RSUs in the tranche for that year will vest in full. If the Company s
relative TSR is in the
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middle third. the RSUs in that tranche will be reduced by 25%. and if the Company’s relative TSR is in the bottom third, the RSUs i that
tranche will be reduced by 50% (that 1s. all of the RSUs 1n that tranche placed at risk based on performance will be forfeited and Mr. Cook will
receive the 50% of the RSU tranche that remains subject to only time-based vesting requirements).

In considering the time frame to measure relative TSR. the Compensation Committee determined. after consultation with F'W. Cook and
shareholders, to use a three-year period and to ramp up to this three-year period starting with the tranche vesting in 2014. Therefore, the tranche
vesting in August 2014 will be measured against a one-year TSR period. The tranche vesting in August 2015 will use a two-year period. The
tranches vesting in 2016 and beyond will use a full trailing three-year period.

Because this modification took place m 2013, partway through the vesting period of the original 2011 grant. the Compensation Committee
separately considered the treatment of the first two tranches that, if modified earlier. would have vested in August 2012 and August 2013. For
the tranche that would have vested in August 2012, the RSUs vested in full on the June 21, 2013 modification date. This would have been the
result whether the Compensation Committee had applied a one-, two-, or three-year relative TSR measurement in August 2012 For the tranche
that vested in August 2013, the Compensation Commuttee vested the portion from August 25, 2012 until the June 21, 2013 modification date
(65,754 shares) on a time basis and measured the remaining portion of the tranche (14,246 shares) by comparing the TSR of Apple stock from
August 25, 2012 through August 24, 2013 to the performance of the companies in S&P 500 over that timeframe. As a result of this comparison,
50% of the remaining portion of the tranche was forfeited. Accordingly. 72,877 shares vested on August 24, 2013,

Modified Award—RSUs Vesting

Time-Based Performance Based Units

Vesting / Original Units TSR Apple TSR vs. S&P 500
Earnout Award-RSUs Scheduled Measurement Period Bottom Middle Top

Date Vesting to Vest Start End Third Third Third
6/21/13 80,000 na n/a 0 0 0(1)
8/24/13 72.877(2) 8/25/12 8/24/13 0 3,562 7.123(2)
8/24/14 40,000 8/25113 8/24/14 0 20,000 40,000
8/24/15 40,000 8/2513 8/24/15 0 20,000 40,000
8/24/16 500,000 140,000(3) 8/25/13 8/24/16 0 20,000 40,000
8/24/17 40,000 8/25/14 8/24/17 0 20.000 40.000
8/24/18 40,000 8/25/15 8/24/18 0 20,000 40,000
8/24/19 40,000 8/25/16 8/24/19 0 20,000 40,000
8/24/20 40,000 8/25117 8/24/20 0 20,000 40,000
8/24/21 500,000 140,000(4) 8/25118 8/24/21 0 20,000 40,000
Total 1.000,000 672877 0 163,562 327,123

(1) The 2012 tranche vested on June 21, 2013 based on services provided.

(2)  Asto the 2013 tranche. 65,754 shares correspond to the period from August 25, 2012 to the June 21, 2013 modification of the award. This
portion vested on August 24, 2013 based on services provided. The remaining 14 246 shares of the 2013 tranche (comresponding to the
period from June 21, 2013 through August 24, 2013) were also scheduled to vest on August 24, 2013, but 50% of those shares were
forfeited based on relative TSR performance from August 25, 2012 through August 24, 2013.

(3) Includes both the 2015 tranche vesting on August 24, 2016 as well as the additional 100,000 RSUs vesting on that date.
(4) Includes both the 2020 tranche vesting on August 24, 2021 as well as the additional 100,000 RSUs vesting on that date.

37. [Microsoft (k)]
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Section 1 — Chief executive officer transition
Following Steve Ballmer's announcement of his decision
to retire as CEQ, the Board of Directors conducted an
extensive, in-depth search of internal and external
candidates that culminated in the February 2014
appointment of Satya Nadella — only the third chief
executive officer in our history. These leadership
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developments resulted in several significant executive
compensation actions during the fiscal year.

Compensation decisions related to Mr. Nadella's
appointment as Chief Executive Officer

On February 4, 2014, our Board of Directors appointed
Mr. Nadella as our Chief Executive Officer. For its first 39
years, Microsoft was led by Bill Gates and then Steve
Ballmer, both of whom were among our largest
shareholders. As a result, until the appointment of

Mr. Nadella, the compensation structure for our CEQ
differed significantly from those of almost every major
global company. Meither Mr. Gates nor Mr. Ballmer
received any equity incentive compensation given the
intrinsic alignment with shareholders and the wealth-
building opportunity their existing Microsoft shares
afforded. Historically, this compensation structure
produced actual total compensation for our CEQO that was
significantly lower than that of the chief executive officers
of our peers.

In hiring a successor without a pre-existing major equity
stake in Microsoft, our Board conducted a comprehensive
review of pay structures for chief executive officers at
comparable companies. Our Board concluded it was
impaortant to establish a compensation framework for our
next CEO that would provide a target total compensation
opportunity that was competitive with those of leaders at
other major global companies, that included long-term
company performance as an important ingredient in
determining a meaningful portion of pay, and that provided
the opportunity to build significant ownership when the
CEO creates sustained long-term value for shareholders.

To further these objectives, the Compensation Committee
{with the assistance of its executive compensation
consultant) developed, and the independent members of
the Board approved, a compensation structure comprised
of two principal components:

* A long-term performance-based stock award (the
“LTPSA™) designed to motivate the CEQO to successfully
implement our business transformation and create

sustainable long-term value for shareholders by
providing the opportunity to share in these gains when
Microsoft performs well relative to the S&P 500
companies over a seven year term; and

« An annual total compensation opportunity comparable
to the competitive market.

FE 72,0 CEO O 3 )b~ — KL, sk Z BT U AR O BEEL & R T
PUEEDOKRBE DA T 4 TN T T 28D 7= (proxy statement 2014
p.39),

38. [Exxon Mobil (K)]
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Formula Based Pay with Long-Term Shareholder Experience” (2331 5iiAH) .
Q@QBttOE YR RET N EEB L TR & (FREFICIZI 1T 5 Potential
Misalignment of Formula Based Pay with ExxonMobil’s Business Model”(Z
BT HHH) OB TEMAL TWARWZ & 2 (proxy statement 2014
p.33~35),

EXXONMOBIL PROGRAM VS. FORMULA-BASED PAY

Some shareholders have suggested that ExxonMobil consider a formula-based methodology based on three-year
TSR versus the industry. While this approach may be appropriate for the business model of other companies, the
Compensation Committee has the following concerns with respect to the application by ExxonMobil.

Potential Misalignment of Formula-Based Pay with Long-Term Shareholder Experience

The ExxonMobil method of granting equity or stock-based awards will result in ExxonMobil executives seeing a one-
forone change in compensation through stock price that coincides with the experience of the longterm shareholder.
By contrast, formula-based methods can generate puﬁouts for executives that are misaligned with the gains or
losses incurred by long-term shareholders through the use of steep payout factors (Chart 16).

m Fermula-Based Payout Factors

Relative 3-Year Payout @s a
TSR Rank Percentage of Target A typical approach to formula-
Rank 1 200% based compensation can
Rank 2 150% generate payouts that misalign
Rank 3 75% with the experience of the

K shareholders through the use
Rank 4 0% of steep payout factors.
Rank 5 0%

The Committee concluded that the leverage inherent in formula-based methods, such as this example, could drive a
focus on short-term results at the expense of long-term sustainable growth in shareholder value. Furthermore, this
steep leverage does not reinforce the critical importance of sustainable risk management
strategies; the current ExxonMobil program does so with much longer payout periods.

Another concern is that a formula-based plan by design necessitates a shorter payout period due to the practical

inability to forecast events much beyond the typical three-year vesting period. This shorter payout period, combined
with the leverage described, creates the following issue.
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Potential Misalignment of Formula-Based Pay with ExxonMobil’s Business Model

Chart 17 illustrates how the ExxonMobil design of granting and mshnisrock-bused awards better aligns with the
longHerm investment lead times and risks of our business. By contrast, the high degree of variability and earlier
payout of the alternate formula-based program (blue ling) is misaligned with the investment profile of a typical
ExxonMaobil project.

As shown, there is potenfial for the alternate formulabased program to result in unintended consequences including:

+  Rewarding shortferm performance that bears litle correlation to longterm sustainable growth in shareholder
value;

+  Increased risk taking and diminished focus on longterm operations integrity;
»  Encouraging underinvestment in the business o achieve shortterm TSR results; and
»  Undemining the exacutive retention sirategy.

Sustainable growth in shareholder value relies on strong alignment batween the design of compensation and the
ExoronMaobil investment profile.

{Ed Integration of Preject Met Cash Flow and Cempensatien Pregram Design

Payout Prafiles for Annual Grants of 100 Shares
Laft ndes: Right Indlex:
B Project Met Cash Flow B Boicnbichil @ Aliernois .
illions of dalla mber ofsh Approximately 70 percent
foillns =l fru ofshares of cumulative steck-based
- : e awards granted over the
10 ! | illustrated time peried for
1 . the ExxonMobil raim
o5 | o0 . .
will remain vnvested and

2 at risk during empleyment,

. 100 versus approximately

. - 30 percent for the alternate
: s in Vear 12 program.

. 300 + Aber refirement, the

400 Exxoniobil senior executive
will continue to have grants

unvested and at risk u:}gf

forfeiture for 10 years.

24
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B Annual investment required and cash flow generated by a typical ExxonMabil project.

W Exxonbchil equity program: 50 percent of an annual grant of restriched stack or restricled stock
units vests in 10 years or refirement, whichever is later, and the other 50 percent vests in five
years.

u H}'pol'hehcu| alternate pi » Percent of target shares that pay out are shown in Chart 16
and depend an EHI}HME' 5 relahve three-year ?SR rank versus our primary compefitors: Royal
Duich She“ BP, Chevron, and Total.  « TSR ranking has been datermined by a Monte Carlo
simulation that applies EqLII:Il probability to each rggk posificn. The Monte Carlo simulafion
methed is consistent with U5, GAAP accounting principles for valving performance stock awards.
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EXECUTIVE DIRECTORS TURN DOWN SALARY INCREASES
FOR 2015

Inour 2011 Directors’ Remuneration Report, the Committee
drew shareholders’ attention to our concern that the CEOQ's salary
was positioned at the lower end of market practice compared

to similar sized UK and European companies. At that time the
Committee stated that itwould look to make further increases,
as appropriate, to address this over the next few years. Since
then, largely at the CEO and CFO’s own insistence, we have
consistently awarded less of a salary increase than we believed
was merited by the performance of the Executive Directors.
Having held their salaries steady for longer than intended and
inview of the sustained track record of performance delivery,
the Committee recommended, and the Boards approved, salary
increases for the CEO and CFO with effect from January 2015.

In making these recommendations the Committee considered
the strong performance of Unilever and alignment, both to
increases in pay for the broader employee population and
externally. The CEO and CFO have turned down the salary
increases recomnmended by the Committee for 2015.

F72. 2015 FITKRE T EDOFRE G RO BEEZSW T, 7l d - TH
HNZT IR, SEOFEFEOTRBENBAMAAICH O TL EV, &F
EREICHEEZE 2D NN FXE L VT o T RERTHD E LT, B
7~ LTV (annual report 2014 p.65),

PERFORMANCE ELEMENTS OF REMUNERATION

The actual targets for the annual bonus and the three business-focused performance measures for the MCIP and GSIP awards to be
made in 2015 have not been disclosed up front. The Boards deem this to be commercially sensitive information as targets could reveal
information about Unilever's business plan and budgeting process to competitors, which could be damaging to Unilever’'s business
interests and therefore to shareholders. Where appropriate, targets will be disclosed in the Directors’ Remuneration Report following
the end of the respective performance period.
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Director nominations and qualifications

Selection of Board members — The Company's
shareholders elect Board members annually. The
Governance and Nominating Committee recommends to
the Board director candidates for nomination and election
at the Annual Shareholders Meeting or for appointment to
fill vacancies. The Governance and Nominating
Committee annually reviews with the Board the applicable
skills and characteristics required of Board nominees,
considering current Board composition and Company
circumstances. In making its recommendations to our
Board, the Governance and Nominating Committee
considers the qualifications of individual director
candidates in light of the board membership cniteria
described below. The Governance and Nominating
Committee retains any search firms and approves
payment of their fees.

Board membership criteria — The Governance and
Nominating Committee works with our Board to determine
the appropriate characteristics, skills, and experiences for
the Board as a whole and its individual members with the
objective of having a board with diverse backgrounds and
experience in business, education, and public service.
Characteristics expected of all directors include

* independence,

= integrity,

» high personal and professional ethics,
» sound business judgment, and

« the ability and willingness to commit sufficient time to the
Board.

()]
LFENLEHEELT, OA
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(the governance of Unilever p.35),
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In evaluating the suitability of individual Board members,
our Board considers many factors, including general
understanding of marketing, finance, and other disciplines
relevant to the success of a large publicly traded company
in today’s business environment, understanding of our
business and technology; educational and professional
background; personal accomplishment; and geographic,
gender, age, and ethnic diversity. Our Board evaluates
each individual in the context of the Board as a whole,
with the objective of recommending a group that can best
perpetuate the success of our business and represent
shareholder interests through the exercise of sound
Judgment using its diversity of experience.

In determining whether to recommend a director for re-
election, the Governance and Nominating Committee
considers the director’s past attendance at meetings,
participation in and contributions to the activities of the
Board, and the results of the most recent Board self-
evaluation.

The Governance and Nominating Committee assesses its

efforts to maintain an effective and diverse Board of

Directors in the course of its regular responsibilities, which

include annually

* reporting to our Board on the performance and
effectiveness of the Board,

+ presenting to our Board individuals recommended for
election to the Board at the annual shareholders meeting,
and

+ obtaining or performing an assessment of the
Governance and Nominating Committee's own
performance.

VL, @miRS, @D RIS
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DESIRED PERSONAL QUALIFICATIONS

1 Besides expertise, experience, contacts, vision
and adequate availability, personal qualities such as
impartiality, integrity, tolerance of other points of view,
balance and ability to act critically and independently
are equally important.

B

4.2 Directors should be capable of assessing the broad outline
of the overall policy and shall have the specific expertise
required for the fulfilment of the duties assigned to the role
designated to them within the framework of the Board profile.

4.3  Directors should observe the principles underlying the
corporate governance codes of the Netherlands, the UK
and the US.

4.4 Non-Executive Directors should be independent of
Unilever [see section 5.5 of The Governance of Unilever]
and should avoid material conflicts of interest.

45 Business in the Boards and their Committees will be

conducted in the English language and Directors therefore
should be fluent in English.

@ #%-Zx¥X)L
42.  [Apple CK)]
it - a—RLb— K« TAF U AFBRT, BHREGEME OREICERL T,
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(corporate governance guidelines p.1),

1. Director Qualifications

The Nominating and Cerporate Governance Committee is respensible for reviewing the qualifications of
potential director candidates and recommending to the Board those candidates to be nominated for
election to the Board. The MNominating and Corporate Governance Committee will consider the
individual's background, skills and abilities, and whether such characteristics qualify the individual to
fulfill the needs of the Board at that time. The Board should monitor the mix of skills and experience of
its directors in erder to assure that the Board has the necessary tools to perform its oversight function
effectively. Shareholders also may nominate directors for election at the Corpeoration’s annual meeting
of shareholders by following the provisions set forth in the Corporation’s bylaws, whose gualifications
the Nominating and Corporate Governance Committee will consider. Candidates should be selected for,
among other things, their independence, character, ability to exercise sound judgment, diversity, age,
demenstrated leadership, skills, including financial literacy, and experience in the context of the needs
of the Board.

43. [Wal-Mart (k)]
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What qualifications do the Compensation, Nominating and Governance
Committee and the Board consider when selecting candidates for nomination?

In fuffilling its responsibility for identifying and evaluating director
candidates, in accordance with Walmart's Corporate Governance
Guidelines, the CNGC selects potential candidates on the basis
of: outstanding achievement in their professional careers; broad
experience and wisdom; personal and professional integrity;
ability to make independent, analytical inquiries; experience with
and understanding of the business environment; wilingness and
ability to devote adequate time to Board duties; and such other
experience, attributes, and skills that the CNGC determines
qualify candidates for service on the Board.

Depending on the current composition of the Board and Board
committees and the company’s current needs and businass
priorities, the CNGC generally seeks director candidates who
possess experience, skills, or background in one or more of
the following areas:

» g% Senior leadership experience. We believe that
directors who have served in relevant senior leadership
positions bring unigque experience and perspective. We seek
directors who have demonstrated expertise in governance,
strategy, development, and exscution.

. Technology and e-commerce experience. E-commerce
is a growing and important part of Walmart's global
business. Directors with experience in e-commerce or related
industries, such as the digital, mobile, and consumer internst
industries, provide valuable insights and perspective to
the Board.

ﬁ. Global or international business experience. Because
27 our company is a global organization, directors with
broad intemational exposure provide useful business and
cultural perspectives. We seek directors who have had
relevant experience with multinational companies or in
international markets.

44. [Wells Fargo (k)]

. M Finance, accounting, or financial reporting

experience. Directors with an understanding of finance

and financial reporting processes are valued on our company’s

Board because of the importance our company places on

accurate financial reporting and robust financial controls and

compliance. We also seek to have a number of directors
who qualify as audit committee financial experts.

? Retail experience. As the world's largest retailer, we
.— seek directors who possess an understanding of

financial, operational, and strategic issues facing large
retail companies. Directors with leadership experience in the
global retail industry provide valuable insights to our Board.

P-== Legal or regulatory experience. Directors who have
== had legal or regulatory experience can provide insights
into addressing significant legal and public policy issues,
particularly in areas related to our company’s business and
operations. Because our company'’s business requires
compliance with a variety of regulatory requirements across
a number of countries, our Board values directors with
relevant legal or regulatory experience.

>z | Marketing, brand management, or public relations
—— exXperience. Directors who have had relevant
experience in consumer marketing, brand management,
and public relations, especially on a global basis, provide

important insights to our Board.

The CNGC also considers whether a potential candidate
satisfies the independence and other requirements for service
on the Beard and its committees, as set forth in the NYSE
Listed Company Rules, the SEC's rules, and other applicable
laws, rules, or regulations. Additional information regarding
qualifications for service on the Board and the nomination
process for director candidates is set forth in the CNGC's
charter and our Corporate Governance Guidelines.

Bt DEEB L ORBRIZOWT, LIFAFIES L TWD, Ofm¥k. O
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DIRECTOR QUALIFICATIONS AND EXPERIENCE
REPRESENTED ON OUr BOoARD

financial services,

financial management,

accounting or financial reporting,

risk management,

strategic planning,

regulatory and /or legal,

technology and information security,
marketing/consumer,

human resources, including management
suceession planning,

business development,

community affairs,

corporate governance,

governmental relations or public policy,
social responsibility,

international, and

business operations.

45. [Unilever (7%)]
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3. DESIRED EXPERTISE AND EXPERIENCE
Inview of Unilever’'s objectives and activities, itis
important that the Boards have sufficient financial literacy,
have at least one financial expert and are composed in
such a way that the following expertise and experience
are present in one or more of its members:

3.1 Executive management experience and knowledge of
corporate governance issues at main board level with
a company comparable in size and international spread
of activities with multiple stock exchange Listings;

3.2 Understanding of human resources and remuneration
of large international companies;

3.3 Experience with financial administration, accounting
policies and internal control;

3.4 Risk management of multinationals with share listings;
3.5 Understanding of the markets where Unilever is active;

3.6 Experience in and understanding of the fast moving
consumer goods [FMCG) market;

3.7 Knowledge of marketing and commercial expertise;
3.8 Awareness of corporate social responsibility issues; and

3.9 Experience with R&D in those fields where Unilever
Is active.

46. [BP (3%)]
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(board governance principles 3.4.1 p.5),
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47. [Google (k)]
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%% %2 52hi3 5 §itdl (proxy statement 2014 p.18),

48. [Johnson & Johnson (k)]
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49. [GE CK)]
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D T T 5 (governance and public affairs committee key practices
p.3),
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% (governance principle 5 p.3),

50. [BP (3%)]

ETORGEIL, BFE, KEICL > THEORIENYIBI D (board
governance principles p.5),
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51. [Rio Tinto (%
B ZESOEE -
2014 p.59~60),
Z O, B ITERIRSICBIMA =24 LTIV ERZH ST
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2% ([F p.54),

)]
ZEHER - BRI - IEE)V A% 2B~ (annual report

Election and re-election

The directors may appoint additional members to join the board during the
year. Directors appointed in this way will be subject to election by shareholders
at the first annual general meetings after their appointment. In subseguent
years, the directors are expected to submit themselves for re-election at the
annual general meetings each year.
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52. [Vodafone (3%)]

B4 - TAF U AEFEEOLREM., &E - BE., BIfEREE. HFREI
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53. [AstraZeneca (3%)]
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(Terms of Reference of the AstraZeneca Nomination and Governance
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54. [Unilever (3%)]
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APPOINTMENT AND RE-APPOINTMENT OF DIRECTORS
Re-appointment: Mon-Executive Directors normally serve for

a maximum of nine years. The schedule the Committee uses

for orderly succession planning of Mon-Executive Directaors can
be found on our website at www.unilever.com/committees. All
existing Executive and Mon-Executive Directors, unless they are
retiring, submit themselves for evaluation by the Committee every
year. An Executive Director stops helding executive office on
ceasing to be a Director. The Chairman will inform the Committee
of the outcomes of his discussions with each Director on individual
performance. Based upon the evaluation of the Boards, its
Committees and the continued good performance of individual
Directors, the Committee recommends to each Board a list of
Directors for re-election at the relevant company's AGMs. In 2014,
Charles Golden decided not to put himself forward for re-election
at the 2014 AGMs in May 2014. The Committee proposed the
nomination of all other Directors. Directors are appointed by
shareholders by a simple majority vote at the AGMs.

Appointment: Where 2 vacancy arises on the Boards, the
Committee may seek the services of specialist recruitment firms
and other external experts to assist in finding individuals with
the appropriate skills and expertise. The Commitiee reviews
candidates presented by the recruitment firm, or recommended
by Directors and members of the Unilever Leadership Executive
[ULE], and all members of the Committee are involved in the
interview process before making their recommendations to the
Boards for approval. The Committes also recommends to the
Beoards candidates for election as Chairman and Vice-Chairman/
Senior Independent Director.

When recruiting the Committee will take into account the profile
of Unilever's Boards of Directors set out in the ‘The Governance

of Unilever'which is in line with the recommendations of applicable
governance regulations and best practice. Pursuant to the profile
the Boards should comprise 2 majority of Non-Executive Directors
who are independent of Unilever, free from any conflicts of
interest and are able to allocate sufficient time to perform their
responsibilities effectively. With respect to compoesition and
qualities, the Boards should be in keeping with the size of Unilever,
its portfolio, culture and geographical spread and its status as a

listed company. The objective pursued by the Boards is to have a
variety of age, gender, expertise, social background and
nationality and, wherever possible, the Boards should reflect
Unilever’s consumer base and take into account the footprint and
strategy of the Group.

In 2014, the Committee engaged the services of Russell Reynolds
Associates, an executive search agency, to assist with the
recruitment of a new Non-Executive Director. Russell Reynolds
Associates, who also assist Unilever with the recruitment of
senior executives, helped to identify Feike Sijbesma as a potential
candidate. The Committee recommended to the Boards that Feike
Sijbesma be nominated as a new Non-Executive Director at the
2014 AGMs. In May 2014 the AGMs resolved to appoint Feike and
his appointment took effect on 1 November 2014. Feike is a
leading business figure and brings significant additional expertise
to the Boards, including in the important areas of food, nutrition
and sustainability.
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55. [Microsoft (k)]

BHEFEBEAE I OWT, 9O EZT A 2 TRL, EORGHERGEME
MNEDRET #HT D% R (proxy statement 2014 p.14~23),

(—1)

Our director nominees

William H. Gates lll
Age 58
Director since 1981

Microsoft Committees Other Public Company Directorships
* None + Berkshire Hathaway Inc.

Mr. Gates, a cofounder of Microsoft, served as Chairman from our incorporation in 1981 until February 2014. He currently
acts as a Technical Advisor to Mr. Nadella on key development projects. Mr. Gates retired as an employee in July 2008.
Mr. Gates served as Chief Software Architect from January 2000 until June 2008, when he announced his two-year plan
to transition out of a day-to-day full-time employee role. Mr. Gates served as Chief Executive Officer from 1981 until
January 2000, when he resigned as Chief Executive Officer and assumed the position of Chief Software Architect. As co-
chair of the Bill & Melinda Gates Foundation, Mr. Gates shapes and approves grant-making strategies, advocates for the
foundation’s issues, and helps set the overall direction of the organization.

Qualifications:

As a founder of Microsoft, Mr. Gates’ foresight and his vision for personal computing have been central to the success of
Microsoft and the software industry. He has unparalleled knowledge of the Company’s history, strategies, and
technologies. As Chairman and Chief Executive Officer of the Company from its incorporation in 1981 to 2000, he grew
Microsoft from a fledgling business into the world's leading software company, in the process creating one of the world's
most prolific sources of innovation and powerful brands. As Chief Software Architect from 2000 to 2008, and through 2008
when he retired as an employee of Microsoft, Mr. Gates set in motion technelogical and strategic programs that are a core
part of the Company. He continues to pravide technical and strategic input on our evolution as a productivity and platform
company for the mobile-first and cloud-first world. His work overseeing the Bill and Melinda Gates Foundation provides
global insights relevant to the Company’s current and future business opportunities and a keen appreciation of
stakeholder interests.

56. [Google (k)]
BBFFEEME DA T HAF L - BRBREICOWT, —EHRTHZ? (proxy
statement 2014 p.19),
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Larry Page * Business leadership, operational experience, and experience developing technology as co-founder of Google and
its Chief Executive Officer.

* In-depth knowledge of the technaology sector and experience in developing transformative business models.

Sergey Brin * Business leadership, operational experience, and experience developing technology as co-founder of Google.

* In-depth knowledge of the technology sector and experience in developing transformative business models.
Eric E. Schmidt * Global business leadership as former Chief Executive Officer of Google and former chairman and Chief Executive
Officer of Novell, Inc.

* OQOutside board experience as a director of Novell, Inc,, Apple Inc., and Siebel Systems, Inc.

¢ Experience developing technology as former chief technology officer at Sun Microsystems, Inc. and a member of
the research staff at Xerox Palo Alto Research Center.

L.John Doerr ¢+ Global business leadership as a general partner of Kleiner Perkins Caufield & Byers.

*  Extensive financial and investment expertise as a venture capitalist.
* In-depth knowledge of the technology sector and visionary in the industry.

*  Outside board experience as a director of Amazan.com, Inc., Amyris, Inc., and Zynga, Inc.

Diane B. Greene * Global business and entrepreneurial leadership as a co-founder and former Chief Executive Officer and President
of VMware, Inc.

* Extensive financial and management expertise as former CEO of a public company.
* In-depth knowledge of cloud computing and software-as-a-service business.

¢ Outside board experience as a director of Intuit Inc. and VMware, Inc.
John L. Hennessy ¢ Leadership and management experience as President of Stanford University.

* Outside board experience as a director of Cisco Systems, Inc. and Atheros Communications, Inc.

+  Experience developing technology businesses as co-founder of MIPS Technologies, Inc. and Atheros
Communications, Inc., and chief architect of Silicon Graphics Computer Systems, Inc.

Ann Mather * Global business leadership as former Executive Vice President and Chief Financial Officer of Pixar.
+ Knowledge of complex global financial and business matters.

* OQOutside board experience as a director of Central European Media Enterprises Group, Glu Mobile Inc., Netflix, Inc.,
Shutterfly, Inc., and Solazyme, Inc.

Paul S. Otellini * Global business leadership as farmer President and Chief Executive Officer of Intel Corporation.

+ Valuable experience in addressing issues ranging from corporate strategy, operational excellence, governance,
and sales and marketing.

* In-depth knowledge of the technology sector.

+ Outside board experience as a director of Intel Corporation.

K. Ram Shriram * Global business leadership as founder and managing partner of Sherpalo Ventures, former Vice President of
Business Development at Amazan.com, Inc., President of Junglee Corporation, and member of the executive team
of Netscape Communications Corporation.

+ Extensive financlal and investment expertise as a venture capltalist.
* Experience as a trustee of Stanford University.

* Outside board experience as a director of several private companies.
Shirley M. Tilghman + Leadership and management experience as former President of Princeton University.

+ Valuable organizational and operational management skills.

+  Trustee of non-profit arganizations (Advantage Testing Foundation, Amherst College, Leadership for a Diverse
America, Carnegie Endowment for International Peace, and the King Abdullah University of Science and Technolaogy).

57. [Johnson & Johnson ()]
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ALEX GORSKY, Chairman, Board of Directors; Chief Executive Officer;
Chairman, Executive Committee, Johnson & Johnson

Having started his career at Johnson & Johnson in 1988 and having been promoted
to positions of increasing responsibility across business segments, culminating in
his appointment to CEQO and election to our Board of Directors in 2012, Mr. Gorsky
brings a full range of strategic management expertise, a broad understanding of the
issues facing a mulinational business in the health care industry and an in-depth
knowledge of the company's business, history and culfture to our Board and the
Chairman position.

Director since 2012;: Management

Finance Committee

Mr. Gorsky, 54, was appointed as Chairman, Board of Directors in December 2012. He was named Chief
Executive Officer, Chairman of the Executive Committee and joined the Board of Directors in April 2012.

Mr. Gorsky began his Johnson & Johnson career with Janssen Pharmaceutica Inc. in 1988. Over the next 15
years, he advancad through positions of increasing responsibility in sales, marketing, and management. In
2001, Mr. Gorsky was appointed President of Janssen Pharmaceutical Inc., and in 2003 he was named
Company Group Chairman of the Johnson & Johnson pharmaceutical business in Europe, the Middle East and
Africa. Mr. Gorsky left Johnson & Johnson in 2004 1o join the Novartis Pharmaceuticals Corporation, where he
served as head of the company's pharmaceutical business in North America. Mr. Gorsky returned to

Johnson & Johnson in 2008 as Company Group Chairman for Ethicon. In early 2009, he was appaointed
Worldwide Chairman of the Surgical Care Group and member of the Executive Committee. In September
2009, he was appointed Worldwide Chairman of the Medical Devices and Diagnostics Group. Mr. Gorsky
became Vice Chairman of the Executive Committee in January 201 1. Mr. Gorsky also serves on the beards of
the Travis Manion Foundation, the Congressional Medal of Honor Foundation and the Mational Academy
Foundation.

Other Public Company Board Service: International Business Machines Corporation (IBM) (2014 to
present)

58. [British American Tobacco (%) ]
FEPEREF IRV T, F Ui D A %1 - #88k 2 BRI fg#) (annual report
2014 p.48~51),

(—f1)

Nicandro Durante

Matlonality: Irish

Natlonality: French

Mationallty: Brazilian/italian

Mationality: British

Position: Chairman since Movember
2009; Mon-Executive Director since
September 2009; Chairman of

the Mominations Committee,

Key appolntments: NED and member
of the Remuneration and Mominations

Committees of Rentokil Initial pic; a

Supervisory Board member, member
of the Audit Committee and Chairman

of the Reruneration Committee at
Carisberg A/S.

Skilis and experience: Chief Executive
of Irish Distillers; Co-Chief Exeautive of

Pernod Ricard; Governor of the Bank
of Ireland; Fellow of the Institute of
Chartered Accountants of Ireland.

Position: Senior Independent Director
since April 2013; Non-Exacutive Director
since 2007; member of the Audit,
MNominations and Remuneration
Committees.

Key appointments: NED and member
of the Nominations and Remuneration
Committee of Groupe Bruxelles
Lambert 5.A.

Skills and experience: Chief Executive
of Société Générale de Belgique,
Executive Vice-President and member
of the Executive Committee of Suez
and Chairman and CEO of Crédisuez
5.A; studied political sciences and
graduated from the Institut de
Contrile Gestion,

Position: Chief Executive since 2071,

Positlon: Finance Director since 2008.

Key appointments: Non-Executive
Director and member of the
Mominations and Remuneration
‘Committees of Reckitt Benckiser
Group plc.

Skills and experience: COO from
2008; Regional Director for Africa

and Middie East and member of the
Management Board from 2006; senior
general management roles in Brazil
(including President of Souza Cruz) and
in the UK and Hong Kong; has wide
experience in senior intemational
finance and management roles within
the Group. Holds a degree in finance,
economics and business administration.

71

Key appolintments: No external
appointments.

Skills and experience: Senior Group
finance and general management
roles; Head of Merger Integration
following the merger with Rothmans;
Chairman and Managing Director of
the Pakistan Tobacco Company and
British American Tobacco Russia;
appointed to the Management Board
in 2001 as Development Director
becoming Director, Europe in 2004.
Holds a BA (Hons) in Economics from
Manchester University and an MBA
from Manchester Business School.
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59. [Apple CK)]
Btk & CEO 23, CEO Z & e E il OBME OFHBOFRL Ea—%
179 (corporate governance guidelines XIX),

XIX. Management Review and Succession Planning

The Compenzation Committee should conduct, and review with the Board, an annual evaluation of the
performance of all executive officers, including the CEO. The Compensation Committee is expected to
use this review in the course of its deliberations when considering the compensation of the CED and
senior management. The Board also reviews the CEQ performance evaluation to ensure that the CEO is
providing effective leadership of the Corporation. As part of the annual evaluation, the Board and the
CEQ should conduct an annual review of management development and succession planning for senior
management, including the CEQ.

60. [Exxon Mobil (k)]
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B[E] a2 —R L— b H R F R a— RIZBW T, BUsRaE, Btk & B il (senior
management]) OIEATIZY 72 o Tk, &tk & BREES Om )72 2 %L « fRERZHERF LD,
Bt 2 OMEN ) 7Ly v aZ2lED D728, FRFTE - oA m2 K E - FIT73 T
WAHZ EIZHOWTHEEEZ 535 XE THh DL FORHEHNH D (i B.2),
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61. [Wal-Mart C¥)]

W - f54 « IANT U AFERIT. BAREFTHIZE L T, BE, Bk
W LTt 5720, CEO 1L, WO Th, EBIERZRBIEE OHEE & P
WZOWTHEOR LT X772 5720 (corporate governance guidelines p.7).

62. [GE CK)]

Bufitc=id. CEO OB LREMOBRM A RO EELBEDO—DLIRZ.
CEO M OB Ok E 51l 2 KRE - FEET 5, Ui, EEHE L O»
WENE B2 & L o>, OGE O b Y% AWK & Kk L7=, CEO DO LLUE
DT, BARE FHENCEE T 5 E W 7o st L Oigam . @OFEN OEER 72 CEO fi%
WHEDOE v 7T v 7 %479 (governance principle 15 p.6).

63. [Microsoft (k)]

B3 CEO &1 /) LT CEO O#%MFFFIEZ K E L, Bkt nz
BT 2 L Rld, BREHBORNR E LT, NERE OB E K O
WIERHE OB T 7 . HIMEMFE OB B2 5T,

F 7o, BHEE TN 5 IS ORERIKICEK S O TH D L it#H

(corporate governance guidelines p.5),

The Board works with the CEO to plan for CEO succession. The succession plan covers
identification of internal candidates, development plans for internal candidates, and
identification of external candidates. The Board annually reviews the CEO succession
plan. The criteria used to assess potential CEO candidates are formulated based on the
Company's business strategies, and include strategic vision, leadership, and
operational execution.

64. [Wells Fargo (k)]

ta—vr U Y —2AFBEB LUOBHRES /1 LT CEO %k 34 K
ET %, CEO ROREEFRIIAE 1 [BILL RARARE G « #27%8 FOMHEIZ DV TR
L. ZHUTEI T DM, FEE ORREGEIZ OV TR 1272 0 155 N O
P S #2492 (corporate governance guidelines p.5),
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The Human Resources Committee, with the full involvement of the Board, plans for the
succession to the position of Chief Executive Officer. To assist the Human Resources Committee
and the Board, the Chief Executive Officer and management report to the Human Resources
Committee and the Board at least annually on succession planning (including plans in the event
of an emergency) and management development. The Chief Executive Officer and management
also provide the Human Resources Committee and the Board with an assessment of persons
considered potential successors to certain senior management positions at least once each vear.

65. [Google (¥)]

REPEDOZAREFHEIZOVWTIE, V—F—v v 7 - fillZE 2R, bt
HAE 1A, CEO 2 E BT B OWE, R, ZRIZO>WTLE2—, JN
R C, F84 - INNTFTUAZEEN, BMREFIEICET 2 Y 27 OEE & LT
179,

B> CEO 12D\ T, BIEEFHEIZ OV T8 L, TR EORES
BEIE O BVE T 72 7 0t ZZHOWTEEET 5, RIEEICOW T, Bfiks
HECEMINIICER S DIED, S EURR LG & Rk 2 T 5
SRR STV D (proxy statement 2014 p.19~20),

Management Succession Planning

One of our board of directors’ principal duties is to review management succession planning. The Leadership Development and
Compensation Committee reviews at least annually and recommends to the full board of directors plans for the development,
retention, and replacement of executive officers, including the Chief Executive Officer, of Google. Additionally, the Leadership
Development and Compensation Committee and the Nominating and Corporate Governance Committee of our board directors
are jointly responsible for overseeing the risks and exposures associated with management succession planning.

Our board of directors believes that the directors and the Chief Executive Officer should collaborate on succession planning
and that the entire board should be involved in the critical aspects of the management succession planning process, including
establishing selection criteria that reflect our business strategies, identifying and developing internal candidates to ensure the
continuity of our culture, and making key management succession decisions.

Management succession is regularly discussed by the directors in board meetings and in executive sessions of the board of
directors. Directors become familiar with potential successors for key management positions through various means, including
regular organization and talent reviews, presentations to the board, and informal meetings.

66. [Johnson & Johnson (k)]

REHE DV —H—2y TN ORRINT & > THRIEICEZE TH 5 & Ol
Db &, BRETFEICFEIMELE ST DL X280 TWD, Fhidk LTiE, CEO
N, BHEOBEHEREBIZNDEET-HIZR L, EALRa—FR L — kK « T F v
AFER LR L CEHNIC L E2—%2 Nz 5, 7. CEO X% MEFHHEIZS
W, R 1L B RRICIRE T 5, Bfitk=id,. CEO, BItt&EZ Ofhoik
R OBTEM 2 % 12OV T, Rl Z N2 5 (principles of corporate

governance 9.),
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67. [Berkshire Hathaway (k)]

[FfLICFBWTIE, BEEICERT 5 Z LS TCEO 251452 L2 EEL T
W E LT,

7272 L. BIED CEO ET L £ 12T E LR 12561, MR %ikE x4 H
LTWDZEERFET D 2 & 2B DR EEREDO—> EEfTF, CEO
I, BAREFE A B ESICEERET 2L L b, BOBREELRI TGS
D%MEE & U THEE T 58 2/ niciin LTV b, E70, B s KON
Bis&IC L D EBE TR, %ikZitE L, CEO 20T LERIIEE LA 2%
A2 CEO Ok & 70 5F O L 557 %2 EHIFIIZ L B = — L TV 5 (corporate

governance guidelines p.4) .

68. [Unilever (7%)]

fBd « a—Rb— |k « INTFTURAREROWYE 22, Bl s N %ka &t
8] 2 FFA 5

Fo 5L a— R L — bk AT U RFB AN, BUE LB EITERER (
ST BRI S R E) ORMENRIAEND Z & 2B E 2. Bk s
DHEFE %% 2 7= 2 & Z5c#H (annual report 2014 p.61),

Succession planning: In consultation with the Committee, the
Boards review both the adequacy of succession planning
processes and the actual succession planning at each of Board
and ULE level.

The Committee, on behalf of the Boards, continued during 2014
to consider succession planning for the Boards given that Byron
Grote and Kees Storm (Vice-Chairman/Senior Independent
Director) are expected to retire at the AGMs in May 2015 and
Michael Treschow (the Chairman), and Hixonia Nyasulu are
expected to retire in May 2016. The Committee actively engaged
with the Boards in 2074 on potential Non-Executive Director
candidates and on the profile of a future Chairman.

In addition, during 2014, the Committee consulted with the Chief
Executive Officer on the selection criteria and appointment
procedures for senior management changes including changes
to the ULE.

6. MMHREDEAE L TOME - BER - BBAOD/NF VR, SHMERVEEIZE
$BHEAA

® CHHIZBIRL TWAHBIE LT, BUiRIZR® b d AF /b - iR A IR L7z
BT, B SIS D LT XX L - B E AT 2B N A WD e —
FKIZLTW DB BT,




® fHRICHIRL TWAHIE LT, BHENEGT HAREEE - B8R, MM, fa BREL,
i, PERI NSO ER 2T D008 H -7,
® Uitk DIaA BT 27 EHI W TIE, 3. 25,

(1) BHHAPERTHERICOVLTRELTL S5

69. [Exxon Mobil (¥)]
NAERER (life experience) “CfRME, PEBII. AFEOZHEEMENR KD LTV D
(proxy statement 2014 p.5),

The key qualifications the Board seeks across its membership to achieve a balance of diversity and experiences
important to the Corporation include: financial expertise; experience as the CEQ of a significant company or
organization or as a nextlevel executive with responsibilities for global operations; experience managing large,
complex organizations; or experience on one or more boards of significant public or non-profit organizations; an
expertise resulting from significant academic, scientific, or research activities. The Board also seeks diversity of life
experiences and backgrounds, as well as gender and ethnic diversity.

70. [Wal-Mart (k)]
NFE « PERI « BRBREE . HUfif D AR Z B L T\ % (proxy statement 2014
p.21),

Does the Board consider diversity in the nomination process?

Yes. As provided in our company’s Corporate Governance
Guidelines, the Board is committed to diversified membership.
The Board will not discriminate on the basis of race, color,
national origin, gender, sexual orientation, religion, or disability
in selecting nominees. Diversity and inclusion are values
embedded into Walmart’s culture and fundamental to its
business. In keeping with those values, when assessing a

71. [GE (k)]

candidate, the CNGC and the Board consider the different
viewpoints and experiences that a candidate could bring to
the Board and how those viewpoints and experiences could
enhance the Board’s effectiveness in the execution of its
responsibilities. In addition, the Board assesses the diversity
of the Board and Board committees as a part of its annual
self-evaluation process.

GE OHGfIE, A - BEEM R mEE RS, MESlZ L6, KEDRE
W RS2 EB T H 2 Licaly M2 &nkObnsd, o, HRELR
HAvEm, EEAREE, BB LTHB 2B L TnWHR&ETHD, M2 T,
Bk 2 DM A2 EBT 5720, BV ARHEN, HESCHEN. GE D/ o—
FVIRIEENC BT 5 B CBURRE 2 LIoREBR O & 5 N THUREH = 2 iRk
%X 98 Tu% (governance principle 3 p.1),

72.  [Wells Fargo (k)]

Btk D% - 5l 7 vt 22\ T, Bukifk S O A [Rlfh2s F 3R
LEKRIR A 2 =T 4 - HIBOBLE R, S BURREA G ORER, 238, AF L,
Ny P 779 R VorF— A\, RIEEZOMOEE - BiEL £ oo
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Witk & OB ZEEZ TEET 2D E LTS GHEICE - TIFRE
DORFERILRE - BRZERT L2 L bbb D), FICP ¥ —, AN, RIEOZER
PAERERLE LTS, £70, RS EEOZERNE, BFikasD Y = X
— DKM E 7T 7 T/RLTWS (proxy statement 2015 p.21),

Orverall Diversity of Board Gender Diversity of Board

mi1of s Dirsctor

Minminesss xns W5 of 86 Tirsctor
Women, Asian, 5 Hominees ans
African- Amerian Wiomen

aml for Hispamic

73.  [Unilever ()]

B S OB DWW T, SO HEER— N7 4+ U A, b0l
BEYRR Y EFathE LTOMMIZH Y &5 boTRiIFER ST, FFES
BUTER S S5 2 D, Fln, MR, BEPEE, f2iy s k OEEDZ
FEPEDN 721 1UiX 72 5720 (the governance of Unilever p.35),

74. [Rio Tinto (3%)]

Bt s O - BUECERIC DWW THEAZESN L E2—%21To T 5D,
F72. BRSO ZREMEICEI L TiE, 2012 FEICEFFERESNAEZED TR,
A ZESIIBFERESEDOZEEICONWT L Ea—T5 2 L, BfikEE ot
ANZBNTHNTEEI L 0 b7 &b 1 AL EDOLHEMEOHEEZ 91T 5 2 &
MNEEHE STV 5 (annual report 2014 p.60),

(2) BIFREITEVWTKOONEIRAFI - BEREZETIEMEND—EXREFRHT
75.  [Microsoft (k)]

BURE e Etilig D4 & i LEIROTRWEELREK RV LAES) - Bt E2 R,
BAREIZIZ, O, 73142, =2 QU —F—T v 7 QEFELEYX
A, O, OM&A, OAHSHOTFRIRES TOME, OF¥X - ~—r7 4
7. @A - i, OQAFE, YR, FEEESEOZERMEL LTS (proxy statement
2014 p.13),
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The table below summarizes key gualifications, skills, or attributes most relevant to the decision to nominate him or her to
serve on the Board of Directors. A mark indicates a specific area of focus or expertise on which the Board relies most.
The lack of a mark does not mean the director does not possess that qualification or skill. Each director biography below
describes these qualifications and relevant experience in more detail.

Experience, expertise

or attribute

@ Technology, devices, and . . . . . .
services
@ Leadership . . . . . . -
® Global business . . . . . . . .
@ Financial . . - . . . . -
@ Mergers and acquisitions . . . . . .
Public company board - . - . . . - - . .
service and governance
Sales and marketing . . . -
do1d r
Qo1 Research and academic -
Ethnic, gender, national . . . . N

®

or other diversity

76. [P&G (K)]

SHEE L CEEMEABEMRA L TS Z E 2R L, Hin, M. AFOE A%
ARLTWD, Flo, BRSNS, EESHRMEICE S 2 RA O A 2% 2 5 L .
TNF A« RBEZERICBWT, BffREmME N2k e LRI Z 72
LTWBHZ EEfER LTS (proxy statement 2014 p.4),

Director Diversity

The Board considers diversity to be an important criterion in the selection and nomination of candidates for Director.
As a global company, the Board seeks Directors with international backgrounds and global experience, among other factors
This is reflected in the Corporate Governance Guidelines, which set forth the minimum gqualifications for Board members
and note that the Board “seeks to achieve a mix of Board members that represents a diversity of background and experience,
including with respect to age, gender, international background, race, and specialized experience ”

Although the Board does not establish specific goals with respect to diversity, the Board's overall diversity is a
significant consideration in the Director nomination process. For this year'selection, the Board has nominated 11 individuals;
all are incumbent nominees who currently bring tremendous diversity to the Board. Each nominee is a strategic thinker and
has varying, specialized experience in areas that are relevant to the Company and its businesses. Moreover, their collective
experience covers a wide range of countries, geographies, and industries, including consumer products, technology, financial
services, national retail, agriculture, aerospace, and health care, as well as roles in consulting and government. These 11
Director nominees range in age from 53 to 67, and five of these 11 Directors, or 45% of our current Board, are women;
one is African-American; and one is Mexican. The Board views this diversity as a clear strength.

The Board assesses the effectiveness of its diversity policy every year as part of the nomination process for the annual
election of Directors by the Company’sshareholders. The Board's Governance & Public Responsibility Committee, responsible
for making recommendations for Director nominations to the full Board, reviews the Director nominees (including shareholder
nominees) and ascertains whether, as a whole, the group meets the Board's policy in this regard. Having reviewed the
collective background and experience of the 11 nominees, the Board has concluded that they provide significant diversity
and clearly meet the Board's policy.
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Flo, SHEPLEE L TND AF )L - RERIZOW T, il x DR BA2N £
NEALTWDEINE —ERIZLTRLTWS (proxy statement 2014 p.9),

Director Nominees’ Experience

As described on pages 5-8 of this proxy statement, our Board is highly qualified and each Director brings a diversity
of skills and experiences to the Board. The list below is a summary; itdoes not include all of the skills, experiences, gualifications,
and diversity that each Director nominee offers, and the fact that a particular experience, skill, or qualification is not listed
does not mean that a Director does not possess it.

Leadership, Finance & Technology
Strategy & Risk ~ Consumer Finandial &

Member Management Industry International Marketing Reporting Government Innovation

Angela F. Braly v & Vs 7 s

Kenneth |. Chenault v v v v v v
Scott D. Cook 4 4 s 4 4
Susan Desmond-Hellmann v v v
A G. Lafley v 4 4 v 4 v '4
Terry J. Lundgren v v v v v
W. James McNerney, Jr. s v v 4 v 4
Margaret C. Whitman v v v v v
Mary Agnes Wilderotter v v v v v
Patricia A. Woertz v v v 4 v v
Ernesto Zedillo v v v s v

77.  [BHP Billiton (3%)]

FERREZIZBN T, BRI HER A XL - RRICOWTHR LT BT,

Ei(ffvﬁ?‘” SEROEEERITBWT, YEAX L - B2 HT 5B E M4\ 5
—ERICLULTHRL TS (annual report 2014 p.154),
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Nomination
Skills and experience Board Risk and Audit and Governance Remuneration Sustainability Finance

Total Directors 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors

Executive leadership
Sustainable success in business 2t a very senior 13 Directors 3 Directors 3 Directors 4 Directors 4 Directors 4 Directors
executive level in a successful career.

Global experience

Senior management or equivalent experience in multiple 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors
global locations, exposed to a range of political. cultural,

regulatory and business environments.

Governance

Commitment to the highest standards of governance, 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors
including experience with a major organisation that is

subject to figerous governance standards, and an ability

to assess the effectiveness of senior management.

Strateqy/Risk

Track record of developing and implementing a successful 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors
strateqy, including appropriately probing and challenging

management on the delivery of agreed strategic planning

objectives. Track record in developing an asset or business

portfolio over the long term that remains resilient

to systemic risk.

Financial acumen

Senior aecutive or aquivalent axperience in financial 14 Directors 4 Directors 3 Directars 5 Directors 4 Directors 4 Directors
accounting and reporting, corporate finance and

internal financial controls, induding an ability

probe the adequacies of financial and risk controls.

Capital projects

Experience working in an industry with projects 12 Directors 3 Directors 3 Directors 3 Directors 4 Directors 4 Directors
involving large-scale capital outlays and long-term

investment horizons.

Health, safety and environment
Experience related to workplace health and safety, 13 Directors 4 Directors 3 Directors 4 Directors 4 Directors 4 Directors
envirenmental and social responsibility and community.

Remuneration

Board Remuneration Committes membership or 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors
management experience in relation to remuneration,

including incentive programs and pensions/superannuation

and the legislation and contractual framework

goveming remuneration.

Mining

Senior executive experience in a large mining organisation 5 Directors 1 Director 0 Directors 1 Director 2 Directors 2 Directors
combined with an understanding of the Group's corporate

purpose to create long-term shareholder value through

the discovery, acquisition, development and marketing

of natural resources.

il and gas

Senior executive experience in the oil and gas industry 6 Directors 1 Director 2 Directors 3 Directors 2 Directors 1 Director
including in-depth knowledge of the Group's strategy,

markets, competitors, operational issues, technology

and regulatory Concerns.

Marketing

Senior sxecutive experience in marketing and a 12 Directors 2 Directors 3 Directors 4 Directors 4 Directors 4 Directors
detailed understanding of the Group’'s corporate

purpose to create long-term sharsholder value through

the discovery. acquisition, development and marketing

of natural resources.

Public policy
Experience in public and regulatory policy, including 14 Directors 4 Directors 3 Directors 5 Directors 4 Directors 4 Directors
how it affects corporations.

) EF LUV IR DHRE
78.  [Wal-Mart (k)]
AR T A~16 AN FE LV (corporate governance guidelines p.2),

79. [GE (k)]
13 A~18 AN FE LV (governance principle 5 p.3).
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80. [Microsoft (k)]
BIEORNZEE 25 E 9 A~14 AD#EY THS (corporate governance
guideline p.2),

81. [Johnson & Johnson (k)]
9 A~18 NDR THU&H S’ RET % (principles of corporate governance
5.), 7. B D 3 73D 2 LLEITMSLEGH% &£ 3% (principles of corporate

governance 2.),

82. [Exxon Mobil (k)]

B = OB, FEEFE A REN 2 EmICAERICSINT 52 L 2 A58
295 ERIRFIC, FEREEB B (non-employee director) DRINZ+7772%4%
HaebleoTbDEd 5,

F 7o, BRSO RRIIMR EHICBWT 10 ALLE 19 ALLFEED BT
WHM, lH, BELE 11 A~13 AT, {EEE R (employee director) 7% 2
A~3 A, FEREBBFHEN 9 A~10 AZ72D L9212 TW5 (corporate

governance guidelines p.2),

Board Size and Composition. The size of the Board will provide for sufficient
diversity among non-employee directors while also facilitating substantive
discussions in which each director can participate meaningfully. The Board
size will be within the limits prescribed by ExxonMobil's By-Laws, which
currently provide that the Board may have no fewer than 10 and no more
than 192 members. Normally, the Board intends to have approximately 11 to
13 members with 2 to 3 employee directors and 9 to 10 non-employee
directors.

83. [BP ()]

Bt A =0l BiX, MSEE O & B A I TRk S s &9
%o E- B REIT 16 AR X W E D L9 % (board governance principles
3.4.1p.5),

84. [HSBC (3%)]

Bt OBBILFEFEDO BV R A EOBMES L PR 72 SN0 ZRifRE 35 &
WU TH D ELTWD, £, FAZESITEBIIEGHIR = ORI 4
Rt U ZEEOMEDN S 555 13 SICIRE T 5 & LT\ (annual report

81



2014 p.272),

Board balance and independence of Directors

The Board comprises a majority of independent non-
executive Directors. The size of the Board is considerad
to be appropriate given the complexity and geographical
spread of our business and the significant time demands
placed on the Directors.

The Nomination Committee regularly reviews the
structure, size and composition of the Board (including
skills, knowledge, experience, independance and
diversity) and makes recommendations to the Board

with regard to any changes.

The Board has adopted a policy on Board diversity which
is consistent with the Group's strategic focus on ethnicity,
age and gender diversity for the employee base. Further
information on the Board diversity policy can be found
on page 285,

4) ZoM (KELEOEESRESE®
85. [Unilever (%)]

FEEBHITEHE O 40% BN ETH D Z & #W/R (annual report 2014
p.61),

86. [HSBC (3%)]

2020 F TIZEHHRAR D A L X—D 30% % LHEIZTRETH D L DX A 13—
VT4 ARV ERELTEY . YEBEICOWTITERE A TH D & s
L Cv% (annual report 2014 p.284),

87. [Royal Dutch Shell (3%)]

RGBT, TS OB O (RrictEn]) (BT 55 2
FRo, RO (26%) ZHRIT, BURETE O ZERME OISR 2 FEH I ER
LTHY ., MM sRERERE» D SRR O T2 O+ 72 fF ML 21T LD
EZZFHFMNHRENTWS (annual report 2014 p.57, 65~66, 69) .,

88. [Vodafone (3%)]
RS DSARIEICET 2R ) v —% 2012 FIRE L TV 5, [AARY > —T

5 WEEa—ARL— b« HNRNF U R a— RZBWTIL, FERREEIC, 250 52kl
DRY —, BERY O —EBLOTDOOEERNRE LT o 0OWEFTREZ: B, Y%
HEED R AT 2RI 250k L2 T iU e b EnTngd (%50 B.2.4),
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(T, 2015 £ F TICHEiR & O LMEH R ZRIK 26% 2L L L35 Z LRl on T
V% (annual report 2014 p. 59),

FTo, B DOZEME S UTE(ERIM, YR #dT - FERUTERE R OFIE
EfER—H ThhrbaETREINTWS (A p.bl),

Tenure Male/female Executive/non-exscutive Geographic representation

02 years 215 Male T9% | Executive 213 = - —

[ | | [ ] = I I ﬁ —

36 years 0% | Femele 21% | Mon-execu tive Tggg | Amenan  Begen B ften
]

T-10years 0% —

| sl il -

89. [British American Tobacco ()]

Wfitte D 30% N LMETH 2 Z & 2WR Lic BT, 3] - EfE2 &Ny 7
TIT0 REONT U AEZEML TWDLELXHRIL, ERFIEDONNY 7 7T 0
R, BUROREKOWNIREE LI (annual report 2014 p.24, 48~49, 54)
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Balance of Non-Executive Directors
and Executive Directors

My,

I chairman 1

1 Exoriie Dirchors 2

1 redapoendont Mon-Excoutive Dirocions 10

Length of tenure of
Mon-Executive Directors

@

1 03 yoors [

13-4 yoars 3

1 5.9 yoars 2

Cender split of Directors

I e g

1 Fomak []

Mota:
Thie abova graphics rofloct e compeafion of e Board
25 2t tha diate of this report.

Balance and diversity
A balanced Board

Our Mon-Executive Directors come from
broad industry and professional badkgrounds,
with varied experience and expertise
aligned to the needs of our business.
Women constitute over 30%% of our Board.
Short biographies of the Directors, induding
details of relevant skills and experience,

and nationalities, are set out in the Board

of Directors pages in this section (pages 48
and 49).

Promoting diversity

The Board appreciates the benefit of diversity
iin all its forms, within its own membership
and at all levels of the Group. The Board
promotes diversity and is encouraging
initiatives to improve gender diversity in
senior management roles. You can read our
diversity policy, incduding the proportion of
women in our total workforce and in senior
management, in the winning organisation
saction of our Strategic Report on pages 24
and 25.

Independence and
conflicts of Interest

Independence

The Board considers all Non-Executive
Directors to be independent, as they have
nat previously been employed in Group
management roles and are free from any
Ibusiness or other relationships that could
interfere materially with, or appear to affect,
their judgement.

Conflicts of Interast

The Baoard has formal procedures for
managing conflicts of interest in accordance
with the Companies Act 2006 and may
authaorise situational conflicts under

the Company’s Artides of Assodation.
Directors are required to give advance
notice of any conflict issues to the Company
Secretary, and thess are considered either
at the next Board mesting or, if the iming
requires it, at a mesting of the Board's
Caonflicts Commiittes.

Each year, the Board considers afresh all
previously authorised situational conflicts.
Directors are excluded from the quorum and
viote in respect of any matters in which they
hawve an interest. Mo material conflicts were

reported by Directors in 2014,

Information and

professional development

Board Induction

On joining the Board, all Directors receive

a full induction. Mon-Executive Directors
also receive a full programme of briefings
on all areas of the Company’s business from
the Executive Directors, members of the
Managemant Board, the Company Secretary
and other senior executives. The expected
time commitment from Non-Executive
Directors for their induction is formalised

in our standard letter of appointment and
visits to an overseas factory location and the
Group's RED fadilities in Southampton are
required eements.

Following his appointment in 2014, Savio
Kwan received a comprehensive induction
including a wvisit to the Croup's RED facilities
in the UK and participation in a market
visit to Mexico at the end of March 2014.
Induction programmes will also be putin
place for Sue Fam, Pedro Malan and Dimitri
Panayotopoulos, who were appointed to the
Board in February 2015. These will indude
briefings covering the Group’s strategy,
organisational structure, business functions
(induding next-generation products),
statutory reporting cycle, finanding principles,
IT strategy and legal and regulatory

issues. They will also attend sesions on
corporate governance, intermal control and
risk management.

Tralning and development

Mon-Executive Directors are encouraged to
attend meetings of the Group's regional Audit
and CSR committees, so that they have a
good serse of the Group's regional operations
as well as the Group's Corporate Audit
Committee to gain a better understanding

of the Group's central functions such as IT,
Finance and Corporate and Regulatory Affairs.
The Mon-Executive Directors are also each
imvitad to attend a scheduled market visit
alongside a Regicnal Director, so that they
gain exposure to the Group's business on

the ground. In 2014, Non-Executive Directors
visited Romania and Mexdco. In addition,

a Board meeting was held in Hong Kong.

% %

Total Male Female Male Female

Main Board 10 7 3 70 30
Senior managers* 212 183 29 86 14
Total Group employees 57,478 43,577 13,901 76 24

* 'Senior managers’ are defined here as the members of the Management Board (excluding the Executive Directors)
and the Directors of the Group's principal subsidiary undertakings. The principal subsidiary undertakings, as set
out in the financial statements, represented approximately 83% of the Group’s employees and contributed around
80% of Group revenue and profit from operations in 2014.
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Nationalities represented

Total
Board level 7
Global headquarters 71
Management level globally 137

7. DR RESERORHECONTHN - FHE®

® KENZBWTIXT, a—AFRL—FhF - TNNF R TA RT A NZEHEERE
Al OAEZE 2 fHERIZF0HE L TR L TV 2411232\, Proxy Statement 25 (D1t
DILEIZ, KVFEMRETHE L TWADHH & o7z,

® E[EIZRITDHBAMRONEIL, KEE LT, Kk W By NS0
N, FEEa—FRL—hF « HRF U2 a— RORTEEEEE 2T 8, AEEHE
R, BUHBME N ORI H 1T > TV D FIHZ N,
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B SR O R a v ok E O L - TT 9 FHIN R
LTz,

® MDIEBAZBIRL TWAEAICBWW T, TONEITHEL TH D0, BlziE

6 KEOHBEZREFR NN R TH 5 Council of Institutional Investors (CII) 28, EEFK
D3FEAM T 5 Bk 2R OB/R & LT, BEELLT O 2 I8 L TV b,
(http://www.cii.org/files/publications/governance_basics/08_18_14_Best_Disclosure_Bo

ard_Evaluation_FINAL.pdf)
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T 58, B O RS R~ DX IS OWRE FIESE) I OWTELSLZHAT 5,
-BARSNDIHB L, EAMIZIIEFILEO S DIZR D,
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c NEANITHERE L TV DR, ETE DA, WEICB W TOFESE DR SICL 537
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- (A EEOIEE TR <) BHOFHIONE Z OB T 5,

TRENICEWN TR, NYSE @O EGHANC LY, a—RL—h « INF U HA T A 12
BWT, B EOFERHE (Annual performance evaluation of the board) ZBi/~ L.

I —E1T, RS L OEBESPIFEMICHERE L T DI oW ToO il 21772
i bnE siuTtng,

8 WEDa—RL— b « HNF R a— RNZBWTL, Bfitks., ZESKOYE~ OB
BAZODWTHERFHT 2 FEhi <& Z & (FZEFH] B.6), FREMEEIZB W TRHlIZ DWW T
ED XTI ST DFEd T 5 2 & (%5HIB.6.1) \FTSE350 12417 % Hufifif = aAfhi X
Wi L ST LIS EIC L o TEESNDHRE Z & (%FHIB.6.2), Bfik=iERzED
P, SEFRAMST IR DT O NICIEEBPITEGI 3T O 2 & (%HI B.6.3) D HE
STV B,
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HRM2NEEZTLEH L COD0LH -7,

(1) 7ot RA0OHERTE
90. [Apple (k)]
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FHliO 22— ¢ x— b, BB %179 (corporate governance guidelines XVII),

9 JFE D 2 — RNREMEI TH 5 Financial Reporting Council (FRC) 23, ZEFE D H/3F
A a— RIZBWTEE SN2 B R SRHMiio 74 %> A (Financial Reporting
Council ”Guidance On Board Effectiveness”) (23T, #HliEE & L TELTFD & D %6
RLTWA,

(https://www.frc.org.uk/getattachment/c9ce2814-2806-4bca-al79-e390ecbed841/guida
nce-on-board-effectiveness.aspx)
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XVIll. Board Evaluation

The Board should undertake an evaluation of the Board, its Committees and each member at l2ast
annually to determine whether it and its members and committees are functioning effectively. The
Nominating and Corporate Governance Committee is responsible for coordinating and overseeing the
annual Board evaluation process in accordance with the charter and principles of that committes.

91. [Exxon Mobil (k)]
FZEEIT, DR EBFEIT 1, BLDONT 4 —< U ARAMEIZDONT
HCOiMEi 217V, ZBEEITEEESICX L CH M 2 & ik 2 3 &S5

% (corporate governance guidelines p.5),

Board Self-Evaluation

At least annually, the Board will evaluate its performance and effectiveness.

Committee Self-Evaluation. At least annually, each of the Board committees
will conduct an evaluation of its performance and effectiveness, and will

consider whether any changes to the committee's charter are appropriate.

Committee Reports. The Chair of each Board committee will report to the
full Board on the activities of his or her committee, including the results of the
committee's self-evaluation and any recommended changes to the

committee's charter.

92. [Microsoft ()]
HRF R FBALBERNEE, RS LEOEESOACMEZEY £ &

B, BEESICHET 5 (corporate governance guidelines p.5),

22. Board and Committee Self-Evaluation. The Governance and Nominating Committee
conducts an annual evaluation of the performance of the Board and each of its
members. In addition, each committee is responsible for conducting an annual
performance evaluation. Evaluation results are reported to the Board. The Governance
and Nominating Committee’s report includes an assessment of the Board's compliance
with the principles set forth in these guidelines, as well as identification of areas in
which the Board could improve its performance. Each committee’s report generally

includes an assessment of the committee’s compliance with the principles set forth in
these guidelines and the committee’s charter, as well as identification of areas in which
the committee could improve its performance.

93. [Wells Fargo (k)]
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statement 2015 p.19),

94. [GE CK)]
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committee key practices p.1),
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1. Method of Evaluating Board and Committee Effectiveness. The committee will oversee the following self-evaluation
process, which will be used by the board and by each committee of the board to determine their effectiveness and
opportunities for improvement. All of the board and committee self-evaluations should be done annually. At least annually,
the lead independent director or an independent expert in corporate governance will contact each director soliciting
comments with respect to both the full board and any committee on which the director serves, as well as director
performance and board dynamics. These comments will relate to the large question of how the board can improve its key
functions of overseeing personnel development, financials, other major issues of strategy, risk, integrity, reputation and
governance. In particular, for both the board and the relevant committee, the process will solicit ideas from directors about:

a. improving pricritization of issues;

b. improving quality of written, chart and oral presentations from management;

c. improving quality of board or committee discussions on these key matters;

d. identifying how specific issues in the past year could have been handled better;
e. identifying specific issues which should be discussed in the future; and

f. identifying any other matter of importance to board functioning.

The lead director or independent expert in corporate governance will then work with the committee chairs to organize the
comments received around options for changes at either board or committee level. At o subsequent board and committee
meeting, time will be allocated to a discussion of - and decisions relating to - the actionable items.

95. [Unilever (7%)]

B 3 EEE Ml 21T 9 & & HI2, 3T 1, NSO RM= oY
Y MK DEHEZ T S, AHlE, B R ERER SUIRE = o9 v & o b LY
itk L OHBER AL T A LTI I T U r— b ~ORIZICL > TfThbh b, &
=z s s hoAaFRE R (annual report 2014 p.42),

BOARD EVALUATION

Each year the Boards formally assess their own performance
with the aim of helping to improve the effectiveness of both the
Boards and the Committees and at least once every three years
an independent third party facilitates the evaluation. The
evaluation consists of individual interviews with the Directors
by the Chairman and also, every three years, by the external
evaluator. These interviews complement our annual process of
completion by all Directors of three full and confidential online
evaluation questionnaires on our Boards, CEO and Chairman.
The detailed Board questionnaire invites comments on a number
of key areas including Board responsibility, operations,
effectiveness, training and knowledge.

Asin 2011 Mr J. de Leeuw, an independent external consultant,
facilitated the 2014 Board evaluation. Mr J. de Leeuw has no other
connection with the Unilever Group. The Chairman’s Statement on
page 2 describes the key actions agreed by the Boards following
that evaluation.
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96. [BP ()]

Bt = T o AFANZEB N T, EFOEZEES L EOTEIREESB LO%
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(board governance principles 3.4.4 p.6),
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p.158~159),
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a Board evaluation

The Board 1= committed to transparency In determining Board
membership and In assessing the performance of Directors. The Board
avaluates its performance throwgh a combination of both Internal
peer 2nd externally facllitated assessments. Contemporary
performance mezsures are conskderad 2n Important part of this
process. Directors' parformance Is also measured against thelr
Indwidual development plans.

The Board conducts regular evaluations of Its performance,

the performzance of Its commitiees, the Chairman, Indwidual
Directors and the governance processes that support the Board's
work. The Board evaluation process comprises both assessment
and review, 25 summarised In the diagram below. This Includes
analysis of how the Board and its Directors are functioning,

the time spent by the Board considering matters and whather
the terms of reference of the Board committess have been met,
as well as compliznce with the Board Governance Document.

In addiion, the evaluation considers the balance of skills,
axperlence, Independence and knowledge of the Company
and the Board, s overall dwersity, Including gender, and
how the Bozrd works together as 2 unit.

The assessment of the Board's performance 15 conducted by focusing
on individuzl Directors and Board committees In one year and the
Board a5 2 whole In the following year. Our zpproach has been to
conduct 2n extarnzlly faciitated review of the Board of Directors
and committees at least every two years. As described In last year's
Annuzl Report, the FY2013 Board zssessment was Internzly rather
than externzlly faclitated. This was to provide an opportunity for
the new management structure to become suffidently established
for 3 mezaningful review, while zlso adhering to our commitment
of continuous Improvemant. We therefore conductad 2n external
assessment of the Board during FY2014, as set out In more

detall below.

Evaluation process

Year one:
Committes and individual Director assessment.*

Year two:
‘Whaole Board assessment.*

Each year, review of:

= Directors for re-election.

= Board and committees for compliznce
with the Foard Governgnce Document
and committee terms of reference.

*Mazy be internally or externally facilitated assessment. Our approach is to conduct an externally facilitated assessment of the Board or Directors
and committees at least every two years, but no less than every three.
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In addition, each year the Board, with the assistance of the
Nomination and Governance Committes, conducts a3 review
of the performance of each Director seeking re-election and
usas the resulis of that review when consldering whather to
recommend the re-election of each Director. As the Board has
adopted a policy of annuwal election, this effectively means that
all Directors are sublect to 2 performance review annually
should they wish to remain on the Board.

Mrectors provide anomymous feedback on thelr peers’ parformance
and Indwiduzl contributions to the Board, which 1= passed on to

the relevant Darector via the Chairman. In respaect of the Chairman’s
performance, Directors provide feedback directly to either Dr Schubert
or 5Ir John as Senior Independent Director. External Independent
advisers are engaged to asskt these processos, a5 necessary. The
Invohvement of an Independent third party has assistad In the evaluation
processes belng rigonous, fair and enswring contineous Improvement
In the operation of the Board and committees, aswell 25 the
contibutions of individual Directors.

Director evaluation

The evaluation of Individual Directors focuses on the contribution

of the Director to the work of the Board and the expectations

of Directors as spacified In the Group's governznce fremeawork.

The performance of Individual Directors 15 2ssessed 2g2inst 3 Rnge

of critera, Including the ability of the Drector to:

« consistently take the perspective of creating shareholder value;

« contribute to the development of stratagy;

« understand the major risks affecting the Group;

« provide clear direction t© managemsant;

» contribute to Board cohashon;

« commit the time required to fulfil the role and perform thelr
responsibilities effactivaly;

« listen to and respect the ideas of fellow Directors and members
of management.

Board effectivensss

The effectivensass of the Board as 3 whale and of its committess

Is assessed against the accountabilities set down In the Board

Governance Document and each committes's terms of referance.

Matters considered In evaluations Indude:

« the effectiveness of discussion and debate at Board and
Comimities meetings;

« the effectvensss of the Board's and committees’ processes
and relationship with managemeant;

« the quality and tmeliness of meeting agendz:, Board and
Comimities papers and sacretarizt suppors

« the composition of the Board and each committes, focusing
on the blend of skills, experence, Independence and knowledge
of the Group 2nd its dversity, Including geographic locztion,
nztionality and gender.

The process Is manzged by the Chairman, but feedback on the
Chalrman's performance 15 provided to him by Dr Schubert.

Information about the performance review process for executives
Is set out In saction 3.16.

Evaluations conducted In FY2014

During the year under review, the Board condected an axternally
fadilitated Board assessment, an Internzal assessment of each
Director znd an Internal committee review to ensure continued
compliance with the recently updated committee terms of reference.

98. [HSBC ()]

DS H S L ZEROFIEIC OV TEMBIZFHMEZITY 2223

Board assessment

The externzl assessment focused In particular on the Board's Interface
with the CED and senlor management; the Board's priorities; and
the focus of the Board committtees and thelr Interface with the
Board. It al=o sought the views of the Directors for suggestions

for improving the Board's overall effectiveness. The review was
facilitated by JCA Growp, and Involved an Interview with each
Director. The findings were discussed In depth by the Board. A range
of Improvements to the Board's work and effectiveness will ba
Incorported Into the work of the Board and procedures, induding:
streamlining of the Board mesting processes and proceduras, the
Introduction of reqular Asset President meetings to allow Board
members to engage with operating executives on 2 broad range

of Issues, and formalisation of the focused Board strategy day.

This 2nnual event 15 bullt around scenarlos and sign posts for futwne
developments znd provides an opportunity for the Board to undertake
3 deepor dve Into 2 range of strateglc and long-term plans.
Director assessmeint

Due to the previous year's extarnally facllitated Boand assessment,
the FY2014 Director zssessment was Internzlly fadiitated. The overall
findings were presented to the Board and discussed. Each Director
was provided feedback on their contribution to the Board and Its
committees. This review supported the Board's decklon to endorse
all retining Directors standing for re-election.

Committee review

Dunng FY2014, an internal review was conducted to confirm
continued compliance with each committes's respective terms
of reference, which were updated in FY2013.

During the previous year, we conducted external assessments

of the committees, which utilised an electronic survey tool
provided by Lintstock, and were focused to draw out views on
work, overzll effectiveness, dadislon-making and other processes.
Qutcomes and recommendations from each committes wera
consldered and approved by the Board prior to Implementation.

Enhancements following previous evaluations

Board and committee evzluatons conducted In recent years have

led to 2 number of enhancements to Board meeting processes:

- Board assessment: Following the Internal assessment of
the Board in FY2013, 2 number of changes were Introduced
to enhance the Board's work and effectivenass. These Inclueded
Introducing formal strateqy days to the Board program to support
the discussions of strategy that currently take place between
managameant and the Board at ezch meeting; implemeanting
an updated plan for Bozrd engagemant on strategy, execution
and monitoring; effective methods for engaging in the Increzsing
number of Board matters considered out of session; Increased use
of the committes report-out procass, which 15 used for committae
chairmen to summanse the key discussions; new ttems for the
training and davelopment of Directors; and updating the format
of materals provided to the Board.

« Chalman's matters: For some time, the Board has held 2 dosad
seszlon at the end of Board meetings. An addionzl closed sesslon
has been incorporated so that 2l Board meetings startwith
2 closed session of all Directors (there are no members of the
GMC present other than the Executive Director and the President
Governance and Group Company Secretary). This zllows the
Chalrman to owtline matters to be considered by the Board
and set the contaxt for the meeting. It 1s ako an opportunity
for Directors to ralse the items of business they balieve warrant
particular attention or any other relevant kswes.

v b

LTWAELTHEY, 2012-2013 IS L7 =F OBEEFEFI L - T
EfisheZ LalELTWD, BEMRLEa—0FHe LTI, BE=HD
EREB T DB E BRI L TR 72 A v A B a—%fT-> T 5, iF
IS RAZ DUV TR, THUBR S IFRANICER S TR Y . [t 7 L — 7N EE
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SNTEY, ZOXRISKRIIZ DN THERICR L TWS (annual report 2014

p.273~274)

Board performance evaluation

The Board is committed to regular evaluation of its own
effectiveness and that of its committees. In 2012 and
2013, the review of the effectiveness of the Board and
its committees was undertaken by Bvalco Ltd®, an
independent third-party firm. The 2013 review process
mirrored that of 2012 with Bvalco conducting in-depth
interviews with the members of the Board and a number

1 A legal firm which is engoged from time to time by the Company
to provide legal services holds o 20% sharehoiding in Bwelco Lid
Bwalco Ltd has confirmed that it does not have any other
connection with the Company.

of other senior executives. The findings of the 2013
review were presented to the Board, an action plan
developed and progress against these actions reported
to the Board during 2014. The 2013 review concluded
that the Board continues to operate effectively and is
well positioned to address the challenges faced by the
Group. Themes emerging from the 2013 review and the
actions taken included:

2013 Review of Board effectiveness

Theme

Ensuring an appropriate balance between regulatory, business and
strategic issues at Board mestings.

Providing further opportunities for the executive and non-executive
Directors to meet outside of the formal setting of the boardroom.

Ensuring increased time and opportunity for non-executive Director
meetings.

Maintaining focus on succession planning.

Action taken
Eey issues have been further prioritised.

More time has been provided for the debate of these issues at Board
meetings.

Informal executive and non-executive Directors’ events have been planned
around Board meetings providing additional forums for discussion.

Mon-executive Directors have been invited to a2 number of eventis attended
by executive Directors.

Arrangements made for non-executive Directors to meet senior members
of local management teams in H3BC local offices when travelling.

Mon-executive Director-only sessions are scheduled around Board
meetings.

A number of informal non-executive Director events were organisad
throughout the year.

Succession planning remains a key area of focus with formal governance
processes in place.

Those named in succession plans are scheduled to present to Board
meetings.

99.

[ British American Tobacco (%) ]
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H O Rl %2 2014 412 2 5,
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IEBPITE B ~DOEHRILA . HEOWHEA, BERE O W% % 5.
ZNENOEBIZOWT, FENOER K OWREE D BE /T (annual
report 2014 p.55~57),

Board evaluation
Evaluation process

In 2014, the Board conducted an intermal
reviews of its effectiveness and that of its
Comimittess, the Executive and Mon-Executive
Diirectors, and the Chairman. This followed

an external review that had been undertaken
in 2013. The evaluation was conducted
through questionnaires and in-depth
interviews with each Board member by

the Company Secretary.

A report was prepared for the Board on the
results of this exercise, and the principal
Committess also considered reports on their
own effectiveness, drawn from questionnaires
relating spedifically to those Committees

as well as from comments made in the

Board Report.

While the Board and each of its Committess
are considered to be fully effective, fresh
action points were identified. A summary of
the findings is st out in the accompanying
table. Qwr progress against 2014 action points
is abso induded in the summary.

Constructive feedback

Ini additicn, the Chairman received reports
from the Company Secretary on the
performance of each of the Executive and
Mon-Executive Directors. A report on the
Chairman’s own performance was prepared
for the Senior Independent Director.
Individual feedback was given by the
Chairman t all Board members. All Board
members continued to perform well, and
each was considered to be making an
effective contribution to the Board.

For disclosures required by paragraph
7.2.6 of the Disdosure and Transparency
Rules and the Companies Act 2006

see thee Oither Corporate Disclasures section
on pages 108-114
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Board evaluation 2014

Findings

Findings

Findings

Thie Board is corsidered to have a clear
understanding of the Group’s business and
the environment within which it operates;

The Board as a whole is effective in tracking
delivery of strategy and in providing the
necessary oversight;

The annual Board programme is considered

to be comprehensive, agendas to be praperly
priodtised and papers are of a high quality; and

Market visits are particularly appreciated as a
useful tool, allowing Mon-Executive Directors
to see the Group's strategy in action;

Thie Board understands the regulatory
enwironment within which it operates and
receives excellent briefings in this area; and

On strategy, the focus on the long term,
particularly on next-generation products,
strategic ME&A and evoling markets
was applauded.

Action for 2015

Thie miore recently appointed Non-Executive
Diirectors need to become more familiar
with the Company and the industry.
Detailed induction plans, as well as market
visits, will ensure that all Mon-Executive
Directors are made aware of the principal
challenges and opportunities facing

the Group.

Progress In 2014

In 2014, the format of market visits was
changed to allow the Directors to gain greater
insight into a spedfic aspact of the business.
The Chairman, Savio Kwan, Germy Murphy and
Richard Tubb visited Mexico, a commendial and
manufacturing hub for the local market and for
export to Canada. Chistine Morin-Postel, Ann
Godbehere and Kiaran Poynter accompanied
the Chairmian on a visit to Romania and
reviewed its direct sales ddivery operation as

wel as the support services function for finance.

The Board has a good view of the Group's
activities through participation in the Audit/
CSR Committes framework, and risk is
maonitored by the Board in this context; and

Issues are debated openly and fully with
searching and robust questions posed to
management, when necessary.

The formal risk management process
highlights the key risks to the business.

The Mon-Executive Directors appreciate that
there are ako other opportunities for them
to consider risks, induding at the regional
Audit and C5R committees, Corporate Audit

Committee and at the in-depth strategy days.

Actlon for 2015

Regionalfunctional reviews that deal with
specific areas of the Group's business will be
included in the Board programme.

Progress In 2014

Actlon for 2015

How the Group sets its appetite for risk will
be reviewed in the contest of the Finandial
Reporting Council’s revised Cuidance on
Risk Management which was issued in
September 2014; and

Mor-Executive Director feedback on end
miarket visits has become a regular agenda
iterni at Board meetings and generates
and informs debates relating to business
activities; and

Stakeholder mapping is now incorporated
as an annual item on the agenda of the
C5R Committes.

Time with individual members of the
Management Board will further develop

the Board's confidence in effective oversight,
as well as helping with succession planning.

Progress In 2014

Improved risk mapping, induding an annual
review of stakeholder maps by the CSR
Committes, is a good example of how the
owverall risk profile is being tracked; and

The format change to the market visits has
also helped to improve oversight, providing
effective deep dives into specific areas of the
business, inchuding a focus on relevant CSR
and sustainability issues.

Collectiva decision making

The Chairman seeks a corsensus at Board mestings but, if necessary, decisions are taken
by majority. f any Director has concerms on any isswe that cannot be resobved, such concems
are noted in the Board minutes. Mo such concerms arose in 2014,

When required, the Mon-Executive Directors, led by the Chairman, meet prior to Board
meetings and without the Exeoutive Directors present. The Executive and the Mon-Executive
Directors also meet annually, led by the Senior Independent Director and without the
Chairman present, in order to discuss the Chaimnan's performance.
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Findings

Findings

Findings

The Mon-Executive Directors expressad

their satisfaction with the induction process
and were comfortable with the ongoing

level of training and support they receive in
performing their duties;

The Mon-Executive Directors receive sufficient,
refevant and up-to-date information about the
Group's business on a regular basis; and

All Directors are aware of the current Board
refreshment exercise and the need for
additional Mon-Executive Directors with
spedfic skills and exparience; and

At Board level the Group has a relatively
good gender balance. However, the Board
is concemned to see improved diversity at
Executive and senior management level.

Directors are briefed regularly on their
legal duties, the relevant areas of corpaorate
governance and opportunities are given
for further training. As mentioned on page
55, the Chairman meets sach Mon-Executive
Director individually, each year, to discuss
their training and development plans.
Actlon for 2015

Responsiveness and effectiveness to be
miaintained; and

Using feedback from Sue Farr, Pedro Malan
and Dimitri Panayotopoulos following their
induction, the induction process will be
refined and improved further.

Prograss in 2014

Guidance and support has been provided
throughout the year, as required, in the
operation of the Board software system
and settings have been amended to allow
a library of Board papers to be generated.

100.

Actlon for 2015

Planning will commence for the next Board
refreshment, which is likely to be required
in 2016.

Prograss In 2074

Recognising the strength of the Board’s
culture and dynamics, the compaosition matrix
considered by the Mominations Committes
factored in the balance of individual
approaches and styles in addition to specific
experience. Recent Board appointments have
taken this into account;

The Board throughout 2014 continued to
scrutinise plans to promote gender diversity
in senior management roles and diversity in
its broadest sense across the business; and

Significant progress was made reviewing
potential candidates during 2014 leading to
the appointment in February 2015 of. Pedro
Malan (expertise in finance and extensive
experience in Brazil and Latin America); Sue
Farr (brand marketing and communications
experience); and Dimitri Panayotopoulas
(FMCC experience at senior executive level).

[AstraZeneca (3%)]
S OFAMOTRAIVLEA O R A > . SHEEOFMEiFE RIS\ T

There is an even contribution by all Directors
across the variety of topics disoussed at
Board meetings;

Differences of opinion have been

disoussed candidly at Board level and

a better understanding of different
perspectives obtained;

Feedback on the views of institutional
inwestors is accurate and all stakeholder
views are taken into account in the Board's
dedision making; and

Shareholder views have been particulary
influential owver the Board's consideration

of remuneration proposals.

Actlon for 2015

The Mon-Executive Directors are committed
to building good relationships with all
members of the Management Board,
induding those recently appointed, as this
will help them with succession planning; and
Market visits and continued attendance by
Mon-Executive Directors at regional Audit
and CSR committees and the Corporate Audit

Committes will continue to improve their
understanding of the business.

Progress in 2014

The Chairman held a number of mestings
with the Mon-Executive Directors without the
Executive Directors present throughout the
year. These helped to fadlitate better working
relationships between members of the Board.

i L

TW5, BRI, BiE&tTod % Lintstock OB ) 215 T, B 5

7 r— b OFEE, @B R

AR LR — FOTERREIT O,

LE=2—3h

DRI, B = ORERCS A 2 /S — OREFPE | BRIk G RN B R 2 2 T
Te MR = DFEIEZFEIC DN T TH D, FHlE RITE RS IR & ORT, €

L CTHSIC B W Cilgam S 1D, AFEEIL, BRI SIIZR >4 —7
(R SNB Y AT E L TWRWnE ORI A ST, AT, Bk
BEOHTOIFAXRKHZ ED L O ITIEHT 20, LWV o dGERIZONT
b & 72 o 7= (annual report 2014 p.89),

101. [Vodafone (3%)]

Bk = ONREZBELE 22— 5, £, SMEES 3 F£Z2&1Cb e
— %479, RO X 25 A2 32 1T ToXtih, MHEO B RH O Fi
RFDRRFIZHONWTEH N D 5,

FlziE, BEIX. SEFERE OmRICBN T, XD, v rx FEE
RFr LY, BEKRESIZBIT D A%, &R, Mk, ko X v 7 AR
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ZERYE. BREITKTT D8 & 20T O FEMEL D DNTHERE L TV D M2 DWW TR
REFER L=, ZO/RER, BfESITEHEMICNAT AR TS Z & £
FRIENSGE L TRV S| S E RV XETH D Z &, ki iEs Fhi O
b EL7R Z & Bt DS CIE M O FRAVIIAREE L Tili 2 T & 2 KHETZN8
TS OERSLEAT D0, BHPRBEICLVEREZY THNES I LENERS
#u7z (annual report 2014 p.56~57),

102. [Royal Dutch Shell (3%)]

BFE = OFMmICOW TR, 8T &IC, ZOMEE, FEME R OFEREIZEET 5
HoiMiaEm L, 77— MRGER LD FERICOWTTEHERENAEH L ©)
—xf—OmEm A L TIT I,

T, HFERZESOFMMIZOWTIX, 77— FRFEZERIIBIT biEmc i@
CCYUFZEESDOBEENMT Y, BEUIZIE., BEFRESLOEERIZHOWT, &
& - KRR B R OB ICB W TREm M T o4, BIEIOFHE TR b7
KEOBIFREDO T 0 —7 v TENREL oo, SHIT, 2015 FLEOE
HFREICOWT hiEm L, BEDOUME 7 L— AU —7I1281T 2Rl DR
BORT ;v o AEE RO ROL, RIEOZEALIZEET 2 2EMIK e & & B i
HIZOWTERS—H L7,

Flz, BEOFMICHOWNWT, BEMRENEET 2 E k< 2B TR O
DBRICBN T, mEOIGIREOEE, CEO X UOMLORHiKEDa I a2 =7 —
voa RBR, BEAAKRELZ NN DOKRE & ORfR, 2015 ELUBEOTF ¥ L
DICOWTagim SNz, RN, RIS 7R —&THRY T «
Tt DO ThHoTz L4 L7z (annual report 2014 p.68).
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BOARD EVALUATION

During the year, the Board corned out o performance evaluation of
isalf, 15 Commitleas, the Chalimen and each of the oter Direciorns
This was led by the Mominalion and Svccession Commifiee and, unlike
e process In 201 3, was conducied Inhouse without engaging the
services of an exdernal focililgioe. In occordance with the Code, 1t 1s
e Intention thal e evalualion process will be exlernally faciiialed

avery ftrea years.

The 2014 process consisied of the Chairman holding cneioone
nterviews with sach of the Direclors. The Direciors wees asked io
consder specific matters In advance, such os the funclicning and
affactivenass of the Board, the exient io which suggestions from the
2013 process hod been implamentad and the maljor 1ssues and
challenges for 201 5 and beyond. The Deputy Chatmaon conducted o
separafe review of fie Chotmaon's performance which imvolved each
Direclor completing a conhidential questionnaire [see below] and an
offer fo meat and discuss any parficulor 1ssues. A review of each Board
commities wos underioken by the respeciive Committee Chorman by
quesiiornaire and discussed In e relevant commiftes.

n Jonwary 2015, $e pefomonce of fie Boord os o whale and the
Board committess wos discussed by the Mominafion ond Succession
Committee and subsequenty by the full Board. The discussions ware
ad by the Chalrman and focused on ssues such os the lunchioning,
effectiveness and performance of he Board and Board commitiess, the
follow up on the priceiiies for change idendiflied from the pedormance
evaugtion held In 2013 ond the quality of support. Discussion olso
focussed on the prioitias of the Board i 2015 and beyond, and It
was ogreed fhese Included #he following: the impoct of #he oll price on
the Company's inancial ramewosk; performance monogement and
return an Invesiment; and the Company's srategy regarding climate
change.

The performance evaluation of fie Charman was reviewed Ina
sezslon led by the Deputy Chalrman with aftendance by all Direcioes
axcepl for the Charman. Direciors hod previcusly arswered quesiions
conceming the perfoemance of the Chalrman in relation fo cerain
matfiers, including fhe manogemenl of Boord mesdings, communlcation
and relaionships wit the CEO and ofer Direciors, relotionships with
major shareholders ond othes siakehcldess, and $e key challenges for
2015 and beyond. The Deputy Cholrmon reporded that the Direcions
hod commenied fovourably on the Chairman's open and
approachable shde and that e wnonimous view of the Chalrman’s
pesfoemance In 2014 was posiive. In view of the appainiment of
Charles O. Hollidoy as successor o the curend Chairman following
thie forthcoming AGM, It was recognised thal 2015 would be o
¥ansiional year for the Chaiman role.

The results of the evaluation of he CEC were discussad by the
Chairman and e Mon-execulive Direchors.

8. HniE& - BEBRRICHI B L—=2T DA

@ L —=UTDHAIUTIZONWT, IR LA =T —2 g

T s T AEfRMT 5L LB D% BRI b L —

T% & LT HHEBINZER Sz 10,

=T O ETR

10 NYSE @ EFBBIANCISNTIE, a—RLb—h « HRNFUR - TA RTA 2B T, B
fitk DAV =T —v 3 Liki#E (Director orientation and continuing education)

IZOWTBIZR LT UE R 5780,

F7-, BEOa—KRL—k « HNRXF U R« a—RzBW T, OT X TORKE I BT
HA XA [induction) %2 FHN&EZ L L AF )L EHERAREREER « 7 v 75— b3
EThHZ L B4a FEFAD, QSN NER ) V— R Z4gfd & 2 L (B4 MiBhEHD .

QU = N EURE R DFHE - W8 (training and development)
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@ L —=VUT7ONFIZHONWT, 2OFEEICET DSBS, B
7 PEGR L LRI B L SN AR ARREICET 5 L OO, fik
DHMRLERCH TR E~DRIT E Vo TSI A OREHEICET 5 b
Db RBNT,

® SHOHEE v T L~OMEMT 250 b R b,

® itk Z T/ hL—=C VT ONELZBTRT 556 /b,

103. [Johnson & Johnson (k)]

B TOFMEORIFERIZ 2B NG 2 B, SFEOERIELE Y R A& 7 2
VR, MBS REF - EBEFEOT I OWTREME —X—DmREIT O, W
fifeld, A2 E CCEMIZ2EH (periodic updates) #=175Z LN TE 5
£ 917> T 5% (principles of corporate governance 8.),

104. [Google (k)]

PHEOBRFERICIL, #i, LB T —va v, REBHEDESEY%, &4
DE VR ARG ET A7 D 7T 0 7T AR EN D, ANFROBFERE
B0 77 NIZMT 5561215, BEHNFADILD (corporate governance
guidelines VI),

VI Director Orientation and Continuing Education

Google provides an orientation program for new directors that includes written
materials, oral presentations, and meetings with senior members of
management. The orientation program is designed to familiarize new directors
with Google’ s business and strategy. The Board believes that ongoing
education is important for maintaining a current and effective Board.
Accordingly, the Board encourages directors to participate in ongoing
education, as well as participation in accredited director education programs.
The Board will reimburse directors for expenses incurred in connection with

these education programs.

105. [GE Ck)]
HHEERE L, R EEER CFO I LA AV =T —2 g 7 u s T AR5

2—%1TH 2L (%HIB.4.2) & In b,
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F1% 3 2 H LINISREE R ERIC L 2 AL OFRMSEIZB 3 2 2% 1T 5, 2 T,
FEIC . GE OMBEHERMBE ST, 2 —KRL— bk « T F 2% GE O
fiite & L COME LRI T DI ERFIHIZ OV THERER 72 58 Ofg e 2 1 4E,
F 7o, THkER K (directors college) | (Vi : f#4E. A X v 7 4 — K KFHEH
L TCWORERBHITOHE 70 /T L, CEO RKFLHR, EEEEF S 4H
A 2, B ARG 2 T 0E 3 5 BR O Btis e = O EI° CEO OR%AMFEIZ OV
THREEDD) & ABOBEET 0 7T 2~ ~DT 72 AL TS
(governance principle p.6),

106. [HSBC ()]

HATEGRE S Uik, A D & DA L0RRER )0 U ClilcRE Sz
BMATR T LAEHELTND,

Fo. < OEAITITEGR S OBME & [FIRFIZ, BRI 54 2 HE O
BTy a BRSNS,

FEHEBHITERZIT, AN P L —= FRBAR Y YV —A&2FHTx %, &7
DFAERGRIIMEN Z S IEYNICRESNTZBEAT B 7T LISZIMLTED |
Bt =i R 134 Bt OHECHHEIZ DWW TEBIIC L E 2 — L T\ 5,

IO, BHEEPMEMTEDL IR P —=0 T 22 D ER LT
V% (annual report 2014 p.273),
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timely access to all relevant information and may take
independent professional advice if necessary at HSBC
Holdings" expense.

Induction

Formal, tailored induction programmes are arranged for
newly appointed Directors. The programmes are based
on an individual Director’s needs and vary according

to the skills and experience of each Director. Typical
induction programmes consist of a series of meetings
with other Directors and senior executives to enable new
Directors to familiarise themselves with the business.
Directors also receive comprehensive guidance from

the Group Company Secretary on directors’ duties and
liabilities.

Training and development

We provide training and developmenit for Directors with
sessions often arranged in conjunction with scheduled
Board meetings. Exacutive Directors develop and
refresh their skills and knowledge through day-to-day

Training and development

Executive Directors
Douglas Flint

Stuart Gulleer

lain Mackay

Marc Moses
MNon-executive Directors
Kathleen Casey

safra catz

Laura Cha

Lord Evans of Weardale
Joachim Faber

Rona Fairhead

Sam Laidlaw

Johin Lipsky

Rachel Lormax

Heidi Miller

Sir Simon Robertson
Jonathan Symonds

interactions and briefings with senior management of
the Group's businesses and functions. Non-executive
Directors have access to internal training and
development resources and personalised training is
provided where necessary. All newly appointed Directors
attended a tailored induction programme. The Chairman
regularly reviews the training and development of each
Director.

During the year, Directors received training on the
following topics:

+ The Dodd-Frank Act;

« UK Financial Services (Banking Reform) Act 2014
including Senior Managers Regime; and

+ the changing financial and regulatory reporting
landscape.

The table below shows a summary of training and
development undertaken by each Director during 2014.

Training areas

Regulatory Corporate industry Board committes
updates Governance  developments  related topics
¥ + ¥ ¥
¥ + ¥ ¥
¥ + ¥ ¥
¥ + ¥ ¥
¥ + ¥
¥ ¥
¥ + ¥
¥ + ¥
¥ + ¥ ¥
¥ + ¥
¥ +
¥ +
¥ + ¥
¥ +
¥ + ¥
¥ + ¥

107. [BHP Billiton (3%)]

ARG 2 SRR D L—= o RO E O BEEMEIZOW TR BT,
Bty v a URBGHRER EOEARR R N L —= 0 ROV TTRREL

2014 FFIZHOWTIE, Bfi&loxt LT, BIREMICEET 270, iRIAV h B
v T Ay v a v (RIEEE), 2T 47 4T, HRARE, 2—F1
— b« AT RO EEETDHELEHIC, T 7L —ART Y
T DO EITVD, FEICKLERIFROT v 7T — b RO OSSR AT -
7=,

B D ML —= FRREICET 2 70 7 7 MO\ TIE, 84 - N
VAFRBENEB ATV, EROLE 22— at 2BV T, #HENSEREE
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ERESBICOWTEREIT) Z L ERo TS, THHDRERITT 4 — R
v 7 I, BRSO EFNCEBEOMNR L, 84 - I U AZBESO®K

ENZIEN STV D (annual report 2014 p.158~159),

m Director induction, training and development

The Board considers that the development of Industry and Group
knowledge ks a continuous 2nd ongoing process.

Upon appointment, each new Mon-executive Director undertakes
an Inductlon program specifically tallored to their needs.

2 A cooy of an Indicztive Induction program Is available online at
veww. bhpbilliton, comyhomedmhairt VEFDATCE, a50K.

AUTTAM A

EHP Biliton's long-stated strategy Is to own 2nd operate large,
long-life, low-cost, ex pandable. upstream assets diversified

by commoddity, geography and market. The Board's development
activity reflects this diversification through the provision of
ragulzr updztes to Directors on ezch of the Group's commaodities,
geographies and markets.

Non-executive Directors also particpate In continuous
Improvement programs, In accordance with thelr terms of
ppointment. Programs are designed to max imisa the effactivensess
of the Directors throughout thelr tenure and link In with their
Individual Director performzance evaluations. The Training and
Development Program covers 2 rnge of matters of a business
nature, Including emvironmental, social 2nd governance mattars.

Structured opportunities ane provided to bulld knowledge through
Initiatives such asvisis to BHP Billiton sites and briefings provided
3t Board meetings. Non-executive Directors ako bulld thelr Group

and Industry knowledge through the Involvement of the GMC and

other senlor Group employess In Board meetings.

Briefings, site vists and development sassions underpin and support
the Board's work In monitoring and overseeing progress towards
the corporate purpose. We therafore continugusly build Directors”
knowledge to ensure the Board remains up to date with developments
within our Businesses, 2s well as developments In the markets
Inwhichwe operata.

During the year Non-executve Directors participated In the

ollowing activities:

- briefings Intendad to provide aach Director with 2 deeper
understanding of the activitles, ervironment and key lssues
and direction of the Businesses. These briefings are provided
to the Board by senlor executives, Including GMC members

and other team members with operational and non-operational
responsibilities. They are comprehensive briefings on the
commodtties, assete and markets Inwhich we operata,
Incleding HSEC, and public policy considerations. The briefings
provided during FY2014 covered petrolewm {conventionzl and
non-conventionzl), copper, coal and marketing. When these
briefings were combined with a sitevisit, they took place
on-site, otherwise they took place at Board mestings where
the relevant executives Joinad Directors;

« development sesslons on spedfic toples of relevance, such
25 climate change, commodity markets, workd economy,
changes In corporate governance standards, Directors’ duties
and shareholder feedback. In relation to dimate change the
Board spent time, along with Its committess, considering
systemic cimate change considerations relating to the resilience
of, and opportunities for, the Group's partfolio and recaling
reports on scenarios and sign posts, which point to longer-term
directionzl change 2nd considenng 2Ctions to manzge the
Implications of climate changs;

- vEIts 1o Khutala Collliery, BECSA, South Afnca; Hillside and
Bayside, aluminium smelters, South Africa; Worsley, zlumina
refinery Australiz; and Houston, Petrolewm, including briefings
on the assets and other relevant 1ssues, and meetings with
key personnel;

« addresses by externzl speakears, who are generally experts
In their field.

These sessions and site visis provide not only 2n update on the
main Businesses and assets, but also allow an opportunity
discuss, indetzll, the changing rsk ervironment and the potential
for impacts on the achievement of cuwr corporate purpose and
business plans. More detall on the manzgement of principal risks
Is set out In sections 17.3 and 3.15. Director iInvolvement and
continuous development through stte visits, Business Risk and
Audit Committee (Business RAC) meetings and on-site briefings
are summarised in the following map.

Business RAC mestings take place twice yearly as part of our
financlal governance framework. Directors who are members of the
Boand's Risk and Audit Committes chalr the Business RAC meetings.
Further Information on Business RACS Is at section 3.14.1.

Director site vislts, on-site briefings and Business RAC meetings 2012-2014

San Juan

=

Houszon

=

Sanuago

o Direczor site wisiy, Induding briefing
. Business RAC Mesting

London — iz
HH

B
o) —— ¥wnala ﬁ’_ 20 I—S‘fﬂr'ﬂr
O woor — @) 1D
| L
Richards Bay ‘
Melbourne
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The Momination and Governance Committes oversees the Directors'
Training and Development Program, and, 2= part of the yearly review
process, the Chalrman discussas dovelopment areas with each
DMrector. Board committaes In turn review and agree thelr training
needs. The benefit of this approach s that Indwction and leaming
opportunities can be tallored to Direciors’ committes memberships,
as well as the Board's specific areas of focws. In addition, this
approach ensures 3 coordinated process In relation to sucCession
planining, Board renawal, training and development and commilttes
composttion, which are all relevant to the NMomination and Governance
Committes's rale In sacuring the supply of talent to the Board.

In addition, each Board committes provides 2 standing invitation
for amy Non-axecutive Director to attend committee meetings
{rather than just Iimiting zttendance to committes mambers).
Committee agendas are provided to all Directors o enswne that
Mrectors are aware of matters to be considered by the comm ttaes,
and can elact to attend meetings where appropriate.

108. [British American Tobacco (¥%)]

FEEBPITHR BITRATRFIC, EBNEIZOWVWTOEEBHPITEBED O DR
BT D,

Flo, INV—TNOEE - CSR ZEE~OHERBGKRE 258 © 1o D1l
PE~DFEATRRER STV D,

TEITEEa—RL—h « IRF U X« a— FEOZFEHHNIZHOWTORE
WHEZ T, HERET v ST — R T AT ERROLNL TN S,

S 6T, FEEBHITERIZONWTIEL, ho—=0 T ORRELHERT 5720,
EE L OMEBER b AEEO T IICSEM (annual report 2014 p.54~55),

Tralning and development
Mon-Executive Directors are encouraged to

attend meetings of the Croup's regional Audit
and C5R committees, so that they have a
good serse of the Croup's regional operations
as well as the Group's Corporate Audit
Committes to gain a better understanding

of the Group's central functions such as IT,
Finance and Corporate and Regulatory Affairs.
The Mon-Executive Directors are also each
imvited to attend a scheduled market visit
alongside a Regional Director, so that they
gain exposure to the CGroup's business on

the ground. in 2014, Non-Executive Directors
visited Romania and Mesxico. In addition,

a Board meeting was held in Hong Kong.

The Board and its Committees receive
regular briefings on legal and regulatory
developments. The Board was also briefed
on changes to the UK Corporate Govemnance
Code which will impact the reporting cyde
for 2015 and the transiticnal imetable and
steps required in identifying and managing

a change in external auditors introdwced by
EU regulation.

The Chairmian meets sach Mon-Executive
Director individually, in the latter part of each
year, to discuss their individual training and
development plans.

9. ZDMI—RL—bF - ANFTUADENMEESH 5 1-HDEHE

BME LB PITHR BN IRMER ICHIR RS IS G LT 2 & ThRuned
LB, —E DB EB PTG ML DB PITHGiI R L 72 D 2 &
D TWDEIN D 72,
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(1) BEL=ZE
109. [Exxon Mobil (k)]

O EBHITHR BIX, B O 2B 72 % T B E S ICE S Lt %
X TliE72\ (corporate governance guidelines p.3),

Former Officers. The Board does not believe that former officers of ExxonMobil should continue to

serve on the Board after they no longer hold that officer position.

110. [P&G (K)]
CEO D"t B3 HBR1E. 1 FELNOBATHI & L THG = O3 o
FAIEEXGTESAaZRE, EESNO OIBMET 52 L 2 HE (corporate

governance guidelines p.3).

b} The Company's Chief Executive Officer will resign from the Board
when s/he retires from the Company, provided, however, upon the
agreement of at least a majority of the Board. such Chief Executive
Officer may continue to serve on the Beoard for & transition period of
up to one year following such retirement.

(2 HEDMHDEE L DT
111. [P&G (k)]

(B EPIT T HAHEPMMOLARSHEABZRE L LD LT 2BOFHEIzo
WTHLE, 2 fELL BS503R O PO AR 2155 & & b,
HANZ CEO 2T D5 430 & 5 (corporate governance guidelines p.8~9),

2. Other Employee Board Members. Members of the Board who are
Company employees (other than the Chief Executive Officer) may not serve
on mare than one (1) outside public Board without the approval of a
majority of the non-employee members of the Board, and must consult with
the Chief Executive Officer before accepting any appointment to an outside
Board. The Chief Executive Officer will consult as appropriate with the
Chairman of the Board (if the Chief Executive Officer is not the Chairman) or
the Presiding Director with respect to such appointments.  Service on
charitable or educational boards does not count towards this limit, unles: a
majority of the non-employee members of the Board determines that such

service constitutes an unreasonable demand on the employese Board
member’s time.
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112. [Rio Tinto ()]
AL RFEFICET 2 6 O ThHIVUL, FEBEPITER Lttt O IR T HURE 13
BHGTHIEMNTES (annual report 2014 p.54),

Executive directors’ other directorships

Executive directors may be invited to become non-executive directors of other
companies. The Nominations Committee, on behalf of the board, operates a
procedure under which approval may be given to accept such invitations,
recognising the benefit to be derived to the individual and to Rio Tinto from
such appointments. Defails of the chief executive's external appointments are
set out on page 49.

113. [Unilever (¥)]

SEB TR Mt CIEEBBUTIRE Z (LT 25818\ T, Bigs
1t ETHD D & L, BUIEDOI(ERIUZ DWW TR L TW%  (annual report
2014 p.75),

OTHER DISCLOSURES RELATED TO DIRECTORS” REMUNERATION

SERVING AS A NON-EXECUTIVE ON THE BOARD OF ANOTHER COMPANY

Executive Directors serving as non-executive directors on the boards of other companies are permitted to retain all remuneration and fees
earned from outside directorships subject to a maximum of one outside listed directorship [see Independence and Conflicts on pages 42 to
43 for further details].

Paul Polman is a non-executive director of The Dow Chemical Company and received an annual fee of €864,239 [US $115,000 based on
the average exchange rate over the year €1 = US $1.3335). In addition, he received a restricted award of 2,760 ordinary shares with a
nominal value of US $2.50 per share in the capital of The Dow Chemical Company. The shares include the rights to vote and to receive
dividends thereon. The shares cannot be sold or transferred until Paul Polman leaves the board of directors of The Dow Chemical
Company, and in any case not earlier than 16 May 2016.

Jean-Marc Huét is a non-executive director of the unlisted company Delta Topco Limited and received an annual fee of £179,978 [US

$240,000). Furthermore, Jean-Marc Huétwas appointed as a non-executive director of Heineken N.V. from 24 April 2014 and received
an annual fee of £51,510.
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[Apple]

(proxy statement 2014)
http://files.shareholder.com/downloads/AAPL/300601101x0xS1193125-14-80
74/320193/filing.pdf

(corporate governance guidelines)
http://files.shareholder.com/downloads/AAPL/295780833x0x443011/6A7D49
F1-A3AF-4E69-B279-021B81A93CDF/governance_guidelines.pdf

[Exxon Mobil]

(proxy statement 2014)
http://cdn.exxonmobil.com/~/media/global/Reports/Other%20Reports/2014/20
14_Proxy_Statement

(corporate governance guidelines)
http://corporate.exxonmobil.com/en/investors/corporate-governance/corporat
e-governance-guidelines/guidelines

(compensation committee charter)
http://corporate.exxonmobil.com/en/investors/corporate-governance/board-co

mmittees/compensation-committee

[ Microsoft]

(proxy statement 2014)
https://view.officeapps.live.com/op/view.aspx?src=http://www.microsoft.com/i
nvestor/Downloads/Investor%20Services/Information%20for%20Investors/20
14_Proxy_Statement.docx

(corporate governance guidelines)
http://www.microsoft.com/investor/CorporateGovernance/PoliciesAndGuideli

nes/guidelines.aspx

[Berkshire Hathaway)

(proxy statement 2015)
http://www.sec.gov/Archives/edgar/data/1067983/000119312515091378/d854
690ddefl14a.htm
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(corporate governance guidelines)

http://www.berkshirehathaway.com/govern/corpgov.pdf

[Google]

(proxy statement 2014)
https://investor.google.com/pdf/2014_google_proxy_statement.pdf
(corporate governance guidelines)

https://investor.google.com/corporate/guidelines.html

[Johnson & Johnson]

(proxy statement 2015)
http://files.shareholder.com/downloads/JNdJ/3472913563x0x815167/97E013D
B-186C-4D29-A1CA-C7F3ABB28393/JNdJ_2015_Notice_Proxy_Statement_b
ookmarked_.pdf

(principles of corporate governance)

http://www.investor.jnj.com/governance/principles.cfm

[Wal-Mart]

(proxy statement 2014)
http://d11ge852tjjqow.cloudfront.net/CIK-0000104169/98a9edb9-42b5-4cef-96
a0-7bcbb12b6091.pdf?noexit=true

(corporate governance guidelines)
http://stock.walmart.com/files/doc_downloads/Gov_Docs/corporate-governanc

e-guidelines.pdf

[Wells Fargo]

(proxy statement 2015)
https://[www08.wellsfargomedia.com/assets/pdf/about/investor-relations/ann
ual-reports/2015-proxy-statement.pdf

(corporate governance guidelines)
https://[www08.wellsfargomedia.com/pdf/about/corporate/governance_guideli

nes.pdf

[(P&G]
(proxy statement 2014)
http://www.pginvestor.com/interactive/lookandfeel/4004124/PG_Proxy_State
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ment_2014.pdf
(corporate governance guidelines)
http://www.pg.com/en_US/downloads/company/governance/Corporate_Gover

nance_Guidelines.pdf

[(GE]

(governance principle)
http://www.ge.com/sites/default/files/GE_governance_principles.pdf
(governance and public affairs committee key practices)
http://www.ge.com/sites/default/files/GPAC_key_practices.pdf
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[Royal Dutch Shell]

(annual report 2014)
http://reports.shell.com/annual-report/2014/servicepages/downloads/files/ent
ire_shell_ar14.pdf

[HSBC]
(annual report 2014)
http://www.hsbe.com/investor-relations/financial-and-regulatory-reports/ann

ual-report-and-accounts-2014

[BHP Billiton]

(annual report 2014)
http://www.bhpbilliton.com/home/investors/reports/Documents/2014/BHPBIil
litonAnnualReport2014.pdf

[Unilever]

(annual report 2014)
http://www.unilever.com/Images/ir_Unilever_AR14_tcm244-421557.pdf

(the governance of Unilever)
http://www.unilever.com/Images/ir_GoU-1-Jan-2015-FINAL_tcm244-420870.
pdf

[BP]
(annual report 2014)
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http://www.bp.com/content/dam/bp/pdf/investors/BP_Annual_Report_and_Fo
rm_20F_2014.pdf

(board governance principles)
http://www.bp.com/content/dam/bp/pdf/investors/bp_board_governance_princ

iples.pdf

[ GlaxoSmithKline]
(annual report 2014)

http://www.gsk.com/media/603031/annual-report-2014.pdf

[British American Tobacco]

(annual report 2014)
http://[www.bat.com/group/sites/uk__9d9kcy.nsf/vwPagesWebLive/DO9DCL3
B/$FILE/medMD9UWNKU.pdf?openelement

[Vodafone]
(annual report 2014)
http://www.vodafone.com/content/annualreport/annual_report14/downloads/f

ull_annual_report_2014.pdf

[AstraZeneca]

(annual report 2014)
http://www.astrazeneca.com/cs/Satellite?blobcol=urldata&blobheader=applic
ation%2Fpdf&blobheadernamel=Content-Disposition&blobheadername2=M
DT-Type&blobheadervaluel=inline%3B+filename%3D2014-Annual-report.p
df&blobheadervalue2=abinary%3B+charset%3DUTF-8&blobkey=id&blobta
ble=MungoBlobs&blobwhere=1285689383569&ssbinary=true

[Rio Tinto)
(annual report 2014)
http://www.riotinto.com/documents/RT_Annual_report_2014.pdf

Uk
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