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Step 7.

34

Effectiveness

7z

Corporate Strategy &
Direction Setting

Board Governance &
Oversight

T
&

Board
Composition

b

Boardroom Conduct &
Dynamics

Board Management &
Operation

Management Interviews

There is clarity regarding strategy —
noting unique organizational constraints

Medium

Board add a lot of value on regulatory
and compliance matters — but
processes can be complex

Medium

Strong compliance and commercial
acumen; would prefer stronger industry
insights

Medium
Healthy respect, but room for more

interactions / engagement below CEQ
level. Some style issues noted

Good structure for meetings —~ CEQ's
report, private sessions working well

B =F R & S ENRH
B RS DREHS

FEHMIlFER O —

Board Interviews

Things improving ~ but limited ability for
Board to impact long-term vision
“Nero" Board

In the past, very top-down approach and
bureaucratic nature.
“Stifled” oversight”

Silent Observer
Medium

Intermittent value-add to management;
mainly responding to presentations

Board well-attuned on risk issues and
were open with concerns. Softer
approach to consequence management

Medium

Strong corewith rich
could improve diversity of skills

Healthy level of mutual respect within
Board and with management

Medium
More reactive: responding to mgmt.

papers. Limited time and mandate to
focus on what's missing from slides

Might need clarity re role / exp !
of nominee directors

Medium

Good dynamics. Chair orchestrated
meeting very well; uneven participation
from directors

Well-run Board meeting with deliberate
structure, agenda, and judicious time-
keeping. ARC felt less structured

'frxb 7 @Eﬁm
E(CHMNEPEFIZREV TPEREL .. B IRSiRES

Document Review

S-year strategic goals and concrete
plans to address challenges

Medium

Strong focus on ERM and compliance
but limited view towards disruptions/
future innovations

Medium

Well curated and documented Board
minutes — but Committee minutes could
be more robust and transparent

Euiﬂa(LB

Clarification question

Substantive question

Additional explanation

Observations

Contrarian view

Discussion related future
strategy

wtwco.com

Director A

Impacting all cycles
Auditor's mandate on Risk
Culture and Parent Co
ARC

Uncertain tax position
Target risk

appropriateness.

Risk menitoring
Observation re section MM
and errors in past

Audit separation

Auditors don't make
decisions

past three years
Green assessment

Director B

Regarding auditor report = WACC change
Key accounts clarification * Internal or external re * In-house re CSA
Definition of risk culture

Audit separation
Assurance confidence training
Residual risk level

Tech talent pipeline

Overall improvement over « Can't attract/ retain

Director C

validation

Agency fee

Director D

* Number of incic

coverage

In-premise app
Auditor on risk culture

Cyber risk and employee

On regulatory engagement
Explanation re RC focus

on tech skills

leave

Concemns on PP and

suggestion for deep dive in
each area for future

meetings

+ Welike to be paranoid
+ Cash usage strategy

Risk register sustainability —+ Meet staff before they
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Effectiveness Indicators

&

045)

l

Corporate Strategy &
Direction Setting

Board Governance &
Oversight

Board
Compositi

e

sar o’ onduct &
Ly udmics

Board Management &

OEEI’EIIOI’I

N Y-
B S od~F

FDFFE

Board Meeting

Agenda for meetings and private session was set up well by Chair
Good discussion and siralegic ssues about “dentity of Company ABC"

WTEERN(CFHImI 5

ARC Meeting

Launched straight into meeting rather than setting agenda and
upfront

Although there was no paper for item JJ, but still good his
a positive finding; and the Board doesn't always have to rely on managmenl
presentations

KK outage was an issus. Board commented in private session that this is a
serious cause for concern; but their disappaintment was not explicitly
expressed to management during Board meeting

Judicious in time management. Constructive discussion about Company
ABC Vs Parent Co's mandates

Most director objective and Company ABC. However
some nominee directors came across as representing Parent Co rather than
thinking about what's best for Company ABC

Discussion about splitting Remuneration and Nominations committees; as
well as converting Technology Advisory Panel into a formal Technology
committes

Limited discussion between board members; but good banter

Lack of engagement from certain board members

Chair had good degree of p nts t

Chair conducled meeting well and prompted management for explanations.
for benefit of all directors — regularly asking directors for questions

Private session of Board was quite positive — agenda was setup well, which
helped contextualize rest of the meeting

CEO's report and presentation also well received and helped focus on health
of business and alignment with strategic priorities

Good balance of presentations, approvals and noting
Good balance of Audit and Risk issues.

Auditor presentation as a page tum, rathet than focusing on salient

points and ARC members asking questions

An Audit Risk issue regarding XXX compliance was observed by ARC
Chair. Positive finding that ARC Chair did not just rely on what's dane

in the past; but actively probed

ARC chair was not domineering and allowed conversation to flow,

Large number of attendees
Board Ch: ined as observer, and leaning in

Positive that ARC Chair invited incoming ARC member to attend as

observer

Good management of time while Auditor was setting up

No questions were asked during the presentations; not much
discussion within Board members

Members were attentive — nobody checked phones

ARC Chair paused at end of every item to ask questions

ARC Chair could not access the papers at the beginning — and didn't

have the agenda in front of her

Toomany presentation and paper-turn; rather than take papers as

read and asking key questions
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Three primary sources of information represented in this research report

Board member interviews

‘Which of the following topics does your board (or a specific committee) oversee? Which do you anticipate your board
(or specific commitiee) overseeing within the next 3 years?

e
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T
T
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[
. EETY [ e T
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WillisTowersWatson LI*I'lLI

ESG and Executive

[fowers Watson Li"I'Li

Compensation:

Hearing from board members globally
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WORLD
ECONOMIC

Executive Compensation

Guidebook for Climate Transition

In collaboration with World Economic Forum's
Principles for Effective Climate Governance

The World Economic Forum Principles for Effective Climate Governance

In 2019, the World Economic
Forum unveiled the Principles for
Effective Climate Governance scolimmTY P

Use of climate metrics in executive incentive plans by companies in S&P e
500 and major indices in Europe

All plans

How to Set Up Effective
Market insights from company disclosures Climate Govemnance on
Corporate Boards

STiplans LTI plans

ml, DAX 30 (Germany),

Utiities

Climate
G Governance | willisTowersWatson Li*I'Ll
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Executive Compensation & Board Advisory - Global
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- . ‘ B30/ A= PEL C20%ELL (DR BEBIOHT,
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207 P <00 I EARO R R ERE S5 B ORETE

89% FORTUNE 10007 US| - HEHTEFU
93% " FTSE in,

98% EUROSTOXX

-

70% Hslin HK

60% SSE 50 in China

73% STlin Singapore

67% KLSE in Malaysia

63% PSEi in Philippines
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Executive Compensation Survey (iB4t)

SEICHT = FEI0NEULTERM. KFLEFELFEZTOICKI4,3004EMENNTS
|CBIFD I EO71 TR LU ERBNAE

= ARG B(CERINMNE A FEIBMNEIE NG BB ORI > FY -7,
HDIVWERAEG BRI DT O—) IR FIY-IF . IhKT DHRNEESDEE
EEZHR(CHR-k

- =g Faﬁa_'\ﬁ*ﬁﬁﬁ?—h (GECAT*) *Global Executive Compensation Analysis Team
T e . HROIBHBCHIS BRI - B R SRR AR
B nES= 2 IR BN SINE - D E
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Compensation
Survey
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We are ...

Market Leaders

...In the countries in
which you operate

Our clients are based in over.:

130 countries

Compensation data from over from over

35 million 40,000

employees organizations ...in six continents

8,500 17,500 4,000 11,200 e work

. . . . . . . . with clients
Participants in Participants in Participants in Participants in from over
Asia Pacific EMEA Latin America North America

[ ]
® @ [ ] 4
- [ ] ove .
ece H ecece major
. s industries
4 o0e

We work with clients from small local organizations with revenues less than $75 million
to large multinationals with revenues greater than $20 billion
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NORTH AMERICA EUROPE & MIDDLE EAST ASIA PACIFIC

COUNTRY Orgs Incs COUNTRY Orgs Incs COUNTRY Orgs Incs

Canada 736 489,000+ Belgium 403 66,000+ Australia 340 69,000+

United States* 1,299 2,730,000+ Czech Republic 249 53,000+ China (Beijing) 535 111,000+
Denmark 227 23,000+ China (Guangdong)* 403 84,000+
France 680 481,000+ China (Shanghai) 592 112,000+

LATIN AMERICA Germany 683 391,000+ China (Hong Kong) 560 214,00+

COUNTRY Orgs Incs Hungary 213 56,000+ India 520 741,000+

Brazil 596 808,000+ Ireland 415 135,000+ Japan 333 275,000+

Costa Rica 90 19,000+ Italy 478 145,000+ Malaysia 453 142,000+
Netherlands 573 187,000+ Singapore 516 111,000+
Poland 419 139,000+ South Korea 311 36,000+
Russia 405 172,000+ Sri Lanka 30 2,000+
Saudi Arabia 205 36,000+ Taiwan 558 309,000+
Spain 756 303,000+
Sweden 361 77,000+
Switzerland 385 104,000+
United Arab Emirates 362 43,000+ gggicgeneral Industry Compensation Survey Standard. For North America: 2021

Executive and Middle Management, Professional and Support Survey Standard.

United Kingdom 895 726,000+ * Guangdong is a province consisting of Shenzhen, Guangzhou and other cities.
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United States

=& RANCE I 2 REZEN,

i Le $ 11,929 /\/
Zlopc:;mmes E Tedian 22,417 ‘ I ‘ V .
o ua YOI | ARKET CAP mauerrie. (e [ 15% |
p— iscrmonary 64 T E=u
e companies All plgns oy .
TSX 60 "I La
Median

Europe

ua

327 companies
AEX 25 IBEX 35
BEL 20 ISEQ 20
CAC 40 MIB 40
DAX 40 SMI 20
FTSE 100

of companies incorporate ESG

metrics in their incentive plans. metrics in their STLDOM

JER &
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I & (n=327)

Median
A
[N

Canada
I*I (n=60)

Wi Europe
N (1=327)

Environmental & Sustainability

Several companies are listed in more than one index. Thq
Market capitalization as per December 31, 2020; displayq
Revenues are displayed in million US$. Companies from
Sector breakdown is based on the 11 Global Industry Cla;

Comm. Services

(n=486)
Cons. Discr.
(n=111) il
=  Withincreasing investor focus, overall use of ESG metrics withininci  cons. Staples 249
(n=62) N

= 8Tl plan usage is up 6 percentage points from 60% in the prior ye
companies have traditionally lagged in prevalence comparedto E
® LTl plan usage is up 3 percentage points from 10% in the prior ye
trend in LTI as well, where ESG metrics are now included in more
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