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NOTICE OF ANNUAL MEETING OF SHARE OWNERS 



Chief Executive Officer 

Corporate Secretary 



:



:

:

:



PROXY STATEMENT FOR THE ANNUAL MEETING OF 
SHARE OWNERS To Be Held May 16, 2019 





Proposal One. 

Proposal Two. 

Proposal Three. 

Proposal Four. 



PROPOSAL 1: ELECTION OF DIRECTORS 

Gordon J. Hardie, Age 55 



Peter S. Hellman, Age 69 

John Humphrey, Age 53 



Anastasia D. Kelly, Age 69 

Andres A. Lopez, Age 56 

Alan J. Murray, Age 65



Hari N. Nair, Age 59 

Hugh H. Roberts, Age 67 

Joseph D. Rupp, Age 68 



John H. Walker, Age 61 

Carol A. Williams, Age 61 



Dennis K. Williams, Age 73 



GOVERNANCE INFORMATION 









BOARD AND COMMITTEE MEMBERSHIP 

Independent Directors: 

Non-Independent Directors: 







DIRECTOR COMPENSATION AND OTHER INFORMATION 

•

•

•

•

•

•







EXECUTIVE COMPENSATION 

The Foundation: The Strategic Plan for the Company 

Linking the Company’s Incentives to Its Plan and Share Owner Interests 



Incentive Plan Results: Reflect the Company’s Performance 

No Problematic Pay Practices 



2019 Say on Pay 







•

•







Measures 

Determining Performance Targets and Measure Weights 

2018 Performance Results 



Measures: 

Individual Award Determination 

Individual Target Opportunities and 2018 STI Payouts 



Payout History 

Equity Grant Practices 

LTI Mix 



Individual Award Opportunities 



Performance Stock Units 



Performance Stock Unit 2016—18 cycle results 



Performance Stock Unit Payout History 

•

•

•













•

•

•

•

•

•

•

•

•

•

•

•

















•

•

•

•

•

•

•

•

•

•

•



•

•

•

•

•

•

•

•

• 

•



Assumptions 

Benefits Payable 



Benefits Payable 



Benefits Payable 



Benefits Payable 

Assumptions 

Benefits Payable 





CEO Pay Ratio 



AUDIT COMMITTEE REPORT 

•

•

•

•

•

•



INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 





•

•

•

•

•

•

•

•

•

•



PROPOSAL 2: RATIFICATION OF SELECTION OF 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 



PROPOSAL 3: APPROVAL OF THE COMPANY’S AMENDED 
AND RESTATED 2017 INCENTIVE AWARD PLAN 

•

•

•



•

•

•

•

•

•

•

•





Stock Options.

Restricted Stock.

Stock Appreciation Rights/SARs.

Restricted Stock Units.

Dividend Equivalents.

Performance Shares and Performance Stock Units.

Stock Payments.



Performance Bonus Award.

Other Stock Awards.

•

•

•





•

•

•

•

•

•





PROPOSAL 4: ADVISORY VOTE TO APPROVE NAMED 
EXECUTIVE OFFICER COMPENSATION 

•

•

•

•

•

•

•

•



RESOLVED, that the compensation paid to the Company’s NEOs, as disclosed pursuant to Item 402 of Regulation S-K, 
including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby 
APPROVED. 



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
AND MANAGEMENT 





2020 ANNUAL MEETING OF SHARE OWNERS 

FORWARD-LOOKING STATEMENTS 

PROXY SOLICITATION 
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APPENDIX A 
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APPENDIX B 



which results in the Company’s voting securities outstanding immediately before the 
transaction continuing to represent (either by remaining outstanding or by being converted into voting securities of the 
Company or the person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, 
directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the 
Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the 
combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction, and

after which no person or group beneficially owns voting securities representing 50% or 
more of the combined voting power of the Successor Entity; provided however, that no person or group shall be 
treated for purposes of this Section 2.8(c)(ii) as beneficially owning 50% or more of the combined voting power of the 
Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the 
transaction; or



The Wall Street Journal

The Wall Street Journal























No Award under the Plan may be sold, pledged, assigned or transferred in any manner 
other than (A) by will or the laws of descent and distribution or (B) subject to the consent of the Administrator, pursuant 



to a DRO, unless and until such Award has been exercised or the Shares underlying such Award have been issued, 
and all restrictions applicable to such Shares have lapsed; 

No Award or interest or right therein shall be liable for or otherwise subject to the debts, 
contracts or engagements of the Holder or the Holder’s successors in interest or shall be subject to disposition by 
transfer, alienation, anticipation, pledge, hypothecation, encumbrance, assignment or any other means whether such 
disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other 
legal or equitable proceedings (including bankruptcy) unless and until such Award has been exercised, or the Shares 
underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed, and any 
attempted disposition of an Award prior to satisfaction of these conditions shall be null and void and of no effect, 
except to the extent that such disposition is permitted by Section 11.3(a)(i); and

During the lifetime of the Holder, only the Holder may exercise any exercisable portion 
of an Award granted to such Holder under the Plan, unless it has been disposed of pursuant to a DRO.  After the death 
of the Holder, any exercisable portion of an Award may, prior to the time when such portion becomes unexercisable 
under the Plan or the applicable Program or Award Agreement, be exercised by the Holder’s personal representative 
or by any person empowered to do so under the deceased Holder’s will or under the then-applicable laws of descent 
and distribution.









To provide for the termination of any such Award in exchange for an amount of cash 
and/or other property with a value equal to the amount that would have been attained upon the exercise of such Award 
or realization of the Holder’s rights (and, for the avoidance of doubt, if as of the date of the occurrence of the 
transaction or event described in this Section 13.2 the Administrator determines in good faith that no amount would 



have been attained upon the exercise of such Award or realization of the Holder’s rights, then such Award may be 
terminated by the Company without payment); 

To provide that such Award be assumed by the successor or survivor corporation, or a 
parent or subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the stock of the 
successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and 
kind of shares and applicable exercise or purchase price, in all cases, as determined by the Administrator;

To make adjustments in the number and type of Shares of the Company’s stock (or 
other securities or property) subject to such Awards and/or in the terms and conditions of (including the grant or 
exercise price), and the criteria included in, outstanding Awards and Awards which may be granted in the future;

To provide that such Award shall be exercisable or payable or fully vested with respect 
to all Shares covered thereby, notwithstanding anything to the contrary in the Plan or the applicable Program or Award 
Agreement;

To replace such Award with other rights or property selected by the Administrator; 
and/or

To provide that the Award cannot vest, be exercised or become payable after such 
event.

The number and type of securities subject to each outstanding Award and the exercise 
price or grant price thereof, if applicable, shall be equitably adjusted (and the adjustments provided under this 
Section 13.2(c)(i) shall be nondiscretionary and shall be final and binding on the affected Holder and the Company); 
and/or

The Administrator shall make such equitable adjustments, if any, as the Administrator, 
in its sole discretion, may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number 
and kind of Shares that may be issued under the Plan (including, but not limited to, adjustments of the limitation in 
Section 3.1 on the maximum number and kind of Shares which may be issued under the Plan, adjustments of the 
Award Limit, and adjustments of the manner in which Shares subject to Full Value Awards will be counted).












