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F O R WA R D -L O O K IN G  S T A T E ME N T S  T H IS  P R E S E N T A T IO N  C O N T A IN S  F O R WA R D -L O O K IN G  S T A T E ME N T S , IN C L U D IN G  S T A T E ME N T S  IN  T H E  S E C T IO N S  “B U S IN E S S  O V E R V IE W” A N D  “E V O L V IN G  T O  ME E T  T H E  D E MA N D S  O F  T H E  N E W C O N S U ME R .” IN  A D D IT IO N , WO R D S  S U C H  A S  “E S T IMA T E S ,” “A N T IC IP A T E S ,” “B E L IE V E S ,” “F O R E C A S T S ,” “S T E P ,” “P L A N S ,” “P R E D IC T S ,” “P R O JE C T S ,” “O P P O R T U N IT Y ,” “IN IT IA T IV E S ,” “F O C U S ,” “IS  L IK E L Y ,” “E X P E C T S ,” “IN T E N D S ,” “S H O U L D ,” “WIL L ,” “C O N F ID E N T ,” V A R IA T IO N S  O F  S U C H  WO R D S , A N D  S IMIL A R  E X P R E S S IO N S  A R E  IN T E N D E D  T O  ID E N T IF Y  F O R WA R D -L O O K IN G  S T A T E ME N T S . T H E S E  S T A T E ME N T S  A R E  N O T  G U A R A N T E E S  O F  F U T U R E  P E R F O R MA N C E  A N D  IN V O L V E  C E R T A IN  R IS K S , U N C E R T A IN T IE S , A N D  A S S U MP T IO N S  (“R IS K  F A C T O R S ”) T H A T  A R E  D IF F IC U L T  T O  P R E D IC T  WIT H  R E G A R D  T O  T IMIN G , E X T E N T , L IK E L IH O O D , A N D  D E G R E E  O F  O C C U R R E N C E . R IS K  F A C T O R S  IN C L U D E , A MO N G  O T H E R S : C H A N G E S  IN  G E N E R A L  E C O N O MIC  C O N D IT IO N S , E MP L O Y ME N T  R A T E S , B U S IN E S S  C O N D IT IO N S , IN T E R E S T  R A T E S , T A X  P O L IC IE S  A N D  O T H E R  F A C T O R S  A F F E C T IN G  C O N S U ME R  S P E N D IN G  IN  T H E  MA R K E T S  A N D  R E G IO N S  IN  WH IC H  T H E  C O MP A N Y ’S  P R O D U C T S  A R E  S O L D ; T H E  IN A B IL IT Y  F O R  A N Y  R E A S O N  T O  E F F E C T IV E L Y  C O MP E T E  IN  G L O B A L  F O O T WE A R , A P P A R E L  A N D  C O N S U ME R -D IR E C T  MA R K E T S ; T H E  IN A B IL IT Y  T O  MA IN T A IN  P O S IT IV E  B R A N D

IMA G E S  A N D  A N T IC IP A T E , U N D E R S T A N D  A N D  R E S P O N D  T O  C H A N G IN G  F O O T WE A R  A N D  A P P A R E L  T R E N D S  A N D  C O N S U ME R  P R E F E R E N C E S ; T H E  IN A B IL IT Y  T O  E F F E C T IV E L Y  MA N A G E  IN V E N T O R Y  L E V E L S ; IN C R E A S E S  O R  C H A N G E S  IN  D U T IE S , T A R IF F S , Q U O T A S  O R  A P P L IC A B L E  A S S E S S ME N T S  IN  C O U N T R IE S  O F  IMP O R T  A N D  E X P O R T ; C U R R E N C Y  F L U C T U A T IO N S ; C U R R E N C Y  R E S T R IC T IO N S ; C A P A C IT Y  C O N S T R A IN T S , P R O D U C T IO N  D IS R U P T IO N S , Q U A L IT Y  IS S U E S , P R IC E  IN C R E A S E S  O R  O T H E R  R IS K S  A S S O C IA T E D  WIT H  F O R E IG N  S O U R C IN G ; T H E  C O S T  A N D  A V A IL A B IL IT Y  O F  R A W MA T E R IA L S , IN V E N T O R IE S , S E R V IC E S  A N D  L A B O R  F O R  O WN E D  A N D  C O N T R A C T  MA N U F A C T U R E R S ; L A B O R  D IS R U P T IO N S ; C H A N G E S  IN  R E L A T IO N S H IP S  WIT H , IN C L U D IN G  T H E  L O S S  O F , S IG N IF IC A N T  WH O L E S A L E  C U S T O ME R S ; T H E  F A IL U R E  O F  T H E  U .S . D E P A R T ME N T  O F  D E F E N S E  T O  E X E R C IS E  F U T U R E  P U R C H A S E  O P T IO N S  O R  A WA R D  N E W C O N T R A C T S , O R  T H E  C A N C E L L A T IO N  O R  MO D IF IC A T IO N  O F  E X IS T IN G  C O N T R A C T S  B Y  T H E  D E P A R T ME N T  O F  D E F E N S E  O R  O T H E R  MIL IT A R Y  P U R C H A S E R S ; R IS K S  R E L A T E D  T O  T H E  S IG N IF IC A N T  IN V E S T ME N T  IN , A N D  P E R F O R MA N C E  O F , T H E  C O MP A N Y ’S  C O N S U ME R  D IR E C T  O P E R A T IO N S ; R IS K S  R E L A T E D  T O  T H E  E X P A N D IN G  IN T O  N E W MA R K E T S  A N D  C O MP L E ME N T A R Y  P R O D U C T  C A T E G O R IE S  A S  WE L L  A S

C O N S U ME R -D IR E C T  O P E R A T IO N S ; T H E  IMP A C T  O F  S E A S O N A L IT Y  A N D  U N P R E D IC T A B L E  WE A T H E R  C O N D IT IO N S ; C H A N G E S  IN  G E N E R A L  E C O N O MIC  C O N D IT IO N S  A N D /O R  T H E  C R E D IT  MA R K E T S  O N  T H E  C O MP A N Y ’S  D IS T R IB U T O R S , S U P P L IE R S  A N D  C U S T O ME R S ; IN C R E A S E  IN  T H E  C O MP A N Y ’S  E F F E C T IV E  T A X  R A T E S ; F A IL U R E  O F  L IC E N S E E S  O R  D IS T R IB U T O R S  T O  ME E T  P L A N N E D  A N N U A L  S A L E S  G O A L S  O R  T O  MA K E  T IME L Y  P A Y ME N T S  T O  T H E  C O MP A N Y ; T H E  R IS K S  O F  D O IN G  B U S IN E S S  IN  D E V E L O P IN G  C O U N T R IE S , A N D  P O L IT IC A L L Y  O R  E C O N O MIC A L L Y  V O L A T IL E  A R E A S ; T H E  A B IL IT Y  T O  S E C U R E  A N D  P R O T E C T  O WN E D  IN T E L L E C T U A L  P R O P E R T Y  O R  U S E  L IC E N S E D  IN T E L L E C T U A L  P R O P E R T Y ; T H E  IMP A C T  O F  R E G U L A T IO N , R E G U L A T O R Y  A N D  L E G A L  P R O C E E D IN G S  A N D  L E G A L  C O MP L IA N C E  R IS K S ; T H E  P O T E N T IA L  B R E A C H  O F  T H E  C O MP A N Y ’S  D A T A B A S E S , O R  T H O S E  O F  IT S  V E N D O R S , WH IC H  C O N T A IN  C E R T A IN  P E R S O N A L  IN F O R MA T IO N  O R  P A Y ME N T  C A R D  D A T A ; P R O B L E MS  A F F E C T IN G  T H E  C O MP A N Y ’S  D IS T R IB U T IO N  S Y S T E M, IN C L U D IN G  S E R V IC E  IN T E R R U P T IO N S  A T  S H IP P IN G  A N D  R E C E IV IN G  P O R T S ; S T R A T E G IC  A C T IO N S , IN C L U D IN G  N E W IN IT IA T IV E S  A N D  V E N T U R E S , A C Q U IS IT IO N S  A N D  D IS P O S IT IO N S , A N D  T H E  C O MP A N Y ’S  S U C C E S S  IN  IN T E G R A T IN G  A C Q U IR E D  B U S IN E S S E S , A N D  IMP L E ME N T IN G  N E W IN IT IA T IV E S  A N D

V E N T U R E S ; T H E  R IS K  O F  IMP A IR ME N T  T O  G O O D WIL L  A N D  O T H E R  A C Q U IR E D  IN T A N G IB L E S ; T H E  S U C C E S S  O F  T H E  C O MP A N Y ’S  C O N S U ME R -D IR E C T  R E A L IG N ME N T  IN IT IA T IV E S ; C H A N G E S  IN  F U T U R E  P E N S IO N  F U N D IN G  R E Q U IR E ME N T S  A N D  P E N S IO N  E X P E N S E S ; A N D  A D D IT IO N A L  F A C T O R S  D IS C U S S E D  IN  T H E  C O MP A N Y ’S  R E P O R T S  F IL E D  WIT H  T H E  S E C U R IT IE S  A N D  E X C H A N G E  C O MMIS S IO N  A N D  E X H IB IT S  T H E R E T O . T H E  F O R E G O IN G  R IS K  F A C T O R S , A S  WE L L  A S  O T H E R  E X IS T IN G  R IS K  F A C T O R S  A N D  N E W R IS K  F A C T O R S  T H A T  E ME R G E  F R O M T IME  T O  T IME , MA Y  C A U S E  A C T U A L  R E S U L T S  T O  D IF F E R  MA T E R IA L L Y  F R O M T H O S E  C O N T A IN E D  IN  A N Y  F O R WA R D -L O O K IN G  S T A T E ME N T S . G IV E N  T H E S E  R IS K S  A N D  U N C E R T A IN T IE S , IN V E S T O R S  S H O U L D  N O T  P L A C E  U N D U E  R E L IA N C E  O N  F O R WA R D -L O O K IN G  S T A T E ME N T S  A S  A  P R E D IC T IO N  O F  A C T U A L  R E S U L T S . F U R T H E R MO R E , T H E  C O MP A N Y  U N D E R T A K E S  N O  O B L IG A T IO N  T O  U P D A T E , A ME N D , O R  C L A R IF Y  F O R WA R D -L O O K IN G  S T A T E ME N T S . - 2  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S

 



E X E C U T IV E  S U MMA R Y  Wo lv erin e Wo rld w id e is a g lo b al lead er in  th e fo o tw ear an d  ap p arel in d u stry , sellin g  in n o v ativ e p ro d u cts acro ss its p o rtfo lio  o f lead in g  p erfo rm an ce an d  lifesty le b ran d s in  m o re th an  2 0 0  co u n tries an d  territo ries (S lid e 4 ) T h e C o m p an y  is fo cu sed  o n  fo u r strateg ic p rio rities: d riv in g  in n o v atio n  an d  su stain ed  o rg an ic g ro w th , o p tim izin g  its o p eratin g  p latfo rm , m an ag in g  th e b est, m o st p ro d u ctiv e p o rtfo lio  o f b ran d s in  th e in d u stry , an d  w in n in g  w ith  th e b est p eo p le an d  team s (S lid e 5 ) S in ce th e C o m p an y ’s 2 0 1 6  an n u al m eetin g , th e B o ard  o f D irecto rs h as reach ed  o u t to  sh areh o ld ers h o ld in g  ap p ro x im ately  tw o -th ird s o f th e C o m p an y ’s o u tstan d in g  sh ares an d  h eld  m eetin g s w ith  m o re th an  h alf o f th ese sh areh o ld ers to  receiv e feed b ack  o n  th e C o m p an y ’s ex ecu tiv e co m p en satio n  p ro g ram  in  lig h t o f its 2 0 1 6  S ay -o n -P ay  v o te (S lid e 6 ) In  resp o n se to  sh areh o ld er feed b ack , th e B o ard  m ad e m ean in g fu l ch an g es to  its ex ecu tiv e co m p en satio n  p ro g ram  an d  b u ilt u p o n  its p ay -fo r-p erfo rm an ce an d  at-risk  stru ctu re (S lid es 7  –  9 ) T h e B o ard  resp ectfu lly  seek s sh areh o ld er su p p o rt o f its ex ecu tiv e co m p en satio n  p ro g ram  at th e C o m p an y ’s u p co m in g  an n u al m eetin g  - 3  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S

 



B U S IN E S S  O V E R V IE W K ey  F acts C o m p etitiv e A d v an tag es L ead in g  d esig n er, m an u factu rer an d  m ark eter o f fo o tw ear an d  ap p arel > $ 2 .4 B  Mark et C ap italizatio n  (as o f 3 /2 1 /2 0 1 7 ) ~ $ 2 .5 B  R ev en u e (F Y  2 0 1 6 ) P ro d u cts are m ark eted  an d  so ld  in  ~ 2 0 0  co u n tries an d  territo ries P o rtfo lio  o f 1 2  b ran d s is o rg an ized  in to  fo u r k ey  o p eratin g  g ro u p s In d u stry -lead in g  p o rtfo lio  o f au th en tic, h eritag e b ran d s R isk  m itig atio n  th ro u g h  g eo g rap h ic d iv ersificatio n , a v ariety  o f co n su m er targ ets, an d  m u ltip le d istrib u tio n  ch an n els S calab le g lo b al in frastru ctu re S tro n g  o p eratio n al p latfo rm  E x p erien ced  m an ag em en t team  w ith  d eep  b en ch  stren g th  Mu lti-B ran d  G ro u p  O u td o o r &  L ifesty le G ro u p  B o sto n  G ro u p  H eritag e G ro u p  - 4  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S

 



S T R A T E G IC  F O C U S  –  WO L V E R IN E  WA Y  F O R WA R D  P eo p le an d  T eam s 2 0 1 6  A C C O MP L IS H ME N T S  F in an cial H ig h lig h ts B u sin ess A cco m p lish m en ts D eliv ered  3 2 .9 %  to tal sh areh o ld er retu rn  fo r 2 0 1 6 , p erfo rm an ce in  th e to p  d ecile o f co m p an ies in  its p eer g ro u p ; d eliv ered  an  ad d itio n al 1 4 .0 %  y ear-to -d ate to tal sh areh o ld er retu rn  th ro u g h  March  1 3 , 2 0 1 7  (th e reco rd  d ate) G en erated  o p eratin g  cash  flo w  fo r th e y ear o f $ 2 9 6 .3  m illio n , u p  $ 8 0 .8  m illio n  o r 3 7 .5 %  v ersu s th e p rio r y ear R ed u ced  y ear-en d  in v en to ry  b y  2 5 %  ag ain st a co rp o rate o b jectiv e to  red u ce o v erall in v en to ry  b y  1 2 %  D eliv ered  rev en u e o f $ 2 .4 9 5  b illio n , in  lin e w ith  o rig in al g u id an ce R etu rn ed  v alu e to  sh areh o ld ers th ro u g h  $ 0 .2 4  p er sh are cash  d iv id en d s an d  ap p ro x im ately  $ 6 2  m illio n  in  sh are rep u rch ases P ro g ressed  in  o u r o m n ich an n el tran sfo rm atio n  –  clo sin g  1 0 1  sto res in  2 0 1 6  w h ile in v estin g  in  eC o m m erce; ad d itio n al 1 1 0  sto re clo su res an ticip ated  fo r early  2 0 1 7  R efin an ced  d eb t, ex p ectin g  to  resu lt in  $ 3 0  m illio n  o f in terest sav in g s th ro u g h  2 0 2 0  R eo rg an ized  E u ro p ean , C an ad ian , A p p arel an d  A ccesso ries, an d  D irect-to -C o n su m er b u sin esses O p en ed  n ew  d esig n  an d  in n o v atio n  cen ter D ro v e co n sid erab le efficien cies th ro u g h  su p p ly  ch ain  im p ro v em en ts, in clu d in g  co n so lid atio n  o f facto ry  b ase - 5  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  Win n in g  w ith  th e B est Man ag in g  B est, Mo st P ro d u ctiv e B ran d s in  th e In d u stry  O p tim izin g  O p eratin g  P latfo rm  D riv in g  In n o v atio n  an d  S u stain ed  O rg an ic G ro w th

 



S H A R E H O L D E R  IMP A C T  O N  E X E C U T IV E  C O MP E N S A T IO N  A fter th e C o m p an y ’s 2 0 1 6  S ay -o n -P ay  p ro p o sal receiv ed  in su fficien t sh areh o ld er su p p o rt, th e C o m p en satio n  C o m m ittee an d  fu ll B o ard  u n d erto o k  a th o ro u g h  rev iew  o f th e C o m p an y ’s ex ecu tiv e co m p en satio n  p ro g ram  to  d eterm in e h o w  b est to  resp o n d  to  sh areh o ld ers S in ce th at v o te, th e co m p an y  reach ed  o u t to  sh areh o ld ers rep resen tin g  n early  tw o -th ird s o f o u r o u tstan d in g  sh ares an d  th e C h airm an  o f th e C o m p en satio n  C o m m ittee h eld  m eetin g s w ith  m o re th an  h alf o f th ese sh areh o ld ers A fter ag g reg atin g  all sh areh o ld er feed b ack  an d  sh arin g  it w ith  th e fu ll B o ard , th e C o m p en satio n  C o m m ittee m ad e sig n ifican t ch an g es to  th e ex ecu tiv e co m p en satio n  p ro g ram  (see slid e 7 ) U n d erstan d in g  sh areh o ld er co n cern s an d  receiv in g  in p u t o n  p o ten tial ch an g es w as in teg ral to  th e C o m p en satio n  C o m m ittee’s an d  th e B o ard ’s g o al o f resp o n siv en ess T h e C o m p an y  w ill co n tin u e to  seek  sh areh o ld er in p u t an d  h o p es to  receiv e sh areh o ld er su p p o rt at th is y ear’s an n u al m eetin g  - 6  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S

 



R E S P O N S IV E  C O MP E N S A T IO N  P R O G R A M C H A N G E S  p erfo rm an ce u n it p ro g ram  U sed  n eg ativ e d iscretio n  to  p ay  0 %  o n  2 0 1 6  C E O  “in d iv id u al to o  larg e an d  ad d in g  o th er co m p an ies to  p ro v id e g reater rev en u e - 7  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  T O P IC  WH A T  WE  H E A R D  F R O M S H A R E H O L D E R S WH A T  WE  D ID  IN  R E S P O N S E  C E O  b rid g e g ran ts C o n cern s o v er o n e-tim e b rid g e g ran ts aw ard ed  in  2 0 1 5 , w h ich  w ere d esig n ed  to  b rin g  C E O  co m p en satio n  in -lin e w ith  m ark et C E O  b rid g e g ran ts w ere n o t rep eated  in  2 0 1 6  o r 2 0 1 7  P ay  fo r p erfo rm an ce D esire to  see a g reater tie b etw een  co m p en satio n  an d  th e C o m p an y ’s stated  fin an cial g o als A d d ed  an  ad ju sted  o p eratin g  m arg in  m o d ifier in to  th e 2 0 1 7  an n u al b o n u s p lan  R elativ e m easu res D esire to  see relativ e p erfo rm an ce m easu res u tilized  A d d ed  a 3 -y ear relativ e T S R  m o d ifier to  th e 2 0 1 7 -2 0 1 9  C E O  p ay  in  lig h t o f C o m p an y  p erfo rm an ce N o tw ith stan d in g  p o sitiv e 2 0 1 6  T S R , th e C E O ’s co m p en satio n  ap p eared  h ig h  relativ e to  p eers in  lig h t o f th ree-y ear T S R  R ed u ced  C E O ’s 2 0 1 7  to tal lo n g -term  in cen tiv e g ran ts b y  $ 5 0 0 k  p erfo rm an ce b o n u s” d esp ite actu al p erfo rm an ce in  ex cess o f th at P ay  m ix  P referen ce to  sh ift th e lo n g -term  in cen tiv e m ix  to  a h eav ier w eig h tin g  o n  p erfo rm an ce sh are u n its, th e m o st at-risk  p ay  elem en t R eallo cated  L T I m ix  to  b e m o re h eav ily  w eig h ted  in  p erfo rm an ce sh are u n its –  2 0 1 7  C E O  m ix  is 7 0 %  P S U s an d  3 0 %  tim e-v ested  R S U s P eer g ro u p  S o m e co n cern  th at select p eers w ith in  th e p eer g ro u p  h ad  g ro w n  to o  larg e to  serv e as ad eq u ate co m p arato rs A d o p ted  a n ew  p eer g ro u p , rem o v in g  co m p an ies th at h ad  g ro w n  alig n m en t w ith  th e p eer g ro u p  m ed ian  C IC  eq u ity  acceleratio n  D esire to  see th e C o m p an y  m o v e aw ay  fro m  sin g le-trig g er v estin g  o f eq u ity  aw ard s u p o n  a ch an g e in  co n tro l Mo v ed  to  “d o u b le-trig g er” eq u ity  acceleratio n  u p o n  a ch an g e in  co n tro l

 



E X E C U T IV E  C O MP E N S A T IO N  P H IL O S O P H Y  –  P A Y  F O R  P E R F O R MA N C E  C E O  2 0 1 6  T arg et C o m p en satio n  C E O  2 0 1 7  T arg et C o m p en satio n  F ix ed  F ix ed  1 4 %  1 4 %  A t-R isk  1 7 %  1 7 %  A t-R isk  A t-R isk  &  V ariab le 8 6 %  A t-R isk  &  V ariab le 8 6 %  2 1 %  V ariab le V ariab le 2 7 %  4 2 %  *  O n ly  R estricted  S to ck /U n its in  2 0 1 7  4 8 %  - 8  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  B ase S alary A n n u al B o n u s P erfo rm an ceR estricted  S h aresS to ck /U n its an d  O p tio n s*  N E O  co m p en satio n  is sig n ifican tly  at-risk  an d  v ariab le, in cen tiv izin g  su p erio r b u sin ess, sto ck  p rice an d  fin an cial p erfo rm an ce an d  alig n in g  th e in terests o f ex ecu tiv es w ith  th o se o f sh areh o ld ers A ttract an d  retain  talen ted  N E O s w h o  w ill lead  an d  d riv e su p erio r b u sin ess an d  fin an cial p erfo rm an ce P ro v id e in cen tiv es fo r ach iev in g  p re-estab lish ed  lo n g er-term  co rp o rate fin an cial g o als P ro v id e in cen tiv es fo r ach iev in g  sp ecific, p re-estab lish ed  n ear-term  in d iv id u al, b u sin ess-u n it an d  co rp o rate g o als A lig n  th e in terests o f N E O s w ith  th o se o f sh areh o ld ers th ro u g h  in cen tiv es b ased  o n  in creasin g  sh areh o ld er v alu e

 



C O MP E N S A T IO N  P R O G R A M O V E R V IE W | 2 0 1 6  &  2 0 1 7  2 0 1 6  E L E ME N T  C O MP O N E N T  ME T R IC S  2 0 1 7  E L E ME N T  C O MP O N E N T  ME T R IC S  S alary  8 5 %  p re-tax  earn in g s 8 5 %  p re-tax  earn in g s P erfo rm an ce p erfo rm an ce m o d ifier 7 0 %  p erfo rm an ce In cen tiv e sto ck  o p tio n s to  - 9  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  L o n g -T erm  C o m p en satio n  L o n g -T erm  In cen tiv e C o m p en satio n  C E O  sh ares C E O  restricted  sto ck  * N E W*  sh ifted  v alu e fro m  p erfo rm an ce sh are u n its 3 0 %  P erfo rm an ce m etrics (w eig h ted  as in d icated ) A d ju sted  E P S  A d ju sted  B V A  * N E W*  3 -y ear relativ e T S R  p erfo rm an ce m o d ifier 6 5 %  3 5 %  C E O  P erfo rm an ce S h ares C E O  tim e-b ased  sto ck  o p tio n s an d  restricted  sto ck  6 0 %  4 0 %  P erfo rm an ce m etrics (w eig h ted  as in d icated ) A d ju sted  E P S  A d ju sted  B V A  6 5 %  3 5 %  A n n u al B o n u s A n n u al P erfo rm an ce B o n u s R ev en u e an d  ad ju sted  S p ecific in d iv id u alized  p erfo rm an ce targ ets * N E W*  A d ju sted  o p eratin g  m arg in  1 5 %  C o m p an y / B u sin ess U n it C ash  B o n u s In d iv id u al C ash  B o n u s R ev en u e an d  ad ju sted  S p ecific in d iv id u alized  p erfo rm an ce targ ets 1 5 %  C o m p an y / B u sin ess U n it C ash  B o n u s In d iv id u al C ash  B o n u s B ase B ase S alary  F ix ed  am o u n t b ased  o n  resp o n sib ilities, ex p erien ce an d  m ark et d ata C ash  F ix ed  am o u n t b ased  o n  resp o n sib ilities, ex p erien ces an d  m ark et d ata C ash  C o m p en satio n  p ro g ram  o ffers a m ix  o f elem en ts th at alig n  p ay  w ith  p erfo rm an ce an d  d riv e sh areh o ld er v alu e Mean in g fu l 2 0 1 7  ch an g es m ad e in  resp o n se to  sh areh o ld er feed b ack

 



S T R O N G  P A Y  F O R  P E R F O R MA N C E  A L IG N ME N T  * A s rep o rted  in  S u m m ary  C o m p en satio n  T ab le, ex clu d in g  ch an g e in  p en sio n  v alu e - 1 0  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  $ 1 0 ,0 9 3 ,7 0 3 C ash E q u ity  $ 7 ,7 9 1 ,3 3 9  2 0 1 5  2 0 1 6  2 3 %  d ecrease in  C E O  p ay  Y ear-O v er-Y ear C h an g e in  C E O  P ay *  C E O  3 -Y ear T arg et &  A ctu al B o n u s

 



S T R O N G  C O MP E N S A T IO N  G O V E R N A N C E  P R A C T IC E S  u n earn ed  p erfo rm an ce sh ares sto ck  o p tio n s (6 x  b ase salary  fo r C E O ) N o  ex cessiv e o r u n n ecessary  p erq u isites C o m p an y  sto ck  fo r g ran ts in  2 0 1 7  an d  b ey o n d  co n su ltan t fo r 2 0 1 6  - 1 1  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  Wh at We D o  N o t D o  N o  d iv id en d s o r d iv id en d  eq u iv alen ts o n  N o  rep ricin g  o r rep lacin g  o f u n d erw ater N o  o v erlap p in g  m etrics N o  h ed g in g , p led g in g , o r sh o rt sales o f Wh at We D o  V ast m ajo rity  o f p ay  is “at-risk ” o r “v ariab le,” i.e., p erfo rm an ce-b ased , eq u ity -b ased , o r b o th  (8 6 %  fo r C E O ) S trin g en t sh are o w n ersh ip  req u irem en ts B ro ad -b ased  claw b ack  p o licy  S ig n ifican t v estin g  h o rizo n  fo r eq u ity  g ran ts S h ift to  d o u b le-trig g er eq u ity  acceleratio n  R etain ed  n ew  in d ep en d en t co m p en satio n

 



H IG H L Y  E X P E R IE N C E D , IN D E P E N D E N T  B O A R D  B L A K E  K R U E G E R  C h airm an , C E O , D A V ID  K O L L A T  L ead  In d ep en d en t JE F F R E Y  B O R O MIS A  R etired  E V P , K ello g g  In t; P resid en t, L atin  A m erica an d  S V P , K ello g g  C o  G IN A  B O S WE L L  E V P  an d  G en eral Man ag er, U n ilev er U K  &  Irelan d  R O X A N E  D IV O L  E V P , G en eral Man ag er Web site S ecu rity , S y m an tec WIL L IA M G E R B E R  Man ag in g  D irecto r, C ab rillo  P o in t C ap ital JO S E P H  G R O ME K  R etired  P resid en t, C E O , Warn aco  G ro u p  F o rm er C E O , B ro o k s B ro th ers B R E N D A  L A U D E R B A C K  R etired  P resid en t, N in e West Wh o lesale an d  R etail G ro u p  N IC H O L A S  L O N G  R etired  C E O , MillerC o o rs T IMO T H Y  O 'D O N O V A N  R etired  C h airm an , C E O , WWW MIC H A E L  V O L K E MA  C h airm an  an d  R etired  C E O , H erm an  Miller P resid en t, WWW D irecto r, WWW P resid en t, C h airm an , 2 2 , In c S en io r lead ersh ip  p o sitio n s, L  B ran d s fo r th e B o ard  w ritten  assessm en t o f n o m in ees fo r electio n  - 1 2  - 2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S  T h o u g h tfu l B o ard  A p p ro ach  to  C o m p o sitio n  T h e G o v ern an ce C o m m ittee an d  B o ard  h av e id en tified  th e critical sk ills an d  attrib u tes n eed ed  T h e G o v ern an ce C o m m ittee reg u larly  rev iew s th e B o ard ’s o v erall co m p o sitio n  ag ain st th ese sk ills an d  attrib u tes as p art o f its reg u lar su ccessio n  p lan n in g  p ro cess, in clu d in g  an  an n u al T h e G o v ern an ce C o m m ittee an d  B o ard  rev iew  th e B o ard ’s lead ersh ip  stru ctu re each  y ear, in clu d in g  th e ap p o in tm en t o f a lead  in d ep en d en t d irecto r D irecto r S k ills an d  A ttrib u tes 3  9  5  4  3  9  6  4  1 1  1 0  8  6  =  #  o f d irecto rs p o ssessin g  sk ill/ex p erien ce A ctiv e E x ecu tiv e B ran d  B u ild in g  C u rren t o r F o rm er C E O  D ig ital / eC o m m  / IT  D iv ersity  F in an ce F o o tw ear / A p p arel G lo b al S u p p ly  C h ain  In tern atio n al B u sin ess Mark etin g  P u b lic C o m p an y  G o v ern an ce R etail

 



2 0 1 7  IN -S E A S O N  S H A R E H O L D E R  O U T R E A C H  –  S U P P L E ME N T A L  MA T E R IA L S
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