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United Parcel Service, Inc.
55 Glenlake Parkway, N.E.
Atlanta, GA 30328

March 18, 2024

Dear Fellow Shareowners:

At the beginning of the year, | said 2023 was going to be a year of resiliency, and that turned out to be true. We faced
challenging external business conditions that led to declining volume, revenue and operating profit in all lines of our
business. I'm proud of the efforts of our nearly 500,000 employees for navigating through these challenges.

Throughout 2023, we operated with speed and agility, controlled what we could control, and stayed on strategy. Here
are some highlights from the year:

e Delivered excellent service to our customers around the globe, anchored by the best on-time performance of any
carrier in the U.S. for the sixth year in a row.

e Grew small and medium-sized business (SMB) penetration to 28.6% of total U.S. volume, driven by continued
expansion of DAP, our Digital Access Program, and the convenience of The UPS Store.

e Generated $10 billion in healthcare revenue across our three business segments; topped 17 million square feet of
healthcare-compliant distribution space and acquired MNX Global Logistics, expanding our cold chain capabilities.

e Delivered a win-win-win labor agreement for our Teamster employees with a wage and benefit compounded
annual growth rate increase of 3.3% over the five-year life of the contract, providing certainty for UPS and
our customers.

e Completed phase one of Smart Package Smart Facility, our RFID solution, in more than 1,000 buildings in the U.S.,
reducing misloads by 67%.

¢ Acquired Happy Returns, enhancing our no-box, no-label, consolidated returns capabilities.
e Generated $91 billion in consolidated revenue with a consolidated adjusted operating profit margin of 10.9%*.
e Generated $5.3 billion in free cash flow* and repaid $2.4 billion of long-term debt.

e Returned $7.6 billion to shareowners, consisting of $5.4 billion in cash dividends and $2.25 billion in
share repurchases.



CUSTOMER FIRST, PEOPLE LED,
INNOVATION DRIVEN

Customer First is about reducing friction in the customer experience and meeting customer needs. While we
experienced some volume diversion during our Teamster labor negotiation, our commitment to service allowed us to
win back and win new volume following the ratification of the contract. In 2023, we continued to build new solutions
for shippers and recipients. For example, we launched Hyperlocal, a data driven solution that leverages our U.S.
facilities to provide select customers with a fast, next-day delivery option, and enables UPS to capture new profitable
B2C and B2B volume. We also expanded Delivery Photo, providing 92% of our global residential stops a photo that
shows exactly where the package was delivered, providing peace of mind to recipients and reducing “where’s my
package” calls. Customer First is also about growing in the most attractive parts of the market, like SMBs, certain
enterprise customers, healthcare and international. In terms of SMBs, DAP is a competitive strength and SMB growth
driver that generated $2.9 billion in global revenue in 2023. Additionally, returns continue to be a growth area for
UPS. To accelerate that growth, we acquired Happy Returns and quickly made it available in over 5,000 The UPS Store
locations, making returns even more convenient for consumers and merchants. Looking at healthcare, our strategic
objective is to become the number one complex healthcare logistics provider in the world, and we are making bold
moves to get there. For example, our acquisition of MNX Global Logistics enables us to reach new customers and new
healthcare markets, like the radio-pharmaceuticals sector, with global time-critical and cold chain solutions. We see
significant opportunity for complex healthcare and expect to continue to grow in healthcare over the next few years.
We track progress in Customer First by improvements in our Net Promoter Score (NPS). In the U.S., we finished the year
with a NPS of 44 and moved closer toward our target NPS of 50.

Mosiozin Dannls fad s mployee experience and making UPS a great place to work. In
The secret object #1 is a Ploy P sxins =~ sreat pras
the Teamsters was fully ratified with overwhelming support from our
union-represented employe in agreement continues to reward our employees with the best pay and

benefits in our industry, which helps us attract and retain talent and provide industry-leading service to our customers.
Further, UPS retained the flexibility we need to stay competitive, serve our customers and keep our business strong. We
measure our progress in People Led by how likely an employee is to recommend others to work at UPS. In 2023, 65%
said they would recommend employment at UPS to family and friends, an improvement of 14 percentage points over
the past five years. Our goal is for Likelihood to Recommend to reach 80% or higher.

Lastly, Innovation Driven is about driving more productivity from the assets we own. Throughout 2023, productivity
initiatives like Total Service Plan enabled greater agility to match network capacity with changing volume levels.
Additionally, our Network Planning Tools (NPT), which use Al and machine learning, enabled us to adjust load planning,
scheduling and volume flows across the network based on real-time data. This technology is powerful, and NPT can
do in an afternoon what used to take a team of UPS engineers months to do. We also more closely aligned our digital
businesses, including Roadie, Ware2Go, Delivery Solutions and UPS Capital as we adopt a bolder approach to digital
commerce. We are accelerating new solutions to meet the needs of our customers and expanding our addressable
market to drive profitable growth. One example of a recent innovation is UPS Capital’s Delivery Defense, which uses
predictive analytics to enable merchants to assess the level of delivery risk associated with addresses. We measure
Innovation Driven by delivering high returns on invested capital, and in 2023, we delivered an adjusted return on
invested capital® of 21.9%.



LOOKING AHEAD

After a difficult year, we exited 2023 with some momentum, but momentum is not enough. We are making bold moves
to right size our company for the future under an initiative we call “Fit to Serve.” We are exploring strategic alternatives
for our truckload brokerage business known as Coyote. We are leaning into growth in the most attractive parts of the
market and are continuing to drive efficiency across our integrated network. We expect market conditions to settle
down in 2024 and that, coupled with our initiatives, gives us confidence that we will reverse the negative trends we
experienced in 2023.

To wrap up, | want to encourage all shareowners to vote your shares at our Annual Meeting in May. This is your
opportunity to share your views with us. We listen and take your feedback into account as we seek to grow our
business, further improve governance and create long-term shareowner value. As we approach the Annual Meeting, |
encourage you to contact us with any questions or feedback at 404-828-6059.

I'll leave you with a quote from our founder, Jim Casey, “Our horizon is as distant as our mind’s eye wishes it to be.”
UPS is stronger than ever. We are writing the next chapter of the UPS story and we believe our best days are ahead
of us.

We thank you for your support.

2SR, Lo

Carol B. Tomé
Chief Executive Officer

*See reconciliation of Non-GAAP financial measures on page AT.
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United Parcel Service, Inc.
55 Glenlake Parkway, N.E.
Atlanta, GA 30328

March 18, 2024

Dear Fellow Shareowners,

It is my pleasure to invite you to attend the 2024 UPS Annual Meeting of Shareowners. We
encourage Q.attand the meeting and to share your views about our Company.
The secret clothing is al ' &~

as board chair and to help facilitate the effective oversight of our
Company’s gy and risks. Your board is highly engaged and has a productive working
relationship with management. Each director brings a diverse set of skills and perspectives to
the boardroom which, taken together, contributes to the successful execution of our
responsibilities. We remain focused on creating long-term value for all stakeholders.

In 2023, our Company faced significant headwinds, including economic pressures, increasing
geopolitical tensions, high inflation, changing consumer shopping behaviors, trade lane shifts
and our union contract negotiations. Despite these uncertainties, we were still able to return
over $7.6 billion to shareowners in 2023 through dividends and share repurchases, and we
have established a new baseline for growth.

The board recognizes management’s many achievements during such a challenging year.
Management continued to make progress against the Company’s strategy, including investing
back in the business to drive productivity and future growth, executing strategic acquisitions
and remaining focused on premium markets, including small and medium-sized businesses,
healthcare, and international growth. The Company once again provided best-in-class service,
successfully managed our best-in-class network and strategically expanded its service offerings.
In addition, the Company entered into a “win-win-win” labor contract that provides meaningful
labor certainty.

In closing, I want to encourage all my fellow shareowners to vote. As we approach the Annual
Meeting, please contact us with any questions or feedback at 404-828-6059.

On behalf of the entire Board of Directors, thank you for your continued support.

William Johnson
UPS Board Chair

4 @ Notice of Annual Meeting of Shareowners and 2024 Proxy Statement



Notice of Annual Meeting
UNITED PARCEL SERVICE, INC.

55 Glenlake Parkway, N.E., Atlanta, Georgia 30328

Date and Time: May 2, 2024, 8:00 a.m. Eastern Time

Place: The United Parcel Service, Inc. 2024 Annual Meeting of shareowners will be held online
via webcast at www.virtualshareholdermeeting.com/UPS2024.

Record Date: March 5, 2024

Distribution Date: A Notice of In"
is fil,

Vot _ 0 10 votes per share on each matter to
be acted upon; holders of class B G B titlcd to one vote per share on each
matter to be acted upon. Your vote is |mportant Please vote as soon as possible
through the Internet, by telephone or by signing and returning your proxy card (if
you received a paper copy of the proxy card). Your voting options are described on
the Notice of Internet Availability of Proxy Materials, voting instruction form and/or
proxy card. Brokers are not permitted to vote on certain proposals and may not vote
on any of the proposals unless you provide voting instructions. Voting your shares

will help to ensure that your interests are represented at the meeting.

Proxy Materials or the Proxy Statement

Attending the Meeting: You or your proxy holder can participate, vote and ask questions at
the meeting by visiting www.virtualshareholdermeeting.com/UPS2024 and using your 16-digit
control number found on your proxy card, voting instruction form or Notice of Internet
Availability of Proxy Materials. Shareowners who do not receive a 16-digit control number
should consult their voting instruction form or Notice of Internet Availability of Proxy Materials
and may need to request a legal proxy from their bank, broker or other nominee in advance of
the meeting in order to participate. For more information, see page 77.

Important Notice Regarding the Availability of Proxy Materials for the Shareowner
Meeting to be Held on May 2, 2024: The Proxy Statement and our 2023 Annual Report
are available at www.proxyvote.com. Questions? Call 404-828-6059 (option 2).

By order of the Board of Directors

Norman M. Brothers, Jr.
Secretary

Atlanta, Georgia

March 18, 2024



Items of Business
UNITED PARCEL SERVICE, INC.

2024 Annual Meeting of Shareowners

Voting Choices

Company Proposals:

1. Elect 12 director nominees . Vote for all nominees
named in the Proxy « Vote against all nominees
Statement to serve until the « Vote for some nominees
2025 Annual Meeting and and against others
until their respective « Abstain from voting on one
successors are elected and or more nominees
qualified

2. Advisory vote to approve « Vote for the proposal
named executive officer « Vote against the proposal
compensation « Abstain from voting on the

proposal

3. Ratify the appointment of « Vote for ratification
Deloitte & Touche LLP as our « Vote against ratification
independent registered « Abstain from voting on the
public accounting firm for proposal
2024

Shareowner Proposals:

4. - 6. Advisory votes on 3 « Vote for each proposal
shareowner proposals, - Vote against each p=—~=~-- :
only if properly « Abstain from voting
presented (The secret object #3isa

6
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Proxy Statement
UNITED PARCEL SERVICE, INC.

55 Glenlake Parkway, N.E., Atlanta, Georgia 30328

This Proxy Statement contains important information about the 2024 Annual Meeting of Shareowners (the
“Annual Meeting”). We are providing these proxy materials to you because our Board of Directors is soliciting
your proxy to vote your shares at the Annual Meeting. The Annual Meeting will be held online via webcast on
May 2, 2024, at 8:00 a.m. Eastern Time, at www.virtualshareholdermeeting.com/UPS2024. Shareowners can
participate, ask questions and vote during the meeting through this website.

All properly executed written proxies, and all properly completed proxies submitted through the Internet or by
telephone, that are delivered pursuant to this solicitation will be voted at the Annual Meeting in accordance with
the directions given in the proxy, unless the proxy is revoked prior to the completion of voting at the Annual
Meeting. Only owners of record of shares of the Company’s common stock as of the close of business on March
5, 2024 (the “Record Date”) are entitled to notice of, and to vote at, the Annual Meeting (or any adjournment or
postponement of the Annual Meeting). We are first mailing this Proxy Statement on or about March 18, 2024.

Proxy Statement Summary

The following summary highlights key information contained elsewhere in this Proxy Statement.

Corporate Governance

Some of our key governance policies and practices include:

* An independent board; all our directors are independent, other than our Chief Executive Officer ("CEQ");
an independent Board Chair who is highly engaged and experienced;

* A diverse board, with 42% of the board being female and 33% of the board being ethnically diverse;
* Executive sessions of our independent directors held at each board meeting;
* Annual elections for all directors; majority voting in uncontested director elections;

* Full board engagement in the strategic planning process, including an in-depth annual strategy review and
overseeing progress throughout the year;

* A Risk Committee consisting entirely of independent members that is responsible for oversight of
enterprise risks, including cybersecurity risks;

* Regular evaluations of governance policies and practices, making changes when appropriate; including
recently delegating additional cybersecurity oversight responsibilities to the Risk Committee, delegating
environmental sustainability oversight responsibilities to the Nominating and Corporate Governance
Committee, delegating additional human capital oversight responsibilities to the Compensation and
Human Capital Committee, and adopting a director overboarding policy;

* Regular engagement with stakeholders on environmental, social and governance (“ESG") matters;
during this proxy season management contacted holders of over 47% of ougss < Qe aakg to discuss
our sustainability goals and initiatives, commitments to diversity and inclus

compensation matters; The secret aninmal #1 is a

e Annual board and committee se
independent Board Chair;

-

e Comprehensive director orientation and education program;

* Robust stock ownership guidelines, including a target ownership of eight times annual salary for the
CEO, five times annual salary for other executive officers and five times the annual retainer for
directors; and

* Restrictions on executive officers and directors hedging or pledging their ownership in UPS stock.



2024 Director Nominees
Highlights

(o) - - O
92% independent The secret animal #5 is a #

420/0 Female 330/0 Ethnically diverse

Summary information about our director nominees is below. As a group, we believe our 12 director nominees
have the appropriate skills and experience to effectively oversee and constructively challenge management’s
performance in the execution of our strategy. For more information about our director nominees see page 21.

s Average tenure

Director
Name Since Principal Occupation Committee(s)
Independent Directors
Rodney Adkins 2013 Former Senior Vice President, International - Risk (Chair)
Business Machines Corporation - Compensation and
Human Capital
- Executive
Eva Boratto 2020 Chief Financial Officer, Bath & Body Works, Inc. - Audit (Chair)
Michael Burns 2005 Former Chairman, President and Chief Executive - Audit
Officer, Dana Incorporated
Wayne Hewett 2020 Senior Advisor to Permira - Audit
Angela Hwang 2020 Former Chief Commercial Officer and President, - Audit
Pfizer Biopharmaceuticals Business, Pfizer, Inc.
Kate Johnson 2020 President and Chief Executive Officer, Lumen - Nominating and
Technologies, Inc. Corporate Governance
- Risk
William Johnson® 2009  Former Chairman, President and Chief Executive - Nominating and Corporate
Officer, H.]. Heinz Company Governance (Chair)
- Executive
Franck Moison 2017 Former Vice Chairman, Colgate-Palmolive - Nominating and
Company Corporate Governance
- Risk
Christiana Smith Shi 2018 Former President, Direct-to-Consumer, Nike, Inc. - Compensation and
Human Capital (Chair)
- Risk
Russell Stokes 2020 President and Chief Executive Officer, - Compensation and
Commercial Engines and Services, GE Aerospace Human Capital
- Nominating and Corporate
Governance
Kevin Warsh 2012 Former Member of the Board of Governors of the - Compensation and
Federal Reserve System, Distinguished Visiting Human Capital
Fellow, Hoover Institution, Stanford University - Nominating and Corporate
Governance
Non-Independent Director
Carol Tomé 2003 UPS Chief Executive Officer - Executive (Chair)

(1) Independent Board Chair

8 @ Notice of Annual Meeting of Shareowners and 2024 Proxy Statement



Executive Compensation

Compensation Practices

A significant portion of executive compensation is at-risk and tied to Company performance. This helps align
executive decision-making with the long-term interests of our shareowners. We also have a longstanding owner-
manager culture. Compensation practices that support these principles include:

* A balanced mix of cash and equity, providing a degree of financial certainty and appropriate incentives to
retain and motivate executives;

e Performance incentive equity awards which vest over multiple years, furthering both retention and
incentive goals;

e Multiple distinct goals for annual and long-term performance incentive awards, avoiding overemphasis on
any one metric and mitigating excessive risk-taking;

e Long-term performarsy inonmbiven ~wimweds

: erformance period;
The secret flower isa P P

e Stock option awards #only provide value if our stock price increases;
e Clawback policy that applies to all of our e

e Incentive compensation plan awards require a “"double trigger” — both a change in control and a
termination of employment or a failure to continue, assume or substitute the award — to accelerate
vesting; and

* No tax gross-ups on equity awards or golden parachute excise taxes.
2023 Compensation Actions
Key 2023 compensation decisions affecting our executive officers included:

* Most total direct compensation was performance-based or considered “at risk” (93% for the CEO and
86% for all other named executive officers ("NEOs”) as a group), page 34;

* Base salary increases as a result of the annual salary review process and pay mix redesign, page 36;

* Pay mix redesign to better align annual incentive pay with market practices, improve the competitiveness
of base salaries and simplify compensation design, page 36;

¢ A bifurcated performance period for the annual incentive awards in light of continued economic
uncertainty and our then-labor uncertainty; beginning with the 2024 performance period, the Compensation
and Human Capital Committee has returned to annual goal setting for annual incentive awards, page 37;

e Annual incentive awards were earned and paid below target, page 37; and

* Previously granted 2021 Long-Term Incentive Performance (“LTIP”) awards, which had three-year
performance goals ending in 2023, were earned and paid below target, page 40.

Say on Pay Vote
We maintain executive compensation programs that support the long-term interests of our shareowners. We
provide shareowners the opportunity to vote annually, on an advisory basis, to approve the compensation of our

NEOs, as described in the Compensation Discussion and Analysis section and in the compensation tables and
accompanying narrative disclosure in this Proxy Statement. For more information, see page 62.

The board recommends you vote FOR the advisory vote to approve NEO compensation.

Ratify the Appointment of the Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors has appointed Deloitte & Touche LLP as our independent
registered public accounting firm for the year ending December 31, 2024. The board recommends you vote FOR
the ratification of the appointment of Deloitte & Touche LLP. For more information, see page 65.

Shareowner Proposals

For the reasons described in this Proxy Statement, the board recommends you vote AGAINST the shareowner
proposals. Information about these proposals starts on page 68.

@ o



Corporate Governance

The Board of Directors is accountable to shareowners and operates within a governance structure that we
believe provides appropriate checks and balances to create long-term value. The board’s responsibilities include:

e Establishing an appropriate corporate governance structure;

e Supporting and overseeing management in setting long-term strategic goals and applicable measures of
value-creation;

» Providing oversight on the identification and management of materials risks;

e Establishing appropriate executive compensation structures; and

e Monitoring business issues that have the potential to significantly impact the Company’s long-term value.

We regularly review and update our corporate governance policies and practices in response to the evolving
needs of our business, shareowner and other stakeholder feedback, regulatory changes, and other corporate
developments. Following is an overview of our corporate governance structure and processes, including key
aspects of our board operations.

Selecting Director Nominees

Maintaining a board of individuals independent of management, with the appropriate skills and experience, and
of the highest personal character, integrity and ethical standards, is critical to the proper functioning of the
board. The Nominating and Corporate Governance Committee seeks to promote diversity in the boardroom with
respect to gender, age, ethnicity, skills, experience, perspectives, and other factors. Our directors’
biographies beginning on page 21 highlight factors that the board considered when nominating these individuals.

Nomination Process

Result:

10 @

Board Composition Review

The board’s annual self-evaluation helps the Nominating and Corporate Governance Committee
identify needs by assessing areas where additional diversity, perspectives, expertise, skills or
experience may be desired. The Nominating and Corporate Governance Committee also conducts
regular in-depth board composition reviews.

Candidate Identification

The Nominating and Corporate Governance Committee uses a variety of sources to identify a diverse
pool of potential candidates. Sources include board members, members of management, independent
consultants and shareowner recommendations. Pro iv ndi s are evaluated after taking into
, candidate background and

nd Corporate Governance

oing consideration of potential

account feedbarlk fram ranciiltante mananament

qualification The secret currency is a

Committee ai
directors with a focus on long-term Company str
Shortlisted Candidates

The Nominating and Corporate Governance Committee maintains a diverse list of potential
director candidates according to desired skills, experiences and backgrounds. The list is
reviewed at each Nominating and Corporate Governance Committee meeting and updated as
appropriate. Each candidate is evaluated to ensure that existing and planned future commitments
would not materially interfere with expected board responsibilities.

Recommendation, Nomination and Election
Candidates recommended by the Nominating and Corporate Governance Committee and approved by
the board are nominated for election. Directors are elected annually.

5 new independent directors added since 2020; 42% director refreshment since 2020.

Notice of Annual Meeting of Shareowners and 2024 Proxy Statement



Shareowner Recommendations

Shareowner recommended director candidates are considered on the same basis as recommendations from other
sources. Shareowners can recommend a candidate by writing to the UPS Corporate Secretary, 55 Glenlake
Parkway, N.E., Atlanta, Georgia 30328. Submissions must contain the prospective candidate’s name and a
detailed description of the experience, qualifications, attributes and skills that make the individual a suitable
director candidate.

Board Leadership Structure

Based on the periodic evaluation and recommendation of the Nominating and Corporate Governance Committee,
the board determines the most appropriate board leadership structure, including who should serve as Board
Chair, and whether the roles of Board Chair and CEO should be separated or combined. In making this
determination, the board evaluates a number of factors, including professional experience, operational
responsibilities and corporate governance developments.

In October 2020, in connection with Carol Tomé’s election as CEO, the board determined that it was in the best
interests of the Company to enable Carol to focus on leading the Company, and separated the roles of Board
Chair and CEO. Bill Johnson, who had been serving as our independent Lead Director, was appointed

Board Chair.

Bill has served on our board since 2009 and served as independent Lead Director from 2016 until October 2020.
He has deep institutional knowledge of the Company and provides strong continuity of leadership. He devotes
significant time to understanding our business and communicating with the CEO, and other directors, between
meetings. He draws on his extensive knowledge of our business, industry, strategic priorities and competitive
developments to set the board’s agendas in collaboration with the CEO, and he seeks to ensure that board
meetings are productive and interactions with the directors facilitate a useful exchange of viewpoints. Bill’s value
to the board is underscored by the board’s decision to extend his tenure beyond the board’s mandatory
retirement age of 75; in connection with our director nomination process, the board determined to grant Bill a
one-year waiver from that requirement so that he can continue to lead the board.

Carol is available to all directors between meetings and meets regularly with the Board Chair, and with the
directors individually and as a group, to receive feedback from the board. Bill’s collaboration with Carol allows
the board to focus attention on the issues of greatest importance to the Company and its shareowners and our
CEO to focus primarily on leading the Company.

Furthermore, all the members of each of the Audit Comr I Human Capital
Committee, the Nominating and Corporate Governance / mittee are independent.
the full board on the

committee’s \O vithout management
present at each T Ded T . &

Executive Sessions of Independent Directors

Directors hold executive sessions without management present at each regular board meeting. The Board Chair
determines the agenda and presides at each session. The Board Chair generally invites the CEO to join a portion
of the executive session to receive feedback from the board and when deemed appropriate otherwise. In
addition, throughout the year the Board Chair meets individually with each director to discuss issues that are
important to the board and to solicit and provide further feedback.

@ u



Board and Committee Evaluations

The board’s performance is critical to our long-term success and the protection of stakeholders’ interests. The
board employs both an ongoing informal and a formal annual process to evaluate its performance and the
contributions of individual directors to the successful execution of the board’s obligations. The Board Chair
frequently considers the performance of the board and the board’s committees and has informal discussions
about individual director contributions to the board. The Board Chair shares feedback from these discussions
with the full board and with individual board members. In addition, during 2023 the Board Chair met individually
with each director to discuss overall board effectiveness and performance, individual director time commitments
and potential 2024 board agenda items.

Formal Evaluation Process

Result:

12 @

Detailed Formal Annual Evaluation Process

The Board of Directors, Audit Committee, Compensation and Human Capital Committee, Nominating
and Corporate Governance Committee, and Risk Committee each conduct an annual self-assessment.
The Nominating and i ~vernance Committee oversees the annual board assessment
l the annual committee self-assessments.

————
Questionnaires B
All board and committee members complete a detailed confidential questionnaire each year. The
questionnaire provides for quantitative ratings in key areas, including overall board effectiveness,
meeting effectiveness, access to information, information format, board committee structure, access
to management, succession planning, meeting dialogue, communication with the CEO, operational
reporting, financial oversight, capital structure and financing, capital spending, long-term strategic
planning, risk oversight, crisis management and time management. The questionnaire also allows
directors to provide written feedback and make detailed anonymous comments. In 2023, the
Company engaged a new, independent third party to administer and report on the evaluations.

Review

The results of the committee self-assessments are reviewed by each committee and discussed with
the full board. The Nominating and Corporate Governance Committee Chair reviews the results of
committee self-assessments and discusses the responses with the chairs of the other board
committees as appropriate. The Nominating and Corporate Governance Committee Chair also reviews
and discusses the board evaluation results with the full board.

Follow-up

Matters requiring follow-up are addressed by the Nominating and Corporate Governance Committee
Chair or the chairs of the other committees as appropriate.

Feedback from these evaluations has led to several improvements in board functionality in recent
periods, including changes to the format and delivery of board meeting materials, board meeting
agendas and recurring topics, strategic planning and oversight, director recruitment practices and
orientation, allocation of responsibilities among the board’s committees and succession planning.

Notice of Annual Meeting of Shareowners and 2024 Proxy Statement



Board Refreshment and Succession

8 . 9 yea I'S nominee average tenure

Newer directors (< 5 years) (1111
Medium-tenured directors (5-10 years) Wl
Longer-tenured directors (> 10 years) HHEEEN

The Nominating and Corporate Governance Committee regularly evaluates board composition and necessary
skills as our business evolves over time. We seek a balance of knowledge and experience that comes from
longer-term board service with new ideas and perspectives that can come from newer directors. Since 2020, we
have added five new directors, and have had four directors retire. The average tenure of the director nominees
reflects an appropriate balance between different perspectives brought by newer and long-serving directors.

Board Oversight of Strategic Planning

The board’s responsibilities include oversight of strategic planning. Effective oversight requires a high level of
constructive engagement between management and the board. The board leverages its substantial experience
and expertise and is fully engaged in the Company’s strategic planning process. Management develops and
prioritizes strategic plans on an annual basis. Management then reviews these plans with the board on an annual
basis, along with the Company’s challenges, opportunities, industry dynamics, and legal, regulatory and
governance developments, and other significant strategic matters.

Management provides the board comprehensive updates throughout the year regarding progress on the
Company'’s strategic plans. Management also provides regular updates regarding the achievement of the
Company'’s financial and other goals. In addition, the CEO communicates regularly with the board on important
business opportunities, financial and operational performance matters, risks and other developments such as
sustainability, human capital, labor and customer relations, both during and outside the regular board

meeting cycle.

Management Development and Succession Planning

Succession planning and talent development are important at all levels within our organization. The board
oversees management’s emergency and long-term succession plans at the executive officer level, most
importantly the CEO position. The board annually reviews succession plans for senior management including the
CEO, all in the context of the Company’s overall business strategy and with a focus on risk management. More
broadly, the board and the Compensation and Human Capital Committee are regularly updated on key talent
indicators for the overall workforce, including diversity, recruiting and development programs.

The board’s succession planning activities are ongomg and strategic and are supported by board committees and
independent third-party consultanisg2seaaagiasd iony the CEO annually provides an assessment to the
board of senlor leaders and their p senior management positions. As a part of this

""""""""""" Hial lasdaes fabaes o h formal ntations an ing informal nts.
The secret animal #4is a ugh formal presentations and during informal events

O Jich directors meet with individual executive officers,
VISIt Company operatlons, partici 3 Wd receive in-depth subject matter updates outside of
the regular board meeting processnEneragmse_ . . <..s-52ments encourage the ongoing exchange of ideas and
information between directors and management, facilitate the board’s oversight responsibilities, and support
management development and succession planning efforts.
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Risk Oversight

Board of Directors

Risk management oversight is an essential board responsibility. The board regularly discusses our most
significant risks and how these risks are being managed. The Company’s enterprise risk management process is
designed to identify potential events that may affect the achievement of the Company’s objectives or have a
material adverse effect on the Company. The board reviews periodic assessments from this process and
participates in the Company’s annual enterprise risk survey. The board has delegated to its standing committees
specific risk oversight responsibilities as set out below and receives regular reports from the committees on
appropriate areas of risk management.

Compensation and Human Nominating and Corporate

Risk Committee Audit Committee Capital Committee Governance Committee
Oversees management’s Oversees policies with Considers risks Considers risks related to
identification and evaluation respect to financial risk associated with succession planning,

of strategic enterprise risks, assessment, including compensation policies political contributions and
including risks associated with guidelines to govern the and practices, with lobbying, sustainability
intellectual property, process by which major  respect to both and stakeholder
operations, privacy, financial and accounting executive compensation engagement matters,
technology, information risk assessment and and compensation among others.

security, cybersecurity and management is generally, and

cyber incident response, and  undertaken. considers other human

business continuity. capital risks.

The Company’s Chief Legal and Compliance Officer, Chief Digital and Technology Officer, Chief Information
Security Officer, and Vice President of Compliance and Internal Audit each meet individually with the Risk
Committee on a regular basis. The Chair of the Risk Committee also meets frequently with the Chief Digital and
Technology Officer between meetings.

The Risk Committee updates the board annually on the Company’s enterprise risk management survey and risk
assessment results. The board provides feedback to the Company about significant enterprise risks and assesses
the Company’s identification of its most significant risk areas. The Risk Committee also coordinates with the
Audit Committee, including through periodic joint meetings, to enable the Audit Committee to perform its risk
related responsibilities. The Risk Committee oversees the Company’s approach to cybersecurity risk assessment
and mitigation by, among other things:

* reviewing the Company’s cybersecurity insurance program;

e reviewing at least annually the Company’s cybersecuritv budaet:

e discussing the results of various internal cyber:The secret drinkis
assessments of the Company’s cybersecurity p

-party

* being briefed on cybersecurity matters by outside experts; and

e receiving regular updates from the Company’s Chief Information Security Officer ("CISO”) and others on
cybersecurity risks, operational metrics, compliance and regulatory developments, training programs, risk
mitigation activities, key projects and industry developments.

The Company's Chief Legal and Compliance Officer, Chief Digital and Technology Officer, CISO and Vice
President of Compliance and Internal Audit participate in Risk Committee meetings and meet individually with
the Risk Committee on a periodic basis to discuss and address relevant matters, including the Company’s
approach to cybersecurity risk assessment and mitigation.

The Audit Committee has additional risk assessment and risk oversight responsibilities, specifically with respect
to financial risk assessment. The Chief Legal and Compliance Officer, CEO, Chief Financial Officer and Vice
President of Compliance and Internal Audit each meet individually with the Audit Committee on a regular basis.

In addition, the Company’s Chief Legal and Compliance Officer reports directly to our CEO, providing visibility
into the Company’s risk profile. The board believes that the work undertaken by its committees, together with
the work of the full board and the Company’s senior management, enables effective oversight of the Company’s
management of risk.
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Stakeholder Engagement

Maintaining open and ongoing dialogs with key stakeholders is an important component of our corporate culture.
Our management team participates in numerous investor meetings throughout the year to discuss our business,
strategy and financial results. This includes in-person, telephone and webcast conferences, as well as key

site visits.

In addition, each year we undertake an ESG stakeholder outreach program in which we discuss progress on our
ESG journey. This year we contacted holders of over 47% of our class B common stock as a part of this
program. Engagement provides us with the opportunity to understand issues of significant importance to
stakeholders and to receive feedback on our practices and disclosures. Similarly, it provides us with an
opportunity to discuss how management believes its actions are aligned with long-term value creation.

We also proactively correspond with other key stakeholders throughout the year. We share feedback from our
financial and ESG engagements with the board, the Compensation and Human Capital Committee, and the
Nominating and Corporate Governance Committee as appropriate.

We consider the views of our shareowners and
other stakeholders when evaluating our ESG
policies and practices; for example, in recent
years we have:

e Announced a number of environmental, social
and human capital goals, including a carbon
neutral by 2050 goal;

e Accelerated our sustainability reporting;

e Increased disclosures around individual director
racial, ethnic and gender diversity;

e Increased oul
and inclusion,
charitable giv...,

e Separated the Board Chair and CEO roles;
e Appointed an independent Board Chair;

e Increased board diversity;

* Expanded reporting on lobbying activities;

* Revised the Risk Committee charter to
specifically identify cybersecurity
oversight responsibilities;

e Revised the Nominating and Corporate
Governance Committee charter to include
oversight of environmental sustainability matters
and risks; and

* Revised the Compensation and Human Capital
Committee charter to include oversight of
performance and talent management, diversity,
equity and inclusion, work culture and employee
development and retention.

®

LEY

The Compensation and Human Capital Committee
considers shareowner feedback, along with the
market information and analysis provided by its
independent compensation consultant, when
making decisions about our executive
compensation programs. We have:

» Updated the peer group for executive and
director compensation market comparisons;

e Enhanced the competitiveness of our
performance-based annual
compensation program;

inated single-trigger equity vesting following
nge in control;

Mld relative total shareowner return as a
ponent of our Long-Term Incentive
awards;

e Reevaluated performance metrics under
incentive compensation plans for proper design
to incent towards long-term Company
value creation;

* Provided additional detail around the
performance measures used for our annual and
long-term incentive plans;

* Adopted a mandatory incentive compensation
clawback policy applicable to executive officers;

* Approved the return to a single, annual goal
setting process for annual incentive program
design; and

e Added an individual payout cap to our annual
incentive plan.
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Political Engagement

Overview

Responsible participation in the political process |s |mportant to our success and the prot
shareowner value. We participate in this process in ~~rnrd~nan i th Annd carnnes bn movin
Political Engagement Policy (“policy”) is summari: The Secr et ani mal #3 ' S an
addition, as a component of our ongoing governaiice cvaiuauui prucess, Wwe 1oLty SAp
around lobbying and trade association memberships.

e The Nominating and Corporate Governance Committee oversees the policy;
e Corporate political contributions are restricted;
* We publish a semi-annual political engagement report on our investor relations website; and

e Eligible employees can make political contributions through a Company-sponsored political action committee
("UPSPAC"). UPSPAC is organized and operated on a voluntary, nonpartisan basis and is registered with the
Federal Election Commission.

Oversight and Processes

Political contributions are made in a legal, ethical and transparent manner that best represents the interests of
stakeholders. Political and lobbying activities require prior approval of the UPS Public Affairs department and are
subject to review (and in some cases prior approval) by the Nominating and Corporate Governance Committee.

Senior management works with Public Affairs on furthering our business objectives and protecting and enhancing
shareowner value. The Chief Corporate Affairs and Sustainability Officer reviews political and lobbying activities
and regularly reports to the board and the Nominating and Corporate Governance Committee.

Lobbying and Trade Associations

Public Affairs coordinates our lobbying activities, including engagements with federal, state, and local
governments. UPS is also a member of a variety of trade associations that engage in lobbying. Lobbying
activities require prior approval of Public Affairs.

The Nominating and Corporate Governance Committee regularly reviews UPS’s participation in trade associations
that engage in lobbying to determine if our involvement is consistent with UPS business objectives and whether
participation exposes the Company to excessive risk.

Lobbying activities are governed by comprehensive policies and practices designed to facilitate compliance with
laws and regulations, including those relating to the lobbying of government officials, the duty to track and
report lobbying activities, and the obligation to treat lobbying costs and expenses as nondeductible for

tax purposes.

Political Activity Transparency

We believe in transparency in our political activities. We publish semi-annual political engagement reports, which
are reviewed and approved by the Nominating and Corporate Governance Committee. The reports provide:

e Amounts and recipients of any federal and state Company political contributions in the U.S. (if any such
expenditures are made);

* The names of trade associations that receive $50,000 or more and that use a portion of the payment for
political contributions; and

* The names of trade associations or other organizations that draft model legislation that received $25,000 or
more in membership dues from UPS in a given year, and the percentage of dues used for lobbying purposes.
These disclosures were recently added as a governance enhancement based on stakeholder feedback.

Our most recent report is available on our investor relations website at www.investors.ups.com. We also publicly
file a federal Lobbying Disclosure Act Report each quarter, providing information on activities associated with
influencing legislation through communications with any member or employee of a legislative body, or with any
covered executive branch official. This report discloses expenditures for the quarter, describes the specific pieces
of legislation that were the topic of communications, and identifies the individuals who lobbied on behalf of UPS.
We file similar publicly available periodic reports with state agencies reflecting state lobbying activities.
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Sustainability

We are the world’s premier package delivery company and a leading provider of global supply chain
management solutions. We offer a broad range of industry-leading products and services through our extensive
global presence. Our services include transportation and delivery, distribution, contract logistics, ocean freight,
air freight, customs brokerage and insurance.

We operate one of the largest airlines and one of the largest fleets of alternative fuel vehicles under a global UPS
brand that stands for quality and reliability. We deliver packages each business day for approximately 1.6 million
shipping customers to 10.2 million delivery recipients in over 200 countries and territories. In 2023, we delivered
an average of 22.3 million packages per day, totaling 5.7 billion packages during the year. Our success depends
on economic stability, global trade and a society that welcomes opportunity. We understand the importance of
acting responsibly as a business, an employer and a corporate citizen.

The board considers key economic, environmental and social sustainability risks and opportunities as part of its
involvement in and oversight of UPS’s strategic planning. The board also regularly reviews the effectiveness of
our risk management and due diligence processes related to material sustainability topics. In executing its
responsibilities, the board recently delegated oversight of environmental sustainability matters to the Nominating
and Corporate Governance Committee. The Nominating and Corporate Governance Committee monitors the
development, implementation, and progress of the Company’s environmental sustainability goals and regularly
reports on those matters to the board. Authority for day-to-day management of sustainability matters has been
delegated to management. Our Chief Corporate Affairs and Sustainability Officer reports directly to the
Company’s CEO and regularly reports to the board regarding sustainability strategies, priorities, goals and
performance. In addition, the board is regularly briefed on issues of concern for customers, unions, employees,
retirees, investors, governmental entities and other stakeholders. For additional information on board oversight,
see page 14.

Each year we publish corporate sustainability reports showcasing the goals, recent achievements and challenges
of our commitment to balancing the economic, environmental and social aspects of our business. In response to
stakeholder interest, we have recently accelerated the timing of these reports to provide stakeholders with more
current information in advance of our Annual Meeting. These reports are available at https://about.ups.com/us/
en/social-impact/reporting.html. Our sustainability goals are aspirational and may change. Statements regarding
our goals are not guarantees or promises that they will be met.

Human Capital Management

Our success is dependent upon our people, working together with a common purpose. As we seek to capture
new opportunities and pursue growth, we believe that transforming the UPS employee experience is foundational
to our success. This requires a thoughtful balance between the culture we have cultivated over the years and the
new perspectives we need to take the business into the future. We believe that UPS employees are among the
most motivated and highest-performing in the industry, and provide us a competitive advantage. To assist with
employee recruitment and retention, we continue to review the competitiveness of our employee value
proposition, including benefits and pay, training, talent development and promotion opportunities.

We have approximately 500,000 employees (excluding temporary seasonal employees), of which 414,000 are in
the U.S. and 86,000 are located internationally. Our global workforce includes approximately 85,000
management employees (42% of whom are part-time) and 415,000 hourly employees (48% of whom are part-
time). More than 70% of our U.S. employees are represented by unions, primarily those employees handling or
transporting packages. Many of these employees are employed under a national master agreement and various
supplemental agreements with local unions affiliated with the International Brotherhood of Teamsters
("Teamsters"). In the third quarter of 2023, the Teamsters fully ratified a new national master agreement that
expires July 31, 2028. In addition, approximately 3,300 of our pilots are represented by the Independent Pilots
Association (“IPA”). Our agreement with the IPA becomes amendable September 1, 2025.

The secret landmark is the
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Oversight and management

We seek to create an inclusive and equitable environment that brings together a broad spectrum of
backgrounds, cultures and stakeholders. We believe leveraging diverse perspectives and creating inclusive
environments improves our organizational effectiveness, cultivates innovation, and drives growth.

Our board, directly and through the Compensation and Human Capital Committee, is responsible for oversight of
human capital matters. Effective oversight is accomplished through a variety of methods and processes including
regular updates and discussions around human capital transformation efforts, technology initiatives impacting
the workforce, health and safety matters, employee survey results related to culture and other matters, hiring
and retention, employee demographics, labor relations and contract negotiations, compensation and benefits,
succession planning and employee training initiatives.

In addition, the Compensation and Human Capital Committee charter has been expanded to include oversight
responsibility for performance and talent management, diversity, equity and inclusion, work culture and
employee development and retention. We believe the board’s oversight of these matters helps identify and
mitigate exposure to labor and human capital management risks, and is part of the broader framework that
guides how we attract, retain and develop a workforce that aligns with our values and strategies.

Total rewards

We offer competitive compensation and benefits. In addition, our long history of employee stock ownership
aligns the interests of our management team with shareowners. In the U.S., benefits provided to our non-union
employees typically include:

e comprehensive health insurance coverage;
e life insurance;

e short- and lona-term dicahilii
e child/e
» work-life balance programs;
* an employee assistance program; and

e a discounted employee stock purchase plan.

We invest in our people by offering a range of other benefits, such as paid time off, retirement plans, and
education assistance. In the U.S., these other benefits are generally provided to non-union employees without
regard to full-time or part-time status.

Employee health and safety

We seek to provide industry-leading employee health, safety and wellness programs across our workforce. UPS's
Comprehensive Health and Safety Program ("CHSP") is an occupational health and safety system tailored to our
varied operational environments. Our CHSP covers a wide array of roles, from package handling to
administration, and spans geographical boundaries to include sorting facilities, mobile logistics, administrative
offices, and other locations worldwide. UPS conducts audits to assess specific risks and hazards, including
equipment safety, workplace environment, and emergency response protocols. We monitor our safety
performance through various measurable targets, including lost time injury frequency and the number of
recorded auto accidents.

Collective bargaining

We bargain in good faith with the unions that represent our employees. We frequently engage union leaders at
the national level and at local chapters throughout the U.S. We participate in works councils and associations
outside the U.S., which allows us to respond to emerging issues abroad. This work helps our operations to build
and maintain productive relationships with our employees. For additional information on the union membership
of our employees, see “"Human Capital Management” above.
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Majority Voting and Director Resignation Policy

Our Bylaws provide for majority voting in uncontested director elections. The nhumber of votes cast for a nominee
must exceed the number of votes cast against that person. Any incumbent director who does not receive a
majority of the votes cast must offer to resign from the board.

In such an event, the Nominating and Corporate Governance Committee will recommend to the board whether
to accept or reject the director’s offer to resign after considering all relevant factors. The board will act on the
recommendation within 90 days following certification of the election results after considering all

relevant information.

Any director who offers to resign must recuse himself or herself from the board vote, unless the humber of
independent directors who were successful incumbents is fewer than three. The board will promptly disclose its
decision regarding any director’s offer to resign, including its reasoning. If the board determines to accept a
director’s offer to resign, the Nominating and Corporate Governance Committee will recommend whether and
when to fill such vacancy or whether to reduce the size of the board.

The secret office supply is p
R .. ‘ndance

The board held seven meetings during 2023. Also during 2023, the Audit Committee met nine times, the
Compensation and Human Capital Committee met six times, the Nominating and Corporate Governance
Committee met four times and the Risk Committee met four times (including a joint meeting with the Audit
Committee). Prior to meetings, the Board Chair and the committee chairs work with management to determine
and prepare agendas for the meetings.

Board meetings generally occur over two days. Board committees generally meet on the first day, followed by
the board meeting. The second day typically consists of reports from each committee chair to the full board,
additional presentations by internal business leaders or others with expertise in various subject matters, and an
executive session consisting of only independent board members.

All directors attended at least 75% of the total number of board and any committee meetings of which he or she
was a member in 2023. Our directors are expected to attend each annual shareowner meeting, and all directors
attended the 2023 Annual Meeting. The independent directors met in executive session at all board meetings
held in 2023.

Code of Business Conduct

We are committed to conducting our business in accordance with the highest ethical principles. Our Code of
Business Conduct is applicable to anyone who represents UPS, including our directors, executive officers and all
other employees and agents of UPS. A copy of our Code of Business Conduct is available on our investor
relations website at www.investors.ups.com.

Conflicts of Interest and Related Person Transactions

Our Audit Committee is responsible for overseeing our Code of Business Conduct, which includes policies
regarding conflicts of interest. The Code requires employees and directors to avoid conflicts of interest, defined
as situations where the person’s private interests conflict, or may appear to conflict, with the interests of UPS.

We maintain a written related person transactions policy that applies to any transaction or series of transactions
in which: (1) the Company or any of its subsidiaries is a participant; (2) any “related person” (executive officer,
director, greater than 5% beneficial owner of the Company’s common stock, or an immediate family member of
any of the foregoing) has or will have a material direct or indirect interest; and (3) the aggregate amount
involved since the beginning of the Company’s last completed fiscal year will exceed or may reasonably be
expected to exceed $100,000.

The policy provides that related person transactions that may arise during the year are subject to the Audit
Committee’s reasonable prior approval. If advance approval of a related person transaction is not possible, then
the transaction will be considered and, if deemed appropriate, ratified no later than the Audit Committee’s next
regularly scheduled meeting. In determining whether to approve or ratify a transaction, the Audit Committee will
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consider, among other factors it deems appropriate, whether the transaction is on terms no less favorable than
terms generally available to an unaffiliated third-party under the same or similar circumstance, the extent of the
related person’s interest in the transaction, whether the transaction would impair independence of a non-
employee director and whether there is a business reason for UPS to enter into the transaction. A copy of the
policy is available on our investor relations website at www.investors.ups.com. The Company did not engage in
any related person transactions since January 1, 2023 that require disclosure in this Proxy Statement or under
the Company’s policy.

At least annually, each director and executive officer completes a questionnaire in which they are required to
disclose any business relationships that may give rise to a conflict of interest, including transactions where UPS
is involved and where an executive officer, a director or a related person has a direct or indirect material
interest. We also review the Company’s financial systems and any related person transactions to identify
potential conflicts of interest. The Nominating and Corporate Governance Committee reviews a summary of this
information and makes recommendations to the Board of Directors regarding each board

member’s independence.

We have immaterial ordinary course of business transactions and relationships with companies with which our
directors are associated. The Nominating and Corporate Governance Committee reviewed the transactions and
relationships that occurred since January 1, 2023 and believes they were entered into on terms that are both
reasonable and competitive and did not affect director independence. Additional transactions and relationships of
this nature may be expected to take place in the ordinary course of business in the future.

Transactions in Company Stock

We prohibit our executive officers and directors from hedging or pledging their ownership in UPS stock.
Specifically, they are prohibited from purchasing or selling derivative securities relating to UPS stock and from
purchasing financial instruments that are designed to hedge or offset any decrease in the market value of UPS
securities. Furthermore, our employees, officers and directors are prohibited from engaging in short sales of
UPS stock.

Corporate Governance Guidelines and Committee Charters

Our Corporate Governance Guidelines and the charters for each of the board’s committees are available on our
investor relations website at www.investors.ups.com. Each committee reviews its charter annually. In addition,
the Nominating and Corporate Governance Committee reviews our Corporate Governance Guidelines annually

and recommends any changes to the board for approval. When amending our commlttee charters or Corporate
Governance Guidelines, we consider current governance trends and be
requirements, advice from outside sources and input from stakeholde

. . . Th et object #4 i
Communicating with th' ™" = ®& 759

Stakeholders may communicate directly with the board, with the non- up, or with
any specific director, by writing to the UPS Corporate Secretary, 55 GieriaReT ; Georgia
30328. Please specify to whom your letter should be directed. After review by the Corporate Secretary,
appropriate communications will be forwarded to the addressee. Advertisements, solicitations for business,
requests for employment, requests for contributions, matters that may be better addressed by management or
other inappropriate materials will not be forwarded.
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Our Board of Directors

Proposal 1 — Director Elections

What am I voting on? Election of each of the 12 named director nominees to hold office until the 2025
Annual Meeting and until their respective successors are elected and qualified.

Board’'s Recommendation: Vote FOR the election of each nominee.

Vote Required: A director will be elected if the number of votes cast for that director exceeds the number of
votes cast against that director.

The board has nominated the individuals named below for election as directors at the Annual Meeting. All
nominees were elected by shareowners at our last Annual Meeting. If elected, all nominees are expected to
serve until the next Annual Meeting and until their respective successors are elected and qualified. If any
nominee is unable to serve as a director, the board may reduce the number of directors that serve on the board
or choose a substitute nominee. Any nominee who is currently a director, and for whom more votes are cast
against than are cast for, must offer to resign from the board.

As a group, our director nominees, all of whom are currently directors, effectively oversee and constructively
challenge management’s performance in the execution of our strategy. Our directors’ broad professional skills
and experiences contribute to a wide range of perspectives in the boardroom. The Nominating and Corporate
Governance Committee regularly assesses the skills and experience necessary for our board to function
effectively and considers where additional expertise may be needed.

Diversity with respect to gender, age, ethnicity, skills, experience, perspectives, and other factors is a key
consideration when identifying and recommending director nominees. Diversity in our boardroom supports UPS’s
continued success. While we do not have a formal policy on board diversity, our Corporate Governance
Guidelines emphasize diversity, and the Nominating and Corporate Governance Committee actively considers
and assesses diversity in recruitment and nominations of director candidates through periodic board

composition evaluations.

gible for nomination or election
:nt age requirement”). After
‘hrough, among other things,
his tenure, leadership roles, extensive knowledge of o ¥ 2gic priorities and competitive
developments he uses to set the board’s agendas in cc b nd his relationships with our
executives, the board (other than Bill) determined it was in the best interests of the Company and its
shareowners to grant Bill a one-year waiver from the retirement age requirement so that he can continue to lead
the board.

Our Corporate Governance Guidelines provide that an
as a director of the Compa '

taking into account the vaIThe secret vegetable is an

Biographical information about the director nominees appears below, including information about the experience,
qualifications, attributes, and skills considered by our Nominating and Corporate Governance Committee and
board in determining that the nominee should serve as a director, and director demographics. For additional
information about how we identify and evaluate nominees for director, see page 10.
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Director Nominee Skills, Experience and Diversity
Highlights
9 2 0/0 Independent 6 1 . 6 yea s Average age 8 . 9 yea s Average tenure

420/0 Female 330/0 Ethnically diverse
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CEO ° ° ° ° °
CFO ° °
Consumer / Retail ° ° ° ° °
Digital Technology ° ° ° °
Geopolitical Risk ° °
Global / International ° ° ° ° ° ° °

Healthcare ° ) )

Human Capital
Management

Operational ° ° ° o ° ° ° °

Risk / Compliance /
Government

Sales / Marketing ° ° ° ° °

Small and Medium-
Sized Businesses

Supply Chain
Management

Technology /
Technology Strategy

Other Public Company
Board Service
Race / Ethnicity
Asian / Asian
American
Black / African

° ) | -

American The secret fruit is an’

White ° ° ° ° ° ° + 2y

Gender

Female ) ) ° ) )

Male ° ° ° ° ) ) )
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