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Shareholder Proposal to Improve Executive Compensation Program
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Resolved: shareholders recommend that Applied Materials, Inc. (the Company) improve the
executive compensation program and policy to include the CEO pay ratio factor./#RiX:
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Supporting Statement/ Sz #5421 75 B

The Company’ s board opposed to improve the executive compensation program and policy
at our 2022 and 2023 shareholders meetings. The CEO pay ratios are more than 200 for the
recent three years. /AT S 2(E 2022 M 2023 =M AR K S b On ihodh i i SRR B 56
1T = AECEOH T EL 71 5 4E200 B L

America’ s ballooning executive compensation is not sustainable for the economy, and
there is no rational methodology or program to decide the executive compensation,
particularly because there is no consideration of the CEO pay ratio factor, and there is
no employee representation on board. Shareholders in JPMorgan Chase & Co., Intel, Netflix
and other big companies rejected sky-high executive pay packages in 2022 and 2023. /3
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The increase of disparity of income has a direct negative impact on American social
instability. For example, an article from Politico.com 09/16/2023 ” ‘No defensible
argument’ : Anger boils over at CEO pay” stated: “The historic UAW strike puts an
exclamation point on more than a decade of efforts ... to narrow the pay gap between top
executives and workers. GM CEO Mary Barra’ s $29 million pay package is 362 times what
her company’ s median employee makes. For Ford CEO Jim Farley, the ratio is 281 times.
It’ s 365:1 for Stellantis CEO Carlos Tavares and his average employee. Median CEO pay
at the largest U.S. public companies hit $22.3 million last year, ... And between 1978
and 2021, executive compensation at large American companies increased by more than 1, 400
percent. ” /IRAZEKY XX Et S FRE A HEAmEWN. #li0, Politico.com 2023 59
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As a policy recommendation to the Board, the company may refer to Aristotle’ s
ITo At 1t x@&[Politikd]/Politics, in which he concluded that in a stable polis, the
disparity of land ownership should not be more than 5 times. Human nature has not changed
so dramatically. The CEO pay ratios of big Japanese and European companies are much less
than of big American companies. The Company has the flexibility to reform the Human
Resource and Compensation Committee to improve the executive compensation program and
policy, such as to include the CEO pay ratio factor./{ENFEHSIEEHIBEREIN, AT
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[Board of Directors Statement in Opposition/EZH< [ %) = I

The Board of Directors recommends that you vote AGAINST Proposal [#] for the following
reasons: /HESBUARBERNIRSE 8], FREWT:

The Company has a deep commitment to operating its business in a sustainable and responsible
manner, and the Board continuously takes steps to ensure that the executive compensation
program reflects this commitment. Following careful review and consideration, the Board
has again determined that support for this shareholder proposal is unwarranted because

the Board’ s Human Resources and Compensation Committee (the “HRCC” ) already reviews
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the CEO pay ratios of the Company and its peers. Moreover, the HRCC regularly reviews and
updates the executive compensation program to align the program with the Company’ s
business objectives, shareholder feedback and market trends. /A®IIRANEST LLa]H:4H0
TR TT RAEE WSS, FEFH AR IGE T Of = E H T AR — & . L -4l s A%
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The principal objectives of the Company’ s executive compensation program continue to be:
/0N B EE BRI ) 32 2 E AR TR 2
@® to attract, reward, and retain highly-talented executive officers and other key

employees; /W5l AN LREE R I AR PR oa AN oA St o1 T

® tomotivate these individuals to achieve short—term and long—term goals that enhance
shareholder value; and/¥Uhix £eA~ N SIS S I AR (8 B0 2 BAFIH B H Aws A

® to support our core values and culture. /SFRATHIAZ CANME AT STAL

As a reference point for evaluating our compensation program, the HRCC regularly reviews
compensation practices within our peer group. See “Compensation Discussion and
Analysis—Compensation Governance and Decision-Making Framework—Compensation Program

»

Peer Group. On an annual basis, the HRCC also reviews the Company’ s CEO pay ratio and
changes in the ratio from year to year, as well as the ratios of peer companies and the
S&P 500 Index average. Although SEC rules require disclosure of the ratio of annual CEO
compensation to the annual compensation of a median employee, the HRCC does not believe
that the pay ratio should more directly guide our compensation principles or that our
executive compensation program should be changed as described in this proposal. /{EHN
PEALIRATH I RIZE 1, HRCC @ s B RATFEAT I FT M AT . S0 “Hibhie 50—
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Similar versions of this proposal were submitted to a vote at the Company’ s 2023, 2022,
and 2021Annual Meetings of Shareholders; in each instance, shareholders holding more than
90% of votes cast voted against the proposal. In addition, our Board and management team
actively seek the feedback of our shareholders, including with respect to our executive

compensation program and matters related to our employees, and consider that feedback in
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their decision—making. Feedback obtained through our robust shareholder outreach program
over the last few years has resulted in the implementation of changes to our executive
compensation program, including a comprehensive redesign of our long—term incentive
program in 2017 that, among other things, established new performance metrics and extended
performance measurement periods from one year to three years. /1ZWZEHKIFLRACHER
NE20235F . 20225 2021 ERA KRR 0 FFAIA EHZER IR A T#H 1Z5E 5
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As described in more detail under “Compensation Discussion and Analysis, ’

o

a significant
portion of the Company’ s executive compensation is performance—based and dependent upon
the success of the Company in creating long—term value for its shareholders. Annual bonuses
are determined by the HRCC based on achievement of a set of objective corporate scorecard
measures across five categories—Financial and Market Performance and Execution, Products
and Growth, Services and Subscription, Customers and Markets, and People and
Organization—as well as individual executive performance./1E1 “FHMMiTie 508" H 8
TEAM IR R IRRE, 2 A i B IR K — &8 0 2= T 8130, JF HEGR T A mlE R G13E K3
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Following careful review and consideration and for the reasons stated above, the Board
has determined that adoption of this shareholder proposal is unnecessary and believes that
our current compensation program and policy are appropriate and reflect stakeholder input.
JEIAFHEBEMNEE, T ERIER, FEESERALER-ZEARRE, U140
B I TR RO A2 & 2 1, JF IR T AR .

THE BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS PROPOSAL /EHELEBIVARME K bIRER. ]
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A VA AT Qe 7E = JZ R DA AR Al v BE AT 4K 2L ] Applied Material s$EA220254F 1142
%, HER1H 11 H#3Bank of America/ZE[E4R1TDeputy General Counsel and Corporate
Secretary/ M RITFE AT FBEK I HEBE, ZRTT18FEMPI20244FShareholder Proposal to Improve
Executive Compensation Program/tStit & it R0 R4 L, £ K#H|The Travelers
Companiesff]Vice President, Corporate Secretary and Group General Counsel/E|E#. A
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2 https://cpri.tripod.com/2024//bac_proposal 2024.pdf
3 https://cpri.tripod.com/2024//trv_proposal_2024.pdf




