N

ForM BCA 8.12

DIRECTORS REPORT FILED PAID
Busingss Corporation Act

Jesse White, Secretary of State JUN -1 2020 E‘HMF&!@%&I‘N JUN 0 3 2020

Department of Business Services
501 S. Second St,, Rm. 350 JESSE WHITE coonser

) EXPEDITED
g-fl:)_l',]-l'T?gBrlee_?é{lllé 62756 SECRETARY OF STATE SECRETARY OF STATE

www.cyberdriveillinpis.com

Payment must be made by check or maoney order payable to Secretary of State.

FILING FEE: $25.00 File prior to: __ /1 Year: 2020 Fijp #: 57369663 Approved:

Comporate Name: NAVISTAR INTERNATIONAL CORPORATION

Registersd Agent:% ILLINOIS CORPORATION SERVICE COMPANY
Registered Office:801 ADLAI STEVENSON DRIVE

City. IL.ZIP: opRINGFIELD, IL 627034261 County: g ANGAMON
A COPY OF THE CORPORATION'S MOST RECENT SEC 10-K MUST ACCOMPANY THIS REPORT.

1. Is the corporation a publicly held corporation with Its principal executive office located In Hiinais? L—\( YES 4 No

1a. Principal address of executive office in Hlinais:
2701 Navistar Drive, Lisle, IL 60532

2. Set forth data on specific qualifications. skills and experience that the corporation considers for its board of directors, nominees for
the board of directors, and executive officers. (If additional space is required, please attach an additional page(s} as needed.)

See attached Nominating and Govemanca Committee Charter (Exh. A)

3. Set lorth the sell-identitied gender of each member of the board of directors.
(If additional space Is required, please attach an additlonal page(s) as needed.}

All are male.

4. Setforth the race or ethnicity of each member of the board of directors.
(If additional space is required, please attach an additional page(s} as needed.)

All are Caucasian.

5. Set forth a description of the comoration’s process for identifying and evaluating nominees for the board of directars, including
whether and, If so, how demographic diversity is considered. (It additional space s required. please attach an addittonal page(s) as
needed.)

See attached Nominating & Govemance Commitiee Charter (Exh. A) and Corporate Governance Guidelines (Exh. B)

6. Setforth a description of the corporation's process for identifying and appointing executive officers, including whether and, if so,
how demagraphic diversity is considered. (If additional space is required, please attach an additional page(s} as needed.)

Sea attached Executive Officer Diversity Summary {(Exh. C)

7. Set forth a description of the corporation’s policias and practices for promoting diversity, equity and inclusion among the board of
diractors and executive officers. (If additional space is required, please attach an additional page(s) as needed.)

See attached Nominating & Govemance Committee Charter (Exh. A) and Corporate Governance Guidelines (Exh. B)

Under the penatty of parjury and as an authorized officer, | declare that this report, pursuant to provisions of the Business Corporation
Act, has been examined by me and is, 1o the best of my knowledge and belief, true, correct and complete.
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EXHIBIT A

Nominating and Governance Committee Charter




NAVISTAR INTERNATIONAL CORPORATION
NOMINATING AND GOVERNANCE COMMITTEE CHARTER

PURPOSE:

The Nommating and Governance Committee {the "Committee”} is established by the Board of Directors (the "Boargd"
and each such director thereof 2 "Director”) of Navistar International Corporation (the "Corporation*). The Commitiee
is respansible far {I} Identi’ying individuals qualified to become Board members and recommending that the Board
select the Director nominees for election, (i) recommending 1o the Board the Directors to serve an the standing
committaes of the Board, (i} assisting the Board i the implementadoen of sound corporate governance principlas and
practices by taking such action end making such reports and recommendations te the Board as it deems advisasle,
(i) aversecing the evaluation of the Board, its committess and managsment and (v} overseaing the development and
implementation of a succession plan far the chief axecutive afficer ("CED™).

MEMBERSHIP:

The Carnmittee shall be composed af na fewer than twa memboers. Committee members shall be degignated by the
Board and shatl serve until their successors shall be duly designated or until such member's early resignation or
removal. Committee members may be replaced by the Board at any time with or without cause. All members of the
Cemmittee shzll be Independent Directors (a5 defined in the Board's Comporare Governance Guidelines and as set forrh
in the listing staridards applicable to the Corporation, ar If the Corporation’s secunties are not listed on a natignal
securities exchange, 3¢ set forth in the committee standards adopted by the New York Stock Exchange ("NYSE™), 2nd
as both may be amanded frem time to time). The Committee shall be chaired by an Independent Director appointed
by the Board.

MEETINGS:

The Commitize shall meat as often as it determines to be necessary or appropriate. All meetings of the Committee
shall be held pursuant to the by-laws of the Corporation and shail be governed by the same rules regarding meetings
{inciuding meebings by telephone conference or similar communications equipment), action without meetings, nofice,
waivar of netice, and guarum and voting requirements as contained in the by-laws of the Corporation and applicable to
the Board. The Committee shali cause to he kept adequate minutas of its proceedings and the results of Commines
meetings shall be reported to the full Board.

AUTHORITY:

In carrying out its responsibilities, the Committee shall have ful access to the independent auditor, the intemal
auditors, any af the Corporation's attorneys and advisors and such executive and other personnel of the Corporation
2s in it5 judgrment seems appropriate. The Committee shall recommend to the Board for its approval (1} the retention
of such independent consulting, legal and other advisors as the Committee deems appropriate, inciuging, without
limitation, any search firm tc be used to identify Director candidates and (2) the retention terms, fees and expenses of
such advisors, which fees and expenses shall be paid by the Corporation upen the Board's approval thereof,

SUBCOMMITTEES:

In fulfilling its responsibillties, the Committee shall be entitied to delegate any or all of its responsibilities to a
subcommittee of the Committze and, to the extent not expressly reserved to the Committee by the Board, or by
applicable jaw, ruie or regulation, to any other committee of the Board, which may or may not be composed of
members of Lhe Commijtlee; provided, however, that all subcommittee members must be composed entirely of
members who satisfy the membership criteria set forth above,

RESPONSIBILITIES:

In furtherance of its purpose, the Commimee shail have the Folicwing authority and responsibilities:

1. Provide recommendations to the Board regarding the numbser of Directors;

2. Provide recommendations to the Board as to the number of standing committees of the Board and the
responsibilities of those committees;

3. Provide recommendaticns to the Board as to the criteria to be used by the Board In selecting:

a. the members of the standing committees;




10.

11,

12,

13,

14,

15,

16.

17.

18,

b. the committee chairs; and

¢ the members of the Board (with respect to the selection of the members of the Board such criteria
shall Include, but not be limited to, diversity of the Board's composition);

Provide recommendations to the Board regarding the eppointment of Directors to the Board's standing
committees;

To lead the search for individuals quallfied to become members of the Board, incuding, but not limited to,
developing and reviewing procedures applicable to the nomination of persons to be appointed or elected as
Directors, such as the Corporation’s policies with respect to stockholder nominations;

Provide recammendations to the Board regarding the following:
a. nominees to be proposed to the Corporation’s stockholders for election to the Board;
b. nominees to be appointed by the Board pursuant to the by-laws;

¢. the removal of a Director where appropriate; and

d. an offer by a Director to resign;

1n accordance with the Corporate Governance Guidelines, the chair of the Committee shall also chair the
meetings of the Independent Directors to evaluate the structure, processes and performance of the Board;

Provide recommendations to the Board regarding the determination of which of the Directors are Independent
Directors;

Prepare an annual report for the Board regarding the compensation of the Directors, which shall include
comparisons of the Directors' compensation with the compensation received by directors of ather companies,
and recommendations to the Board regarding changes in compensation of the Directors, including the
compensation of the chair of the Board, the chalrs of the committees of the Board and the Lead Independent
Director, if applicable;

Monttor compliance with the Corporate Governance Guidelines and recommend amendments to the Board as
appropriate;

Periodically reassess the Carporation’s Statemeant of Corporate Policy Regarding Transactions in Securities for
Directors, Executive Officers and Certain Other Personnel and recommend to the Beard for its approval any
proposed change,

Provide recommendations to the Board regarding the processes and criteria to be used in evaluating the
performance of the Board, its committees and management, and at least annually, and as circumstances
otherwise dictate, oversee evaiuation of the Board, its committees and management;

Review programs for the assessment, selection and succession planning for the CEO of the Corporation and
for training and develppment of the CEQ of the Corporation and oversee any associated risks;

Consider the adequacy of the by-laws and certificate of incorporation of the Corporation and recommend to
the Board, as conditions dictate, that it adopt amendmaents to the by-laws and that It propose amendments to
the certificate of incorporation for consideration by stockholders;

Oversee risks related to corporate governance, including risks related to the polibical environment;
Conduct and present to the Board an annual performance evaluation of the Committee;

Reassess Lhe charter of the Committee at icast annually and present any proposed changes to the Board for
its review and approval;

Provide recommendatlans to the Board regarding any propasal received from any stockholder cancerning any
of the foregoing matters which the stockholder proposes to present for action by the Corporation's
stockholders; and
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19. Perform such other duties and-Fesporisibilities. as may be assigned to the Committee by law, the Corporation’s
‘certificate of incorporation or by-laws or the Board. '

‘AS ADOPTED BY THE BOARD OF DIRECTORS ON APRIL 18, 2017




EXHIBITB

Corporate Governarnice Guidelines




NAVISTAR INTERNATIONAL CORPORATION
CORPORATE GOVERNANCE GUIDELINES

Navistar International Corporation’s (the "Corporation”) Board of Directors (the "Board™ and each such
director chereof a "Director™} has adopted the following corporate governance guidelines (the "Guidelinss™)
in order to preserve and strengthen the structure and prozesses of the Board. The Guidelines acknowledge
the leadership exerclsed by the Board's standing committges (the "Committees”) and their chalrs, The
Guidelines als0 recagnize the importance of maintaining the flexibility to adapt corperate governance
processes to the changing requirements of business. These Guidelines may be amended by the Board and
the Board may make exceptions to them.

1. SELECTION OF THE CHAIR OF THE BOARD, CHIEF EXECUTIVE OFFICER, AND
INDEPENDENT LEAD DIRECTOR.

The Board will select the Chair of the Board and Chief Executive Officer (the "CED") and determine from
time to time whether the peositions are 1o be combined and llled by one person or separated and filled by
two persons. If the positions are separated, the Cheir of the Board may be an empioyee or a non-
employee Director. If the Chair Is an employee Director, then the Board shall select a Lead Directar from
among the Independent Directors (the “Independent Lead Director”). The Independent Lead Director
shali have the following specific duties and responsibilities:

{(a) facilitating communications and information sharing among the Independent Directors;

{b) advising on Board and commilttee meeting agendas;

(c) =advising on meeting materials;

(d) participating in the evaluation and selection of candidates fer selection to the Board;

{e) participating in the recruiting of new Diractors;

{F) overseeing the Board self-evaluation process and individual Director evaluations, If such
individual Director evaluations are performed;

(g} assisting in the evaluatlon of the CED;

{h) participating in the development of recommendations to the Board for the elecdon of
Board committee members and the appeintment of committee chairs;

(i} chalring Board meaetings in the absence of the Chair;

{j) making recormmendations about retention of cansultants reporting to the Board;

{k) auending all Board committee meetings when available; and

() providing feedback to the CEQ regarding the other Directors’ comments and concerns,

2. BOARD COMPOSITION AND INDEPENDENCE.
The number of Directors will be determined by the Board.

After reviewling recommendations from the Nominating and Governance Commiltee, the Board will
establish critaria for Board membership which it will use in determining the size of the Board, filling
vacancies on the Board and making recommendations to stockholders regarding the election of Directors.
These criteria shouid include, but not be limited to:

(3) knowledge and contacts In the Corporation’s industry and other relevant industries;

{b) reputation in the business cammunity;

{c} personal and professional ethics and integrity;

(d) experiences ang achievements;

(e} 2bility 1o make significant contributions to the Corporation’s success;

() ability to work effectively with other directors;

(g9) willingness to devote necessary time to the work;

(h} ability to assist and evaluate the Corporation’s managemeny;

{I) involvemant only in other activities or interests that de not create a conflict with their
respansibilities;

(i} undersianding of and ability to meet responsibllities to the Corporaton’s stockholders; and

(k) having the potentiai to serve on the 2oard for at least five years.

Consideration is also given to having a diversity of backgrounds, skills, and perspectives among the
Diractors. In selecting Directors, the Board considers diversity of persons in terms of their expertise, age,
gender, race, ethnicity, education, and other attrlbutes which contribute to the Board's dlversity.

In addition, no less than three-quarters of the Directors will be Independent Directors as defined under
the New Yark Stock Exchange ("NYSE™) lisbing standards and in accordance with Lhe guidelinas set forth in




the annex hereto. If at any time the Board determines that & director ne longer qualifies as an
Independent Director, that Director is cequired to offer to resign {rom the Board. The Board, after
considering the recommendation of the Nominating ang Governance Committee, will review the continued
appropriateness of such Direcior's Board membership and decide whether to acc2pt such Director's
resignration.

The Board believes that Directors must be willing to devote sufficient time to carrying out their duties and
responsibilities effectively. Directors who also serve as aclive CEOs or in equivaient positions should not
serve on more than one publlc company board in addition to the Navistar Board, and other Directors
shoufd not serve gn more than four othar boards of public companies in addition to the Navistar Board,

When the Board makes recommendations to stockholders regarding the election of Directors, or appoints
a new Director to fill a vacancy on the Board, the Nominating and Governance Committee will provide
recommendacions 1o (he Board for its consideration. Tn evaluating candidates, the Nominating and
Governance Cammittee will use the citeria established by the Board. In determining whether to
recommand a Director far re-glection, consideration should be glven Lo the Director's past stiendance at
meetings, participation in and contributions to the activities of the Board and the resulis of the most
recent Board salf-evaluation. la the cese of new Directors, 2fter the Board has decided to make a
recommendation to the stockholders, or to appoint a Director to fill a vacancy, the Board will authorize the
CEO ta extend an invitation to the candidate to becorne a Director.

The Board does not believe that arbitrary term limits on a Director's service are appropriate, nor does it
believe that Directors should expect {0 be re-nominated at the expiration of their term. In order to assist
the Nominating and Governance Committee and the Board in applying the criteria for the size of the Board
2nd for Board and Committee membership, each Director is required to notify the Corporate Secrelary (8)
whenever his or her princjpal occupation or primary business affiliation changes and {b) of his or her
intention to join the board of directors of, or become affillated with, another business entity. In instances
where the Director's pringipal occupation or primary business affillation changes, the notice should be
accompanied by the Director's offer to resign from the Board, The notice will provide an opportunity for
the Board, after considering the recommendation of the Nominating and Governance Committee, to
review the continuad appropriateness of the Director's Board membership and decide wheather to accept
the Director's resignation, A Director who has served as an executive officer of the Corporation should
lkewise offer the Board his or her resignation as a Director at the end of his or her tenure as an executive
officer. The Board will decide at that tme whether it is appropriate for the departing executive officer to
continue to serve as a Director.

Non-employez Directors are eligible Lo retire from the Board after they attain five {S) years of service or
as otherwise deemed retirernent eligibie by the Board.

3. BOARD MEETING AGENDAS AND INFORMATION.

The Chair of the Beard {or the Independent Lead Director when applicable) and CEQ wlil establish the
agendas for mealings of the Board, taking into consideration any items suggested by ather Directors. If
the positions are held by two persons, then the CED, in consultation with the Chalr of the Board, will
esteblish the agendas. Qirectors are free to ralse supjects at & Board meeting that are not on the agenda
for that meeting.

In order to enhance the Directors' understanding and consideration of matters to be discussed at Board
meetings, concgise written information regarding all agenda items will be distributed to Drrectors in
zdvance of each meeting if possible and practicable.

4. COMMITTEES.

The Board wlll create Committees of its members to exercise a lead role in addressing significant issues
affecting the Corporation. The Committees will have such dulies and respansibilitles as are conferred by
the by-laws or delegated by the Board. The four current standing Committees are Finance, Audit,
Compensation and Nominating and Governance. Each of the Board's Finance, Audit, Compensation and
Nominating and Governance Committees shall be governed by a written charter and such other
committees of the Board may be governed by 2 written charter as determined necessary or appropriate in
the juggmeni of the Board. The written charters of the Finance, Audit, Compensation and Nominating and
Governance Committees shall be published on the Corporation's website,

After reviewang recommendations from the Nominating and Governance Committee, the SBoard wil)
establish criteria for Committee membership. 1n addition to the requirement that 2 majority of the
Directors be Independent Directors, members of the Audit Committee, Compensation Committee and the
Nominating and Governance Committee must all be indepandent. Further, the Audit Committee and the




Compensation Committee members must also satisfy any additional NYSE independence requirements.
Specifically, Audit Committee members may not be affiliates of the Corporation and they may not directly
ur indirectly receive any compensation from the Corporation other thar their Director's cornpensation.
Similarly, in evaluating Lheir Independence, the Board shall consider whether members of the
Compensation Committee are affiliated with the Corporation, a subsidiary of the Carparation, or an
affiliate of a subsidiary of tne Carporation, and whether the Committee members receive any direct or
indirect compensation from the Carparation, other than thalr Director compensation.

The Board will appoint members of its Committees, including a chair of each Committee, after reviewing
recommendations from the Nominating and Governance Committee. The appointments will be made
ennuzlly at the first meeting of the Board after the annual mesting of the stockholders, Consideration will
be given to periodic rotation of Commitiee membership and leadership by taking into account continuity,
expertise and tenure. Committee chairs will report the highlights of their meetings to the full Board
follawlng each meeting of the respective Cornmittees. The Committess may hold meetings in conjunction
with the full Board,

Committee chairs, in consultation with the Chair of the Soard (or the Independent Lead Director when
applicableland CEQ, other Committee members and appropriate members of management, will determine
the frequency, iength and agendas of meetings of their Committees and will communicate agendas and
meeting dates to the other Directors as far in advance of Committee meetings &s is practicable.

5. DIRECTORS' RESPONSIBILITIES.

The Board establishes broad corporate policies, sats strategle direction and oversees management, which
is responsibie for the Corporation's day-to-day operations. To foster open discussiops, the proceedings
and dellberations of the Beard and its Committees are confidential. Accordingly, unless required by iaw or
otherwise permittad by the Corporation, each Director will maintain confidentiality of non-public
infarmation received from the Corparation or its advisors as wel! as informatlon obtained dunng Board and
Committee praceedings and deliberations. Directors are expected to exarcise their business judgment to
act in good faith, on an informed basis and In what they reasonably belleve to be the best long-term
Interest of the Corporation and lts stockholders. Except in extenuating circumstances, directors are
expected to attend all meetings of the Board and the Committees on which they serve. Directors should
tarefully review Board and committes meeting agendas and related materals in advance of meetings to
enahble them to participate in an Informed manner.

6. EXECUTIVE SESSIONS OF NON-EMPLOYEE AND INDEPENDENT DIRECTORS.

Executive Sessions are those sessions that include only non-employee Directors. If the Chair is an
employee Dircclor, Executive Sessions shall be chaired by the Independent Lead Director. Independent
Director Sessions are those sessions that include only Independent Directors. From time to time
management of the Corporation may be asked to attend an Executive Session or Independent Director
Sassion of the 3pard. The Board will have at least three regularly scheduled meetings a year for non-
employee Directors without rmanagernent present. The Director who chairs the Committee which has
recponsibility for the subject to be considered shall act as chair pro tem. If any non-ernployes Director is
not indepandent, then the Indzpendent Directors shall also schedule an Independent Director Session at
lzast once per year,

The performance of the CEO shall be reviewed annually at en Independent Director Session. A review and
discussion of the Corporation's Board svaluation, strategic plans or such other matters as may be
determined by the non-employee Directors shall occur at an Executive Session, but the formal actions of
the Board generally should be taken et @ Board meeting.

7. CEQ AND MANAGEMENT EVALUATION, DEVELOPMENT AND SUCCESSION
PLANNING.

The [ndependent Directors, acting togetnar, may retain consultants and advisors to assist them in
performing the evaluation of the CEO at the Independent Director Session. After the Independent Director
Session, the chair of the Compensation Committee and the CED will discuss the results of that evaluation.

On an annual basis, the Compensation Commil{tez and the CEO will review management successlon
planning for execuiaves other than the CEQ in preparation for discussion by the entire Board as well as the
non-emplayee Directors. The Nominating and Governance Cammitiee reviews CED succession planning in
preparation for discusslon by the entire Board as well as the pon-employee Directors. The Board and non-
employee Directors discussion on management succession shal focus on successien planning for the CEQ
and other key members of senior management.




The CED will provide opportunitles for members of management to meet with the Directors,
8. REVIEW OF THE CORPORATION'S STRATEGIC PLANS.

At least annually, the Boa:d will review the Corporation's strategic plans with those members of
management who have primary responsibility for their development and execution and then will discuss
those strategic plans In EXecutive Session.

S, RISK MANAGEMENT.

The Board provides oversight of the major risks facing the Corporation, and may delegate risk oversight
responsibility to one or more Committees of the Board.

10, COMMUNICATIONS.

The Board believes that management speaks for the Corporation. Directors may from tima te time meet or
otherwise communicate with varlous constituencies that are involved with the Corporation but it is
expected that Directors would do this onty with the knowledge of management and, in most insiances, at
the request of mangzgement.

11. BOARD COMPENSATION REVIEW.

Management will report to the Nominating and Governance Committee once a year regarding the
compensation of the Directors, including a comparisan of the Directors' compensation with the
compansation received by directors of other companies. Compansation of the Directors will be determined
Ly the Board after reviewing recommendations of the Nominating and Governance Committee. Employees
of the Corporation or any of its subsidiaries receive no additional compensation for service as a Director.

12. DIRECTOR STOCK OWNERSHIP.

The Board believes Lhat, in order to align the intarests of Directors and stockholders, Directors elected by
the holders of the Corporation's cemmon stock shauld have a meaningful personal investment in the
Corporation. In furtherance of this policy, the Board believes that @ach Director who recelves Director
compensatlon and who has served on the Board for at least five (5) years should own a minimum of
snares of common stock or stock units eguivalent to five (5) times the annual cash retalner. Compliance
with these stock ownership guidelines will be measured periadically, and at least annually, by the
Company. Oa each measurement date, compliance will be measured using the Director's annual cash
retainer then in effect 2nd the average 180-day trading price per share of Company common stock on the
New York Stock Exchange on such date. Once a Director has achieved the epplicable ownership guideline,
such Director will be consigered in compliance, regardless of any change in the price of the Company's
common stock, 50 long as such Director continues to own at least the number of shares of Company
commaon stock owned in order to achieve the applicable guideline. The Board will evaluate whether
gxceptions should be made in the case of any Director who, due to his or her unigue flnancial
circumstances, would incur a hardship by camplying with this reguirement.

13. ACCESS TO MANAGEMENT AND OUTSIDE ADVISORS.,

Directors shall have full and free access ta any member of management for the purpase of undarstanding
issues facing the Corporaton. Any meetings or contacts that a Dlrecter wishes to Initilate may be arranged
through the CEO or the Corporate Secretaty or directy by the Diractor, It is the expectation of the Board
to keep the CEQ infarmed of communications between a Director and any member of management of the
Corporation, as appropriate. The Directors will use their judgment to ensure that any such contact is not
disruptive to the business operations of the Corporation. The Board and its Committees shall have the
right at any ©ime to retain independent cutside financial, lega! or other advisors. The Corporation shall
orovide appropriate fundihg necessary, as determined by the Board or any Committee, to compensaie
indepandent outside advisors, as well as to cover the ordinary administrative expenses incurred by the
Board and its Committees in carrylng out thelr dutles.

14. DIRECTOR ORIENTATION AND EDUCATION.

The Carporate Secretary s responsible for providing an orientation for new Directors, and for periodically
providing materlal or briefing sessions for all Directors on subjects that would asslst them in discharging
their duties, Each Director s expected 1o participate in the Director orientation and continuing education
prograrm developed by the Corporate Secretary. In addlbion, each Director is responsible for maintaining
the necessary level of expertise to perform his or her responsigilities as a Director. The Corporation




enceurages Directors to attend annually an outside continving education program for directors of public
companies. The Corporation may reimburse Directors for costs relating to continuing education,

15. VOTING FOR DIRECTORS.

In an uncontested election, any nomince for Director who recelves a greater number of votes "withheld”
fram his or her election than votes "for”™ such elecoon (a "Majority Withheld vote™) skall promptly tender
nis or her resignation following certification of the stockholder vote. An zlection shall be considerad
uncontested if, 25 of the recard date for the meeting of stockholders at which directors are to be slected,
the number of noriinzes for election does not exceed the number of directors to be etected. The
Nomlnatng and Governance Committee shall promptly consider the resignadon offer and make a
recommendation to the Board, The Bozrd will act on the Nominating and Governance Committee's
recommendztion within 90 days following certification of the stockholder vote. Thereafter, the Board wil
promptly publicly disclose its decision regarding whether to actept the Director's resignation offer. Any
Director who tenders his or her resignatian pursuant to this paragraph shall not participate in the
Nominating and Governance Committee recommmendation or Board action regarding whether to accept the
resignation offer. However, if each member of the Nominating and Governance Committee received a
Majority Withheld Vota at the same election, then all non-zmployee Directors on the Board wha did not
recelve a Majority Withheld Vote shall appoint 8 committee amongst themselves to consider the
resignation offers and recommend to the Board whether to accept them.

16. ANNUAL PERFORMANCE EVALUATION.

The Board's structure processes and performance shall be reviewed annually at a separate Executive
Session to determine whether It and its Committees are functioning effectively. The evaluation will be
based on criteria established by the Directors after receiving recommendations from the Nominating and
Governance Commitiee, The Nominating and Governance Commitiee will receive comments from all
Directors and report annually to the Board with an assessment of the Board's performance. The
assessment will focus on the Board's contribution to the Corporation and specifically focus on areas in
which the Beoard or management believes that the Baard could imiprove.

AS ADQPTED BY THE BOARD OF DIRECTORS ON DECEMBER 9, 2019




ANNEX

The Board has established the foliowIng guidelines to assist 1 in decermining director independence In
accordance with the New York Stock Exchange {NYSE) corporate governance rules. An "Incependent
Director' shall mean a Director who, ini the opinion of the Boarg:

(i) within the preceding three years, has not been an employee, nor has sn immediate family
memper of the Director been an executive officer, of the Corporation;

(1i) whkhin the preceding three years has not received during any twelve-manth period more than
$120,000 in direct compensaton from the Corporatlon, nor has an immediate family member of
the Director received during any twelve-manth period mare than $120,000 in direct
compensatlon for services as an executive officer of the Corporation, excluding Director and
Committee fees and pension or other forms of deferred compensaton for prior service (provided
such compensation was nof contingent In any way on continued service);

(iii) (A} is not a current partner or employee of & flrm that Is the Corporation’s internal or

independent auditor;

(B) eoes not have an immediate family member who is a current pariner of suck a lirm;

(C) does not have an Immediate family member who Is 2 current esmployee of such a firm and
personaily works on the Comporation’s audit;

(D} within the preceding threz years, has not, nor has an immediate family member of the
Direcior, been a partner or employee of such a firm and personely worked on the
Corporation’s audit within that time;

(Iv) within the preceding three years, an executive officer of the Corporation has not served on the
compensatlon committee of @ company that, at the same time, employed the Director, ar an
immediate farmnily member of the Director, as an executive officer;

(v) Is rot 2 current employee, nor s an immediate family member of the Director a current executive
officer, of another company that made payments to, or received payments from, the Corporation
for property or services in an amaunt which, in any of the iast three flscal years, exceeds the
greater of §1 million, or two percent (2%) of such ather company’s consolidated gross revenues:
and

(vi) do=s not have any other relationships that could preclude the Director fram exercising
Indepandent oversight over management of the Corporation.

For purposes of these guidelines, an “immediate family member” includes a person’s spouse, parents,
children, siblings, mothers and fathers-in-law, sons and daughters-in law, brothers and sisters-in-law, and
anyone {other than domestic employees) who shares such person’s hame, and references to the
"Corporation” include any subsidlary in the consoligated group with Navistar international Corporation or
such other company as is relevant to any determination under the independent standards set forth in
Section 303A.02(b) of the NYSE Listed Company Manual. The term “executlve officer” has the same
meaning specified for the term ~officer” in Rule 16a-1{f) under the Securities Exchange Act of 1934,

The Board annuaily will review all commercial and charitable relationshlps between its Directars and the
Corporation {o deterrnine whether the Direclors meet these categorical independence tests. If a Director
has a retatlonship with the Corporation that is not covered by these Independence guidetines, those
Directors who satlsfy such guidelines will consider the relevant facts and circumstances ang make an
affirmative determination regarding whether such reiztionship could predude the Director from exercising
independent oversight over managament of the Corporation,

Tha Corporation will disclose in its proxy statement any charltable contrbutions made by the Corporation
to any chariteble organization in which a Director serves 25 an executive officer if, within the preceding
three years, contributions in any single fiscal year axceeded the greater of $1 million, or two percent
(2%) of such charitable organization's consclidated gross revenues.




EXHIBIT C:

Executive Officer Diversity Summary




Rather than solely promoting from within, we continually seek opportunities to identify, appoint
and hire executives from outside our organization to drive diversity and innovation within the
company. For our cxecutive level positions, we typicaily cngage a third-party executive search
firm. With all search firms, we confirm that they are as committed as we are to identify a wide
range of diverse candidates for consideration. While that diversity includes demographic
drversity, it also includes many other dimensions of diversity, including, but not limited to, age,
background, color. disability. ethnicity, family or marital status, geographic location, gender
identity or expression, language, national origin, physical and mental ability, political affiliation,
race, rcligion, scxual orientation, socio-economic status and veteran status. As a result, the
candidate pool for each of our executive searches is diverse in a myriad of ways which allows us
10 pick the best candidate for the role.




