Governance
Strong corporate governance and integrity form the foundation for everything we do. Our board
strives to adopt and maintain appropriate corporate governance practices. And we expect
our employees to do what is right for our stakeholders, conduct business ethically, act with
accountability, and work with business partners who share our high standards and principles.
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Governance Highlights
• Maintain a well-qualified, diverse and active board of directors
• Determine independence of directors (10 of 11 directors meet independence criteria)
• Engage in robust succession planning process supporting board refreshment
(3 independent directors added to the board of directors during 2020 and early 2021)

Board of
Directors

• Separate roles of Chair and CEO under current leadership structure
• Hold regular executive sessions of nonmanagement directors
• Oversee company’s risk management programs and policies
• Evaluate board of directors and committees on an annual basis
• Provide comprehensive director orientation and continuing education to enable directors
to develop and maintain skills necessary or appropriate for the performance of their duties

Other
Governance
Practices

Business Integrity
and Ethics

• Maintain stock ownership guidelines
• Maintain Insider Trading Policy applicable to directors, officers and employees, agents, advisors
and independent contractors
• Maintain a Hedging and Pledging policy applicable to directors and officers
• Maintain and promote an active Ethics and Compliance Program
• Foster a culture that mitigates risk and promotes ethical behavior and integrity

Governance Practices

chief executive officer or other senior leader of a
public company or other relevant organization.

Board of Directors
The Board of Directors of NW Natural Holdings establishes policies
designed to ensure that our business is well managed to serve our
stakeholders and maximize long-term shareholder value, that we
conduct our business in compliance with all applicable laws and
regulation, and that we do so with the highest standards of integrity. For
complete information on our approach to corporate governance, please
visit the Governance portion of our website. The following sections
highlight our approach to corporate governance.

Board Composition
The board is responsible for selecting candidates for board membership,
and the Governance Committee of the NW Natural Holdings’ Board
of Directors has been assigned the responsibility of recommending
nominees to the board of directors for election as directors.
The governance committee reviews director nominees in the context
of the current composition and diversity of the board, the operating
requirements and existing and prospective business environment faced
by NW Natural Holdings, NW Natural Holdings’ business strategy, and
the long-term interests of shareholders. Director candidates must be
able to make a significant contribution to the governance of NW Natural
Holdings by virtue of their business and financial expertise, educational
and professional background, and current or recent experience as a

The business discipline that may be sought at
any given time will vary depending on the needs
and strategic direction of our company and
the disciplines represented by our incumbent
directors. In addition, the governance committee
looks at the overall composition of the board and
how a candidate would contribute to the overall
synergy and collaborative process of the board.
In conducting its assessment, the governance
committee considers a variety of criteria, including,
but not limited to, the candidate’s integrity,
reputation, judgment, knowledge, experience,
commitment, skills, diversity, and independence.
In recent years, the board undertook a
comprehensive succession planning and
refreshment review in anticipation of the
retirements of several long-tenured directors.
In line with those plans, the board has undergone
substantial refreshment in recent years, with 5 of
the 10 current independent directors being added
to the board in the last three years. Three of these
directors were appointed to the board in the last
year alone, including Hon. Dave McCurdy,
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COMMITMENT TO DIRECTOR INDEPENDENCE
The Board of Directors of NW Natural Holdings
has adopted director independence standards that
comply with New York Stock Exchange (NYSE) rules.
The board of directors has affirmatively determined
that 10 out of 11 directors are independent,
according to NW Natural Holdings’ director
independence standards as well as additional
qualifications prescribed under the listing standards
of the NYSE and applicable state and federal
statutes. All standing committees of the board
are chaired by independent directors. The current
board leadership structure also separates the
roles of chair and CEO, and is designed to promote
independence between board and management.
Additionally, to support independence, the directors
of the board meet regularly in executive sessions
at which the independent board chair presides and
only the non-management directors are present.

Our Board Composition
Tenure*
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effective July 1, 2020, and Ms. Karen Lee and
Mr. Nathan I. Partain, effective January 1, 2021.
Our corporate governance standards provide
for several mechanisms to encourage director
refreshment, including: annual peer reviews of
individual directors, a requirement to offer notice
of resignation upon a change in principal position,
and a mandatory retirement age of 75.
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70s

Board Refreshment*

55%

6 out of 11 directors were first
added to the board in the last
five years

COMMITMENT TO BOARD DIVERSITY
NW Natural Holdings’ director selection criteria
include a consideration of diversity as a factor
in evaluating candidates for board membership.
The board believes that diversity with respect
to factors such as background, experience,
skills, geographic location, race and gender are
important considerations in board composition.
The governance committee discusses diversity
considerations in connection with each director
candidate, as well as on a periodic basis in
connection with the composition of the board as
a whole. In addition, the governance committee
and the board conduct formal self-evaluations
each year that include an assessment of whether
the governance committee and the board have
adequately considered diversity, among other
factors, in identifying and discussing director
candidates. Currently, of 11 members of our board,
four directors are women, and three directors
identify as BIPOC. Our composition of women on our
board earned a “Winning Company” award for the
third year in a row from Women on Boards, which
described the board’s gender diversity as a “shining
example of enlightened business leadership.”

27%

36%

BIPOC
Diversity*

Gender
Diversity*

3 out of 11 directors
are BIPOC

4 out of 11 directors
are female

Independence

10 out of 11 directors are independent
(all directors except the president and CEO)
Chairperson of the board is independent

*Information provided as of July 31,2021
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Board’s Role in Risk Oversight

Stock Ownership Requirements

Management is responsible for managing the day-to-day risks
faced by the company, while the board of directors, collectively
and through its committees, has responsibility for the oversight
of risk management. The corporate governance standards describe
the board’s primary responsibilities, which include oversight of
NW Natural Holdings’ mission, and key programs that enable
the board to assess and manage material risks, including, but
not limited to, risks related to business continuity and disaster
response, gas supply, distribution and storage operations, strategic
planning and business development, environmental and climate
change matters, business improvement and information technology,
market competition, economic environment, governance, legislative
and regulatory risk and compliance, state and federal regulatory
process and environment, financial performance, business integrity
and compliance, financial reporting and internal controls, financing
programs, pensions and retirement plans, reputational risk,
human capital management, compensation and employee benefits,
succession planning (including the CEO), human risks such as
safety and diversity, equity and inclusion matters, and company
culture. The board periodically reviews its committee oversight
authority to ensure the board has adequate visibility and oversight
of the company’s key areas of risk to execute its responsibilities.
Appropriate members of management serve as liaisons to board
committees, attend board and committee meetings, and regularly
discuss with the board and the committees various risks confronting
the company.

To closely align director interests with
shareholder interest, the board has
adopted stock-ownership guidelines that
require directors to own NW Natural
Holdings shares of at least $400,000 in
value within five years of joining the board.
Similarly, executive officers are required
to hold stock at a dollar value that is a
multiple of base salary, with the CEO
holding four times his or her annual salary,
senior vice presidents holding two times
their annual salary and vice presidents
holding one times their annual salary.

An important aspect of the board’s oversight role is the comprehensive
enterprise risk management process, under which significant
enterprise-wide risks have been identified and assessed with
respect to likelihood of occurrence, potential impact on the
business, and likely speed of onset, along with the mitigative
measures to address and manage such risks. The enterprise risk
management process allows the board to remain informed of risks,
developing trends, or potential problems that might require their
attention. Management conducts the enterprise risk management
process annually with periodic interim updates, and discusses
those findings with the board and reports regularly to the board
on significant risk categories. Additional review or reporting on
enterprise risks is conducted as needed or requested by the
board. The board and management consider enterprise risks
and opportunities in their strategic and capital spending decision
process and in their governance and oversight responsibilities.

Insider Trading
To foster integrity in trading in NW Natural
Holdings stock, the company maintains an
insider trading policy that specifies that
if a director, officer, any employee of NW
Natural Holdings or its subsidiaries, has
material nonpublic information relating
to the company, it is the company’s policy
that neither that person nor any related
person may buy or sell securities of the
company or engage in any other action to
take advantage of, or pass on to others,
that information.

Policy on Hedging and
Pledging of NW Natural
Holdings Securities
NW Natural Holdings has adopted
a policy on hedging and pledging of
securities that prohibits the directors
and executive officers of the company
and its subsidiaries from engaging in
any short sales, zero-cost collars, or
forward sale contracts with respect to
the company’s securities, or purchasing
or selling puts, calls, options, or other
derivatives securities based on the
company’s securities. In addition, the
policy restricts the ability of directors
and executive officers to pledge their
ownership of company securities in a
non-recourse loan, failing to meet a
margin call with respect to a margin
account resulting in the sale of company
stock, or buying company securities on
non-recourse margin.
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Board Structure and Function
COMMITTEES

MANAGEMENT LEADERSHIP

There are five standing committees of the board: Audit,
Finance, Governance, Organization and Executive
Compensation Committee (OECC), and Public Affairs
and Environmental Policy. Each of the standing
committees operates according to a formal written
charter, all of which are reviewed annually and
are available on our website. Each committee is
comprised entirely of independent directors.

Our officer team is responsible for leading and managing our business
and for developing and executing company strategy as approved
by the board, and meets regularly to actively monitor operations,
financial performance, and legal, regulatory, policy and other external
developments; ensure compliance with policies, procedures and
ethical business practices; identify, assess and manage company risks
and opportunities; and develop and implement strategy to achieve
sustainable, long-term performance. Each of our officers has identified
goals in support of sustainable, long-term business performance, with
a portion of their compensation tied to the achievement of these goals.
We have a diverse group of corporate officers and have expanded the
number of women in leadership positions. Today, our 12-person officer
team includes five women.

BOARD AND COMMITTEE OVERSIGHT
The full board considers key risks, issues and
initiatives. Board committees additionally have
primary responsibility and oversight with respect
to the areas described below.

AUDIT
COMMITTEE

• Oversight and evaluation
of policies with respect
to significant risks
and exposures and the
procedures for assessing,
monitoring and managing
those risks.

• Oversight of legislative
and regulatory matters and
policies and practices on
public and political issues,
including charitable and
political contributions and
budgets.

• Oversight of accounting, financial reporting,
internal controls, auditing,
information technology
systems and cybersecurity,
enterprise risk management process, business
continuity and disaster
planning, capital projects
and contingencies, and
material litigation

• Oversight of current and
emerging political and
societal trends.

• Oversight of business
compliance and integrity
program, including code of
ethics, and the company’s
system for review and
treatment of integrity
hotline complaints.
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PUBLIC AFFAIRS AND
ENVIRONMENTAL
POLICY COMMITTEE

• Oversight of programs
and policies relating to
civic affairs, human rights,
charitable and community
affairs, safety, diversity,
equity and inclusion,equal
employment opportunities,
and other corporate social
responsibility matters.
• Review and recommendation of environmental
matters and policies and
sustainability efforts.
• Review of major environmental risks, and plans for
managing those risks.

FINANCE
COMMITTEE

• Oversight of financing
programs, budgets and
forecasts, financial policy
matters, including hedging
policies and practices,
economic environment,
gas supply and pricing,
including liquidity and cash
flow impacts, and material
regulatory issues, including
regulatory policy related
to financial strategy and
policy, capital structure
and dividend policy.
• Oversight of investor relations program, and credit
agency and New York Stock
Exchange relationships.
• Financial oversight
of pension and
retirement plans.
• Review and recommendation of finance aspects of
corporate development
strategies.

ORGANIZATION
AND EXECUTIVE
COMPENSATION
COMMITTEE
• Oversight of company’s
human capital
management.
• Review and recommendation of plans and preparations for talent succession
and management of risks
associated with transfer of
knowledge and expertise.
• Recommendation of
executive compensation
programs and benefit plans
to the board, as well as
monitoring of risks and
alignment of incentives
related to such plans and
programs.
• Review and approval
of grants under equity
incentive plans to
eligible employees.
• Primary responsibility for ensuring executive
compensation programs
and plans are consistent
with corporate objectives
and OECC’s compensation
philosophy.

GOVERNANCE
COMMITTEE

• Recommendations to the
board regarding nominees
for election to the board,
and committee composition and structure.
• Establishment of criteria
for board and committee
membership and policies
that govern the board’s
activities.
• Review and recommendation of governance policies
and structure, including
the corporate governance
standards, to the board.
• Evaluation of board and
individual director
performance.
• Oversight and
consideration of plans
and preparations for
board succession.
• Oversight of integrated
environmental, social and
governance matters.
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Business Integrity
Since 1859, NW Natural has been viewed as a respected leader in
Oregon and Southwest Washington. We could not have maintained
this reputation for over 160 years without one fundamental
characteristic —integrity. Our customers trust us to provide them
with essential energy and deal with them fairly, in a caring and
equitable fashion. Our business integrity program aims to
reinforce our core values in our everyday work.

The Code of Ethics is managed on a day-to-day
basis by our business integrity team, which is a
cross-functional team led by our chief compliance
officer and consisting of members of the internal
audit, legal and human resources departments.
Our chief compliance officer and director of
internal audit each regularly provide updates on
business integrity matters to the Audit Committee
of the Board of Directors, including updates on
business integrity reports, management actions,
business integrity trends and updates,
and benchmarking analysis.

the way

Code of Ethics Training
and Communications

WE WORK
NW NATURAL CODE OF ETHICS

Code of Ethics
We maintain a Code of Ethics that applies to all of our employees,
including supervisors, managers and officers, as well as to our board
of directors. We also expect everyone working on NW Natural’s behalf,
including consultants, agents, vendors and other business partners,
to adhere to similar standards of integrity while performing work
for NW Natural. Our Code of Ethics is intended to set expectations
for conduct that is consistent with our core values; help promote
compliance with laws and NW Natural policies; establish our high
standards of integrity; and provide information about how to resolve
real-life questions or concerns. Employees are required to annually
certify their commitment to the principles outlined in the Code
of Ethics and disclose any business integrity concerns. Our Code
of Ethics is approved annually by the board upon the review and
recommendation of the Audit Committee of the Board of Directors.

“Integrity is fundamental to everything we do at NW Natural
Holdings. As our first core value, it informs how we serve
our customers, operate our business, treat our employees,
and engage with the community. The way we behave —
guided by our Code of Ethics — is one of our greatest assets.”

To reinforce the company’s core
value of integrity, every employee
completes an annual online Code
of Ethics training to refresh their
understanding of the company’s
Business Compliance and Integrity
Program and Code of Ethics. NW Natural’s program
received the national award for Best Ethics and
Compliance Program (Small and Mid-Cap) at the
2018 Corporate Governance Awards event, in
recognition of its new Code of Ethics document and
refreshed online training and certification program.
Starting in 2019, all employees also complete
annual online information security training. The
course demonstrates how to identify potential
cybersecurity risks and protect confidential
information at work, and provides guidance on
what employees should do if they suspect a
possible information security incident. In 2020,
100% of our active NW Natural and NW Natural
Gas Storage employees participated in these online
information security and ethics and compliance
trainings. In 2020, we also provided specialized
live training to help managers and supervisors
navigate pertinent business integrity questions and
emphasize their role as the front line of integrity at
NW Natural and the resources available to them.
We reinforce our annual Code of Ethics and
Information Security trainings with periodic
communications spotlighting pertinent business
integrity topics and messages from senior
leadership. We also provide additional resources
to employees via an internal intranet page
dedicated to business integrity.

— David Anderson, president & CEO
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departments and/or other internal or external resources as appropriate
under the circumstances, depending on the type and nature of the
allegation. When violations are detected, appropriate actions are taken,
which may include coaching or counseling, administering disciplinary
action, up to and including termination and/or improvements to our
policies, procedures or practices.
We maintain a Violation Reporting Policy, approved by the Audit
Committee of the Board of Directors, that prohibits retaliation for good
faith reports of possible violations of the Code of Ethics, company
policy or law. Employees who have engaged in retaliation may face
disciplinary action, up to and including termination.

Fair Business Dealings

Reporting, Investigations and Actions
We maintain our Integrity Hotline to empower
employees, shareholders, customers, the public
and other third parties to raise issues or submit
concerns anonymously at 1-866-546-3696 or on
our Integrity website, which is managed by a third
party and is available through our external and
internal websites. Our hotline offers employees
and others the opportunity to anonymously ask
questions about ethical decisions. We also provide
several other avenues to raise issues or report
concerns in addition to our hotline.

As set forth in our Code of Ethics, we strive to deal fairly and in
good faith with NW Natural’s customers, shareholders, employees,
regulators, suppliers, competitors and others. We strive to avoid any
attempt to take unfair advantage of any person through manipulation,
misrepresentation, fraud, misuse of confidential information or any
other unethical dealing, practice or act. Our Code of Ethics sets forth
our policies and expectations regarding fair business dealings, including
our expectations regarding expenses, purchasing and contracting,
gathering competitive data, and engaging in transactions between utility
and nonutility subsidiaries. Our Code of Ethics also sets forth our strict
prohibition on bribes and kickbacks. In 2020, we received zero reports
of bribery or corruption through our Integrity Hotline.

FOR MORE INFORMATION SEE ALSO:
Governance website

Our chief compliance officer and our director of
internal audit handle matters reported on the
hotline and through other reporting avenues. Both
regularly report to the audit committee regarding
hotline activity, and the chief compliance officer
regularly reports to the audit committee regarding
our Business Compliance and Integrity program.
In 2020, we received 23 interactions with our
hotline and other business integrity reporting
channels (approximately 1.9 per 100 employees),
of which 19 (approximately 1.6 per 100 employees)
were determined to involve business integrity
reports. Business integrity reports are reviewed
by our Business Integrity team and investigated
as necessary with assistance from the company’s
internal audit, human resources, legal, or other
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