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BREAKDOWN OF SAY ON PAY VOTE RESULTS

26 Russell 3000 companies (2.7%) failed Say on Pay thus far in 2022, 9 of which are in the S&P 500. 17 companies failed since our
last report (bolded on page 3). The failure rate has increased 80 basis points since our last report (1.9%).
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SAY ON PAY OBSERVATIONS

* The current Russell 3000 average vote result of
90.4% is similar to the index’s average vote at this
time last year (90.4%); the current S&P 500 average
vote result of 88.3% is below the index’s average at
this time last year (89.6%), and is consistent with
the year-end vote result in 2021

° The 210-basis point spread between the current
average vote results for the Russell 3000 and S&P
500 is equal to the spread at year-end in 2021, and
wider than the go-basis point spread at this time last
year

° The failure rates for the Russell 3000 and S&P 500
are lower than the failure rates at this time last year:
the Russell 3000 is 40 basis points lower at 2.7% and
the S&P 500 is 100 basis points lower at 3.4%

Data provided by Proxy Insight; analysis by Semler Brossy.
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RUSSELL 3000 SAY ON PAY VOTE RESULTS BY GICS SECTOR

B 90%+ M70-90% M50 -70%

2% 1%

476 o

13% 10%
5%

O,

23%

Below 50%
3% 4%
37 <

17% 19%

4% 4% 4%

14%
14%

Utilities Materials  Financials Energy Comm. Industrials  Real Estate  Consumer  Consumer Information Health Care
Avg: 93.0% 93.3% 91.9% 89.5% Services 90.8% 90.0% Staples  Discretionary Technology 88.5%
n: 42 70 193 41 92.2% 181 79 88.8% 88.8% 88.8% 102
13 37 97 105
ISS RECOMMENDATION RATE OBSERVATIONS FREQUENCY OF ISS “AGAINST”
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“Against” rate is 30 basis points lower

* The average Say on Pay vote result for Russell 3000 and
S&P 500 companies that received an ISS “Against”
recommendation is 34 and 36 percentage points lower than
for companies that received an ISS “For” recommendation,
respectively
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LIKELIHOOD OF A LOW SAY ON PAY VOTE

Vote results for current S&P 500 and
Russell 3000 constituents since 2011
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LIKELY CAUSES OF SAY ON PAY VOTES UNDER 50% IN 2022

2022 Failed Say on Pay Vote Results'

Russell 3000, n=26 Likely Causes of Votes Under 50%
Number Pay and  Problematic  Rigor of  Shareholder Non- Special COVID-
Say on Pay Vote Results of Performance Pay Performance Outreach and Performance  Awards/ Related
Company 2022V 2021  YOY Failures Relation Practices Goals Disclosure  Based Equity Mega-Grants Actions
Paycom Software, Inc. 49%  30% 19% 3 X
Ventas, Inc. 49% 85%  -36% 1 X X X
Wynn Resorts, Limited 49%  64%  -15% 2 X X X X
SS&C Technologies Holdings, Inc. 48% 87% -39% 3 X
Talos Energy Inc. 48% 99% -51% 1 X X
Heritage-Crystal Clean, Inc 46% 56% -10% 1 X X
JBG SMITH Properties 46% %  -45% 1 X X X X X
MEDNAYX, Inc. 43% 81% -38% 3 X X
Global Payments Inc. 2% 95%  -54% 1 X X X
Hexcel Corporation 7% 92%  -51% 1 X X X
Harley-Davidson, Inc. 40%  76% -36% 1 X
Heska Corporation 39%  97%  -57% 1 X X
Barnes Group Inc. 37% 97%  -59% 1 X X X
CONSOL Energy Inc. 36%  97% -61% 1 X X
Intel Corporation 34%  38% -4% 3 X X X X
Centene Corporation 34%  63%  -29% 1 X X
Griffon Corporation 34% 51%  -17% 1 X X X X
D.R. Horton, Inc. 27% 8%  -52% 1 X X
RL) Lodging Trust 26% 97% -70% 1 X X X X X
Montrose Environmental Group, Inc. 25% - - 1 X X
CME Group Inc. 23% 90% -67% 1 X X
Flowserve Corporation 23%  97% -74% 1 X X X
CenterPoint Energy, Inc. 22% 8%  -58% 1 X X X
The Goodyear Tire & Rubber Company 1%  69%  -48% 1 X X X
Arrowhead Pharmaceuticals, Inc. 20%  44%  -24% 2 X X X X
PacWest Bancorp 20% 37%  -17% 3 X X X
Count (n=26) n 19 9 10 8 13 1

' As of May 19, 2022

FOR MORE INFORMATION, VISIT US AT SEMLERBROSSY.COM Q SEMLER BROSSY
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RUSSELL 3000
105 PROPOSALS

*  Thus far in the 2022 proxy season, shareholders have voted on 80 social proposals and 25 environmental proposals
* Median vote support is 25% for social and 26% for environmental proposals, respectively
+ Six social proposals (10%) and three environmental proposals (18%) have received greater than 50% support thus far in 2022

*  When compared to the same period as last year, the rate of social and environmental proposals that received greater than 50%
support has decreased by 11 percentage points and 20 percentage points, respectively

SOCIAL PROPOSALS MEDIAN VOTE RESULT SPOTLIGHT: WASTE MANAGEMENT

20% 18%
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better understand how the company is
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N5 122 142 128 132 120 108 146 148 134 80 managing related risks from gender and
racial equity issues

A shareholder submitted a proposal
requesting that Waste Management oversee
and report a third-party civil rights audit.

The proposal passed with 54% vote support

*  The proponent requested that the Company
report on an independent audit analyzing the
adverse impacts of business practices on the
civil rights of its stakeholders

+ ISS recommend a vote “For” the proposal

*  The proponent stated that Covid-19 and
recent racial justice movements have
directed greater attention to gender and
racial equity issues. They note that while the
Company has stated they are proponents of
diversity, equity, and inclusion, some of their
policies and practices do not reflect this (i.e.,
lack of metrics attached to statement of
increasing diversity representation by 2023)

ENVIRONMENTAL PROPOSALS MEDIAN VOTE RESULT

26%
I

*  The Board stated that the Company plans to
disclose two substantial ESG initiatives. They
also noted that they engaged a consulting
firm that conducted an ESG assessment and
evaluated progress against goals. The Board

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 argued that undertaking a civil rights audit
ni29 28 45 64 75 68 42 29 38 39 25 may delay progress on the initiatives already
underway



RUSSELL 3000
6,225 DIRECTORS

DIRECTOR ELECTION OBSERVATIONS

* Average vote support for Director nominees of 95.3%
thus far in 2022 is 20 basis points higher than the year-
end support observed in 2021

*  Qver the past five years, average Director election vote
support at companies that received a Say on Pay vote
below 50% in the prior year is six percentage points lower
than at companies that received above 70% support

+  Average vote support for female Director nominees is 110
basis points higher than average support for male
nominees, which is trending similar to previous years at
this point in the season

BREAKDOWN OF DIRECTOR ELECTION
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RUSSELL 3000
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*  Average vote support for equity proposals thus far in the proxy season (91.0%) is 60 basis points higher than the average vote
support observed at this time last year (90.4%)

* No proposals have received vote support below 50% thus far in 2022

*  The correlation between vote support for equity plan proposals and Say on Pay has been weaker in 2022 than in previous years

BREAKDOWN OF EQUITY PLAN PROPOSAL VOTES
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SAY ON PAY IMPACT ON EQUITY PLAN PROPOSAL VOTES
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