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BREAKDOWN OF SAY ON PAY VOTE RESULTS

66 Russell 3000 companies (3.3%) failed Say on Pay thus far in 2022, 18 of which are in the S&P 500. 40 companies failed since our
last report (bolded on pages 3 and 4). The failure rate has increased 60 basis points since our last report (2.7%).
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2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2021YTD 2022
Avg: 90.9% 89.8% 90.6% 90.9% 90.8% 90.9% 91.7% 90.2% 90.5% 90.5% 90.4% 90.5% 89.4%
. n: 2,660 2,226 2,253 2,545 2,157 2,116 2,356 2,153 2,236 2,396 2,243 2,006 1,983
Failures: 35 57 57 60 61 35 35 57 60 56 63 56 66
SAY ON PAY OBSERVATIONS COMPARISON OF RUSSELL 3000 AND S&P 500

* The current Russell 3000 average vote result of
89.4% is 110 basis points lower than the index’s
average vote at this time last year (90.5%); the
current S&P 500 average vote result of 87.6% is 200 90.9%
basis points lower than the index’s average at this
time last year (89.6%)
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* The failure rates for the Russell 3000 and S&P 500

are higher than the failure rates at this time last year: 88.3%
the Russell 3000 is 50 basis points higher at 3.3% 87.6%
and the S&P 500 is 60 basis points higher at 4.3%

90.8%

A third of S&P 500 companies received lower than
90% support thus far in 2022, compared to an
average of 24% over the prior five years; we explored
the reason behind this low vote support and the
continued divergence in vote results in our recent

paper
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Data provided by Proxy Insight; analysis by Semler Brossy. 1


https://semlerbrossy.com/insights/implications-of-elevated-shareholder-expectations/
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RUSSELL 3000
1,083 COMPANIES

RUSSELL 3000 SAY ON PAY VOTE RESULTS BY GICS SECTOR
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Utilities Materials Energy Financials  Real Estate Industrials Consumer Consumer Information Health Care ~ Comm.
Avg: 93.1% 92.9% 90.3% 91.2% 90.1% 90.3% Staples  Discretionary Technology 86.5% Services
n: 60 102 83 352 144 292 88.5% 88.8% 88.1% 349 88.5%
66 245 235 55
ISS RECOMMENDATION RATE OBSERVATIONS FREQUENCY OF ISS “AGAINST”
RECOMMENDATIONS
* 13.2% of Russell 3000 and 11.9% of S&P 500 companies
have received an ISS “Against” recommendation thus far in —a—Russell 3000 —a—S&P 500
2022
° The ISS “Against” recommendation rates for both indices 13.9%
. .97 9
: o, 13.2%
have converged since 2018; however, we have observed a 12.1% 12.2% 12.7% 3

continued divergence in these rates throughout the 2022
proxy season

* The Russell 3000 “Against” rate is 190 basis points higher
than the rate observed last year, and the S&P 500
“Against” rate is 80 basis points higher
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AVERAGE RUSSELL 3000 VOTE RESULT AFTER

ISS “FOR” OR “AGAINST” RECOMMENDATION

* The average vote result for Russell 3000 and S&P 500
companies that received an ISS “Against” is 32 and 37
percentage points lower than those receiving an ISS “For”

LIKELIHOOD OF A LOW SAY ON PAY VOTE

79%

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=66 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
Titan International, Inc. 50% - - 2 X
The T)X Companies, Inc. 50% 91% -42% 1 X X
Paycom Software, Inc. 49%  30%  19% 3 X
Ventas, Inc. 49% &% -36% 1 X X X
Wynn Resorts, Limited 49%  64%  -15% 2 X X X X
IMAX Corporation 49% 63% -14% 4 X
The RealReal, Inc. 48% - - 1 X X X
SS&C Technologies Holdings, Inc. 48% 8%  -39% 3 X
Talos Energy Inc. 48%  99% ;1% 1 X X
Enphase Energy, Inc. 47%  93%  -45% 1 X X
Masimo Corporation 47%  81%  -33% 6 X
Dime Community Bancshares, Inc. 47%  94%  -47% 1 X X
Quotient Technology Inc. 46% - - 1 X
Health Catalyst, Inc. 46% 60% -14% 1 X X X
Heritage-Crystal Clean, Inc 46%  56% -10% 1 X X
Halliburton Company 46%  46% o% 3 X X X
JBG SMITH Properties 46% % -45% 1 X X X X X
Cardiff Oncology, Inc. 46% - - 1 X X
Yellow Corporation 45% - - 1 X
Mersana Therapeutics, Inc. 44%  95% -51% 1 X X
Vector Group Ltd. 44%  46% 2% 4 X X X X
Sage Therapeutics, Inc. 43% 67% -23% 1 X X
Pediatrix Medical Group, Inc. 3% (% -38% 3 X X
Smartsheet Inc. 3% 81% -38% 1 X X
UroGen Pharma Ltd. 42%  78% -36% 2 X X
TransMedics Group, Inc. 42% - - 1 X X X
Penn National Gaming, Inc. 42%  88% -47% 1 X X
Global Payments Inc. 1% 95%  -54% 1 X X X
Hexcel Corporation 1% 92% 5% 1 X X X
Harley-Davidson, Inc. 1% 76%  -35% 1 X
Heska Corporation 39%  97%  -57% 1 X X
Welbilt, Inc. 38% 91% -53% 1 X
Barnes Group Inc. 37%  97%  -59% 1 X X X
AMC Entertainment Holdings, Inc. 36% 59% -23% 1 X
CONSOL Energy Inc. 36%  97% -61% 1 X X
FLEETCOR Technologies, Inc. 36% 97% -62% 5 X X
ServiceNow, Inc. 35% 90%  -55% 1 X X X
nLIGHT, Inc. 35% 80% -46% 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
2U, Inc. 33%  95% -61% 2 X X
Nabors Industries Ltd. 32%  32% 0% n X X X
Booking Holdings Inc. 32%  91% -59% 1 X X X X
Tutor Perini Corporation 32% 35% 3% 12 X X X X
JPMorgan Chase & Co. 3% 90%  -59% 1 X X
NeoGenomics, Inc. 1N%  92%  -61% 1 X
TG Therapeutics, Inc. 30% - - 2 X X
D.R. Horton, Inc. 27%  80%  -52% 1 X X
RLJ Lodging Trust 26%  97% -70% 1 X X X X X
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LIKELY CAUSES OF SAY ON PAY VOTES UNDER 50% IN 2022 (CONTINUED)

2022 Failed Say on Pay Vote Results'

Russell 3000, n=66 Likely Causes of Votes Under 50%
Number Payand  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
Montrose Environmental Group, Inc. 25% - - 1 X X
Natus Medical Incorporated 25% 94% -69% 1 X
Tabula Rasa HealthCare, Inc. 25% 89% -64% 1 X
CME Group Inc. 23%  90% -67% 1 X X
Flowserve Corporation 2%  97%  -74% 1 X X X
G-111 Apparel Group, Ltd. 22%  39% -16% 4 X X
CenterPoint Energy, Inc. 22%  80%  -58% 1 X X X
Palomar Holdings, Inc. 22% 78%  -56% 1 X X X
The Goodyear Tire & Rubber Company 21%  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
Pebblebrook Hotel Trust 20% 94%  -75% 1 X X X X
Redwood Trust, Inc. 19%  90% -71% 1 X X
Upland Software, Inc. 18% 93% -76% 1 X X X
Norwegian Cruise Line Holdings Ltd. 5% 17% A% 2 X X
Endo International plc 15% 66% -51% 1 X X X
Count (n=66) 31 36 20 22 22 24 2

' As of July 10, 2022

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

+  Shareholders have voted on 169 social proposals and 59 environmental proposals thus far in 2022

* Median vote support is 22% for social proposals and 26% for environmental proposals, respectively

+ Sixteen social proposals (10%) and twelve environmental proposals (20%) have received greater than 50% support thus far in

2022

* When compared to the same period as last year, the median support for social and environmental proposals has decreased by 10

percentage points and 11 percentage points, respectively

SOCIAL PROPOSALS MEDIAN VOTE RESULT
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ENVIRONMENTAL PROPOSALS MEDIAN VOTE RESULT
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SPOTLIGHT: TWITTER

A shareholder submitted a proposal
requesting that Twitter increase its disclosure
of political contributions and policies around
contributions

The proposal passed with 53% vote support

The proponent requested that the Company
provide a report disclosing policies and
procedures for how Twitter makes political
contributions (both direct and indirect) and
its policies governing these expenditures

Specifically, the report would include the
contribution, identity of the recipient, and
the title of the person(s) at Twitter
responsible for the decision

The proponent stated that publicly available
data does not provide a complete picture of
the Company’s electoral spending

ISS recommended a vote “For” the proposal
and noted that the additional information
would help shareholders assess the risks and
benefits related to Twitter’s political
contributions

The Board’s opposing response noted that
the Company does not engage in political
campaign giving. The Board believes the
requested report would be unnecessary due
to the Company’s non-engagement stance as
well as the costs to produce it
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RUSSELL 3000
12,419 DIRECTORS

DIRECTOR ELECTION OBSERVATIONS

*  Average vote support for Director nominees of 94.4%
thus far in 2022 is 70 basis points lower 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 seven percentage points
lower than at companies that received above 70%
support

*  Average vote support for female Director nominees is
120 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
RESULTS
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AVERAGE DIRECTOR ELECTION RESULTS IN
YEAR FOLLOWING SAY ON PAY (2018-2022)
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AVERAGE DIRECTOR ELECTION RESULTS BY
GENDER
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+ Average vote support for equity proposals thus far in the proxy season (89.4%) is 30 basis points below the average vote support
observed at this time last year (89.7%)

+  Corcept Therapeutics and Transmedics Group have received vote support below 50% thus far in 2022

+ Average equity plan proposals vote support at companies that received a Say on Pay vote below 70% in the prior year is five
percentage points lower than at companies that received above 90% support; this is consistent with the trend over the previous
three years

BREAKDOWN OF EQUITY PLAN PROPOSAL VOTES

Below 50% 50-70% m70-90% mM90%+
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2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2021YTD 2022
Avg: 86.3% 86.9% 87.6% 89.5% 88.2% 89.3% 88.3% 88.3% 89.3% 88.8% 89.2% 89.4%
n: 689 781 805 786 785 829 558 565 697 635 568 449

Failures: 3 5 5 1 5 5 2 2 3 3 3 2

SAY ON PAY IMPACT ON EQUITY PLAN PROPOSAL VOTES
W 90%+ Say on Pay B 70% - 90% Say on Pay H Below 70% Say on Pay

100% 91% 90% 92% 91% 91%
*  o5% ° 86% g5 " 86% _86% 85% i
(J

82% 88% 86%
0

80%

60%

40%

20%

0%

2018 2019 2020 2021 2022
n: 419 n: 463 n: 647 n: 552 n: 413



NEW YORK OFFICE

350 FIFTH AVENUE, SUITE 4700
NEW YORK, NY 10118

212.393.4000

LOS ANGELES OFFICE

11755 WILSHIRE BLVD, 10TH FLOOR
LOS ANGELES, CA 90025

310.481.0180

FOR MORE INFORMATION,
VISIT US AT SEMLERBROSSY.COM

TODD SIRRAS, MANAGING DIRECTOR
704.502.3193
TSIRRAS@SEMLERBROSSY.COM

AUSTIN VANBASTELAER, SENIOR CONSULTANT
646.969.2318
AVANBASTELAER@SEMLERBROSSY.COM

JUSTIN BECK, CONSULTANT
646.969.2316
JBECK@SEMLERBROSSY.COM

SARAH HARTMAN, SENIOR ASSOCIATE
646.969.2301
SHARTMAN@SEMLERBROSSY.COM

KYLE MCCARTHY, SENIOR ASSOCIATE
646.969.2324
KMCCARTHY@SEMLERBROSSY.COM

ALEXANDRIA AGEE, SENIOR ASSOCIATE
310.295.3620
AAGEE@SEMLERBROSSY.COM

N

SEMLER BROSSY



mailto:AVANBASTELAER@SEMLERBROSSY.COM%20%20?subject=Say%20On%20Pay
mailto:JBECK@SEMLERBROSSY.COM?subject=Say%20On%20Pay
mailto:TSIRRAS@SEMLERBROSSY.COM?subject=Say%20On%20Pay
mailto:CGRAY@SEMLERBROSSY.COM%20%20%20?subject=Say%20On%20Pay
mailto:AFILIPPELLI@SEMLERBROSSY.COM?subject=Say%20On%20Pay
https://www.semlerbrossy.com/

