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S&P 500
173 DISCLOSURES

RUSSELL 3000
460 DISCLOSURES

2020-2022 COMPENSATION ACTUALLY PAID TO SUMMARY COMPENSATION TABLE PAY RATIOS

The 2022 median compensation actually paid (CAP) to summary compensation
table (SCT) ratio is roughly 1:1 for the PEO and NEO average; the ratios were
similar in 2020 and higher in 2021

The CAP to SCT ratios are positively correlated with total shareholder return over
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2022 PEO MULTIPLES BY SECTOR

2022 Energy CAP to SCT ratios are the highest thus far, while Consumer Discretionary, Health Care, Communication Services,

and Information Technology sector ratios are the lowest
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RUSSELL 3000
460 DISCLOSURES

1-YEAR TSR VS. PEO CAP TO SCT RATIO OBSERVATIONS (NOTE CHARTS BELOW CUT-OFF AT -3.0X CAP

VS. SCT RATIOS)

*  The scatter plots below show the PEO CAP:SCT ratio vs. the Company’s 1-year TSR

* 39% of CAP:SCT ratios are greater than 1.0x in 2022, and the greatest clustering of ratios is between o0.0x and 1.0x

* 75% of CAP:SCT ratios are greater than 1.0x in 2021, and very few companies reported negative ratios following a strong year of

stock market performance

© 43% of CAP:SCT ratios are greater than 1.0x in 2020, and this year represents the highest slope relationship between the ratios

and TSR

2022 1-YEAR TSR VS. PEO CAP TO SCT RATIO
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S&P 500
39 COMPANIES
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BREAKDOWN OF SAY ON PAY VOTE RESULTS

Three Russell 3000 companies (2.1%) have failed Say on Pay thus far in 2023. Since our last report, two companies have failed Say on
Pay: Broadcom and ContextLogic.

PERCENT APPROVAL:  m3 90% m70-90% H50-70% = < 50%

2.4%  2.8% 1.7% 1.5% 2.6% 2.7% 2.3% 2.8% 3.7% 2.5% 2.1%
6% 6% 6% 5% 6% 6% 5% 4% 6% 6% 7

17% 16% 17% 15% 16% 15% 19% 18% 18% 23% 22%
75% 76% 75% 75% 72% 69% 74%
2014 201§ 2016 2017 2018 2019 2020 2021 2022 2022YTD 2023
A"gf 90.9%  90.8% 90.9% 91.7% 90.2% 90.5% 90.5% 90.4% 89.2% 90.5% 91.4%
X n: 2,545 2,157 2,116 2,356 2,153 2,236 2,396 2,243 2,219 163 144
Failures: ¢, 61 35 35 57 60 56 63 82 4 3
SAY ON PAY OBSERVATIONS COMPARISON OF RUSSELL 3000 AND S&P 500

* The current failure rate (2.1%) is 40 basis points
lower than the failure rate at this time last year
(2.5%)

=@—Russell 3000 =@=S&P 500

91.7% 91.4%

90.9% 0.2% 90.5% 90.5% 90.4%

° The percentage of Russell 3000 companies receiving

greater than 9o% support (74%) is higher than the o
o oy 91-4%

percentage at this time last year (69%) 90.8% 90.6%

° The current Russell 3000 average vote result of
91.4% is 220 basis points higher than the index’s
year-end average vote last year, and the current S&P
500 average vote result of 87.7% is 50 basis points
higher than last year’s year-end average

88.3%
7 87.2% 87.7%

° The average Russell 3000 vote result thus far in 2023
is 370 basis points higher than the average S&P 500
vote result; however, only 39 S&P 500 companies
have held a Say on Pay vote thus far in 2023

2016 2017 2018 2019 2020 2021 2022 2023

Data provided by Proxy Insight; analysis by Semler Brossy. 3



RUSSELL 3000
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RUSSELL 3000 SAY ON PAY VOTE RESULTS BY GICS SECTOR
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ISS RECOMMENDATION RATE OBSERVATIONS

°  6.3% of Russell 3000 companies and 4.5% of S&P 500
companies have received an ISS “Against”
recommendation thus far in 2023

* The ISS “Against” recommendation rate is significantly
lower for both the Russell 3000 and S&P 500 thus far in
2023, though it is still early in proxy season

° The ISS “Against” recommendation rates for both indices
converged from 2018 to 2021, but the spread widened
during the 2022 proxy season and the divergence has
persisted in early 2023 results

ISS “AGAINST” RECOMMENDATION RATE
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AVERAGE RUSSELL 3000 VOTE RESULT AFTER
ISS “FOR” OR “AGAINST” RECOMMENDATION
The average vote result for Russell 3000 companies that
receive an ISS “Against” is 27% percentage points lower than
those that receive an ISS “For” thus far in 2023.

100% - 2014 W2023
75% - 93%
50% -
25% -
o% -
ISS For ISS Against
n: 135 n: 9

LIKELIHOOD OF A LOW SAY ON PAY VOTE

80%

Vote results for current S&P 5oo and
Russell 3000 constituents since 2011

m S&P 5soo mRussell 3000

39%

Below 50% Support Below 70% Support Below 9o% Support

at Least Once at Least Once at Least Once
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LIKELY CAUSES OF SAY ON PAY VOTES UNDER 50% IN 2022

2023 Failed Say on Pay Vote Results'

Russell 3000, n=3 Likely Causes of Votes Under 50%

Number Pay and Problematic Rigor of Shareholder Non- Special
Say on Pay Vote Results of Performance Pay Performance  Outreach and  Performance Awards/
Company 2023V 2022 YOY Failures Relation Practices Goals Disclosure Based Equity Mega-Grants
PriceSmart, Inc. 49% % -42% 1 X
ContextLogic Inc. 42% - - 1 X X
Broadcom Inc. 32% 80% -48% 1 X X X
o 2 1 o 1 2

Count (n=3)
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14 PROPOSALS

+  Shareholders have voted on 12 social proposals and 2 environmental proposals thus far in 2023
* Median vote support is 9% for social proposals and 4% for environmental proposals
*  One social proposal (8%) and zero environmental proposals (0%) have received greater than 50% support thus far in 2023

* Median support for social proposals has decreased by 13 percentage points when compared to 2022 year-end average support,
and 23 percentage points for environmental proposals; as a caveat, it is still early in the proxy season, but we will continue to
monitor if the downward trend in median support for E&S proposals in 2022 continues into 2023

SOCIAL PROPOSALS MEDIAN VOTE RESULT SPOTLIGHT: DISNEY

26% 29%
20% 18% 17%

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023
n: 142 128 132 120 108 146 148 134 187 12

A shareholder submitted a proposal
requesting that Disney report annually on the
alignment of the Company’s publicly stated
values and those of the organizations it
supports through political contributions.

The proposal received 36% vote support

* The proponent requested that the Company
analyze and report the congruence of its
political expenditures against its stated
values and explain instances of
incongruencies

* The proponents asserted that there is a
potential risk to the Company’s brand due to
political expenditures in conflict with the

ENVIRONMENTAL PROPOSALS MEDIAN VOTE RESULT Company’s stated values, citing several

instances including contributions to
.

supporters of Florida’s “Don’t Say Gay” law
which the Company publicly opposes

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

n:i45 64 75 68 42 29 38 39 65 2

* The Board opposed the proposal, stating
that the Company has a robust lobbying
oversight structure

46%

* ISS recommended a vote “For” the proposal

27% due to the Company’s exposure to risks from

22% funding organizations that take positions

contrary to the company, and that the

Company's current political spending

disclosure does not account for congruency

of stated values with political contributions
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RUSSELL 3000
1,152 DIRECTORS

DIRECTOR ELECTION OBSERVATIONS

* Average vote support for Director nominees of 94.9%
thus far in 2023 is 40 basis points higher than the year-
end support observed in 2022

*  Over 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 four percentage points
lower than at companies that received above 70%
support

* Average vote support for female Director nominees is
220 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

B 95%+ MW 80-95% 50 - 80% Below 50%
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23.4%
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17,497 17,086 17,523 18,623 1,152

AVERAGE DIRECTOR ELECTION RESULTS IN
YEAR FOLLOWING SAY ON PAY (2019-2023)
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AVERAGE DIRECTOR ELECTION RESULTS BY
GENDER

Female Male
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95.4%
94.7% 9 94.7%
94.5% 0s2%  943%
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n: 17,497 n:17,086 n: 17,523 n: 18,623 n:1,152
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* Average vote support for equity proposals thus far in the proxy season (85.6%) is 550 basis points below the average vote support
observed at this time last year (91.1%)

*  United Natural Foods and Compass Minerals each had a proposal that received vote support below 50% thus far in 2023

+ Average equity plan proposal vote support at companies that received a Say on Pay vote below 70% in the prior year is 17
percentage points lower than at companies that received above 9go% support; this impact is greater than average, likely due to the
limited sample set thus far in 2023

BREAKDOWN OF EQUITY PLAN PROPOSAL VOTES
Below 50% m50-70% m70-90% M9o%+

0.6% 0.1% 0.6%  0.6%  0.4% 0.4%  0.4% 0.5% 0.4% 4.4%
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n: 805 786 785 829 558 565 697 635 513 45 45
Failures: 5 1 5 5 2 2 3 3 2 o 2

SAY ON PAY IMPACT ON EQUITY PLAN PROPOSAL VOTES
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