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U.S Executive Pay Votes

A review of key vote results and trends
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2022 Russell 3000 say-on-pay snapshot

O

Average support
2021 = 90%

S%

Failure rate (four failed votes)
2021 = 3% (based on 71 failed votes)

ISS (Institutional Shareholders Services)

negative vote recommendations

Down from
12% in 2021

39% 69%

Difference in average support between an Rate of “high” ISS concems related to pay-for-

ISS “for” and “against” vote recommendation performance among proposals that ultimately
received an “against” vote recommendation

Up from

32%in 2021 ° Down from

77% in 2021

Source: WTW Global Executive Compensation Analysis Team analysis of 159 Russell 3000 companies from January 1, 2022 to April 19, 2022, and 2,334 of Russell 3000 companies
reporting results in 2021. ISS recommendations confirmed using ISS’s Governance Analytics.
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Perceived pay-for-performance disconnects drive most ISS “against”
recommendations

Rate of “high” concern cited by ISS for recommendations
to vote against say-on-pay resolutions
I 699
. |
Pay for performance I———
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I 23%
]
Contracts I———
|
I 23%
) —
Responsiveness I
of companies receiving an M—
“against” recommendation had -0%
a high level of ISS concern in Non-performance-based pay 1l
more than one category. m
! 0%
Peer groups 1

Source: WTW'’s Global Executive Compensation n

Analysis Team. Areas of concern confirmed using o 0 o o 0 0

ISS’s Governance Analytics. 0% 20% 40% 60% 80% 100%

m 2022 m 2021 m 2020 2019 m 2018
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2022 S&P 1500 equity plan voting results snapshot

1o

Average support
2021 =91%

O

Failure rate (No failed votes)
2021 = 1% (based on two failed votes)

ISS negative vote recommendations

Down from
13% in 2021

24%

Difference in average support between an ISS
“for” and “against” vote recommendation

Up from
23% in 2021

68%

Average support at companies with an “against”
vote recommendation

Down from °
71% in 2021

Source: WTW Global Executive Compensation Analysis Team analysis of 33 S&P 1500 companies that had a new or materially amended plan with voting results from January 1,
2022, to April 19, 2022, and 347 companies in 2021. ISS recommendations confirmed using ISS’ Governance Analytics.
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Environmental, social and governance (ESG) shareholder proposals
Support so far in 2022

Votes pending for most proposals so far in 2022

Average support for ESG proposals Proposals filed vs. voted*
= 13
- Board diversity g 35
Board dversily . o ——— 3% =" 5
]
i i Climate risk _0 66
e e o — 520 e .
1
- - I 33% Equitable employment practices g m— 107
Equitable employment practices I 21% 3_ 30
11
. ESG metrics ™5™ 15
ESG metrics 1% -05 o
- |
i D 67% Greenhouse gas emissions ™o 20
Greenhouse gas emissions P mlc
) _ 27% Human rlghts I 03
Human rights — B 5 37
. ay fairness
Pay fairness 1 — 1 "
: I
Report on lobbying and political Report on lobbying and s 39
contributions I 35% political contributions Qe 25
m 3
Share buyback B 3% Share buyback =mm— 37
M 7% g
2022 m2021 ® Filed 2022 ® Filed 2021 Voted 2022 = VVoted 2021

* Difference between filed and voted proposals made by withdrawals

Source: WTW Global Executive Compensation Analysis Team analysis of executive compensation-related governance, social and environmental shareholder proposals voted in
2022 at Russell 3000 companies using ISS’s Governance Analytics.
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Disclaimer

The information represented by this report was collected by the Global Executive Compensation Analysis Team (GECAT),
which maintains a strong commitment to quality and professionalism in the delivery of our products and services.

GECAT follows quality assurance procedures designed to produce accurate and authoritative reports. GECAT enjoys a
long-standing reputation as the premier provider of accurate and authoritative information on executive compensation.
Before making use of this publication, however, you should understand the limitations to which our work is subject. We have
obtained all the data underlying or presented in this publication from public sources; none of it comes from the survey data
submitted to us by clients. While we deal with sources with a reputation for supplying quality data, we do not make any
independent verification of the accuracy, timeliness or completeness of the data supplied to us.

In addition, this report addresses executive compensation issues in a general manner or, in some cases, with limited
customization to reflect selected client issues. It does not reflect the full range of needs and circumstances of any particular
purchaser. GECAT offers all information with the understanding that GECAT is not engaged in rendering consulting, legal,
accounting or other professional services. If you need legal, accounting or consulting assistance you should seek the relevant
professional services; therefore, it cannot serve as a substitute for professional advice from consultants, lawyers, accountants
and other professional advisors who would have the opportunity to become familiar with all your specific goals and concerns.

Because of these limitations, GECAT cannot accept any responsibility, and will not be liable, for any errors in this publication,
your use of it or any decisions you may make in reliance on it.
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