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Introduction to Georgeson
Local knowledge and presence with global reach and infrastructure

Founded in 1935 and 15 15

acquired by ] . Full time employees in
Computershare in Global offices in all London, with law,

200 1 major financial investment banking and
jurisdictions corporate governance

backgrounds

We advise on

70 listed 140 -

clients in the UK, the .
transactions a year -

Netherlands, France, Annual General Meetings,

Germany, Switzerland M&A and Shareholder
and more Activism campaigns
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Engaging with the four key stakeholders

(> Asset Managers \
> Pension funds
> Sovereign Wealth Funds
> Focus on Proxy Voting and 1SS
'(.iorpor_at.e Governance Glass Lewis
nalysis:
> Non-voting Loc:—:ll Proxy
shareholders . Advisors
> Opposing Institutional Proxy
shareholders at past Investors Advisors
\ meetings )
4 )
Retail & Professional
Employee/ | Engagement
> Directors’ holdings Director Firms > Hermes EOS
> Employee Trusts > BMO REO (ex-F&C)
> Retail holders held > Robeco SAM
via banks/brokers >  GES (ex-G40)
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The passive investor and their increasing clout

“We're riding in a car we
can't get out of... governance

Is the seat belt and air bag."*

Glenn Booraem
Investment Stewardship Officer
Vanguard

5 *SOURCE: Meet the New Corporate Power Brokers: Passive Investors” published in Wall Street Journal (24 October 2016) GGOI’&GSOH




Active Ownership vs. Shareholder Activism

090

\Q (697

Active Ownership Shareholder Activism

Proxy voting and the exercise of Submitting a shareholder resolution

other formal shareholder rights Calling an Extraordinary General

Engagement activities (interactions Meeting

held by institutional investors with Campaigning to encourage other

investee companies) shareholders to vote a certain way
Formal complaints to a regulator
Lawsuits

AN Objective

Exercising stewardship over the assets Leveraging change to unlock economic
in an investor’s portfolio upside for shareholders
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Institutional Investors — How Corporate Governance teams work

BLACKROCK"

9 = 0

Meetings Proposals Engagements

17,316 163,499 1,274
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Institutional Investors — How Corporate Governance teams work

BLACKROCK'

Number of | Number of % of meetings voted against % of proposals voted
meetings proposals one or more management against management

voted recommendations recommendation

411 6,049 22% 4%
_ Level of Engagement Topics Discussed

Number of Basic  Moderate Extensive Environmental Social Governance
engagements

50 34 14 2 5 5 50
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Average quorum of the FTSE 350 from 2013 to 2017

Quorum (%)

T5% A

T4% -

T3% o

T2% -

T1% -

T0%

69% -

68% -

67% {

FTSE 250

Average quorum

quorum 73.3%
73.4%
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Contested resolutions in the FTSE 100

Number of proposals

45 -

40 -

35 +

30 A

25 A

20 A

15 A

10 -

54 companies saw at least one

management-proposed resolution receive
more than 10% shareholder opposition

B 205 [ 2006 [ 2017

Authority to Director Elections Remuneration Remuneration Authority to Call an Other
Issue Shares Report Policy/LTIPS EGM on Short Notice

Geor(geson



Share Issuance without pre-emptive rights

Number of proposals

&0 -

50 -

Ao,

40

30

20

10

The number of FTSE 100 companies seeking

only a 5% authority has decreased from 78 in
2015, to 39 in 2016, to 29 in 2017

- Five Percent - Ten Percent

2014 Q4 2005 Q1 200502 201503 2015Q4 2016 201602 200603 20M6Q4 2007 2007 Q2 207 Q3
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ISS Vote Recommendations

20 companies received at least one against or

abstain recommendation from ISS for a total
of 30 resolutions

I 2016 [ 2017

B zos

Mumber of proposals

Director elections Remuneration Report Remuneration Policy/LTIPS Other
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Glass Lewis Vote Recommendations

29 companies out of the FTSE 100 received at least one against or
abstain recommendation from Glass Lewis (compared to 81 in 2016), for
a total of 44 resolutions (compared to 133 resolutions in 2016).

Number of proposals

Director Elections Remuneration Report Authority to Call EGM Remuneration Other
on Short Motice Policy/LTIPs

Georgeson




Proxy advisor vote recommendation on the Remuneration
Reports of the FTSE 100
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Executive Remuneration Working Group Executive
Remuneration

Final report recommendations Working
published in July 2016 Group

Main recommendation

Give remuneration committees the flexibility to select
the right remuneration structure for the company
rather than taking a ‘one size fits all” approach

A notable alternative

Ability to issue restricted shares with no
performance conditions and are awarded at a
discount to current LTIP awards
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Diversity

Hampton-Alexander Review / Parker reviews — November 2016

Hampton-Alexander Review

Aim: Ensuring talented women at the
top of businesses are recognised,
promoted and rewarded.

Recommendation: FTSE 100 should
have 33% of leadership roles occupied
by women by 2020

16

Parker Review

‘ . ‘
?*.:? § :’;

Aim: To highlight ethnic minority
representation in boardrooms across
FTSE100 is disproportionately low

Recommendation: FTSE100 should
have at least one director from ethnic
minority background by 2021, FTSE250
by 2024
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UK Governance Reforms

Aim: increase boardroom accountability and enhance trust in business

> Three key issues

090

(5 ()3 L9,

Corporate governance
in largely privately-

held businesses

Strengthening the
wider stakeholder
voice

Executive Pay

> Key reforms

Revisions to the

corporate governance
code
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Learn more...

> Please download the Georgeson 2017
AGM season review

www.georgeson.com/2017ProxyReview

Georgeson's 2017
Proxy Season Review

Bridging the gap between
issuers and investors
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Questions
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