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Overview of Proxy Season




2024 Proxy Season Highlights

e

The number of shareholder
proposals continues to
increase. In 2024, the number
of known shareholder
proposals exceeded the prior
record set in 2023

=

The anti-ESG movement
continues to gain momentum.
Although support for proposals
remains minuscule, proponents
and proposals are increasing,
anti-ESG proponents and
entities are using notices of
exempt solicitation and anti-
ESG shareholder engagement
trends align with the legislative,
political and media anti-ESG
pressures

@D Freshfields

e
Environmental and social
proposals continue to receive
low levels of shareholder
support, with only three E&S
proposals receiving majority
support

Broad socio-economic issues
continue to impact the proxy
season. This year labor is a
considerable focus:
shareholder proposals focus
on a myriad of labor-issues,
and labor unions have begun
to emulate activists with a
single-issue proxy contest
and proxy solicitation in the
2024 season

Governance proposals continue
to have higher support, with
more than double receiving

majority support compared to
2023. While many governance
proposals are similar year-over-
year, this year there were a
significant number of proposals
focused on "zombie holdover
directors"

©)

Investors are in the hot seat and
continue to accelerate pass-
through voting as they
are subject to ESG and anti-ESG
pressures. Investors have
publicly left investor coalitions,
continue a multi-year trend of
failing to support E&S
proposals and increasingly face
their own proposals on their
policies and voting records

No-action relief is
back. Almost 100 more
requests for no-action relief
were submitted in 2024
compared to 2023 and the SEC
granted relief to nearly double
the number from 2023

Executive compensation
considerations are expanding
beyond say-on-pay and
approval for company equity
plans. This year a variety of
executive compensation
proposals emerged, including
one seeking to fix director
compensation at $1 absent
shareholder approval

Source: Freshfields analysis of ISS data as of June 14, 2024 4



2024 Shareholder Proposals by Category

Shareholder Proposal Filings by Category and Subcategory
January 1, 2024 - June 14, 2024

Governance'’ Social? Environmental3 Compensation
Conservative
Proposals Animal
ol 16 Anti-E or
. Anti-S or C (7
Governance - Misc. 123 Conservative . ::::rc‘)’:alls‘,’e -l
Proposals

—

cGnmk':et':,s:g%n Sustainability
Human
Environment
— = Other
Shareholder
Rights
Social Issues
- Other
Lobbying/Political
Activities Climate
Change
—
Board-Related
Human
Capital
2024 2023 2024 2023 2024 2023 2024 2023

12024 totals include nine governance proposals Freshfields categorized as “conservative” proposals
2 2024 totals include 67 social proposals Freshfields categorized as “anti-S” or “conservative” proposals broken down as follows:
compensation links to E&S proposals (three), human rights (two), social issues — other (25), lobbying/political activities (nine), human capital (28)

@ Fre ShﬁeldS 32024 totals include 15 environmental climate change related proposals Freshfields categorized as “anti-E “or “conservative” proposals 5
Source: Freshfields analysis of ISS data as of June 14, 2024



Concentration of Shareholder Proposals Down Slightly from 2023

291 companies in the S&P 500 received an aggregate of 740 known shareholder proposals in
2024—76.1% of all known proposals compared to 80% in 2023

Number of Shareholder Proposals S&P 500 2 ° 5
Companies Received for Companies that Received at -
Least One Proposal Average number of shareholder proposals received by S&P
60% 500 companies receiving a proposal compared to 2.8 in 2023
49%
50%
45% 1 8
39%
40% 38% ° Amazon again received the highest number of shareholder
proposals sent to a single company, down from 21 in 2023
30%
(o)
3.8%
20% -
12% 3.8% of all S&P 500 shareholder proposals were sent to
10% 9% companies receiving 10+ proposals, approximately the same
l 4% 4% as 2023
0%
2024 2023 Similar to 2023, there are no discernable trends based on

sector — companies that receive multiple proposals represent a

W1 M2to4 W5t09 W10+ . . .
wide range of industries

Source: Freshfields analysis of ISS data as of June 14, 2024
@) Freshfields g



Shareholder Proposals and SEC No-Action Letters

From January 1, 2024 to June 14, 2024, companies submitted 267 requests for no-action relief to the SEC, up from 164 in 2023
The SEC granted no-action relief for 145 total proposals (up from 78 in 2023) and 56 proposals were withdrawn by proponents (up from 27
proposals in 2023)

Relief Granted | Relief Rejected = Withdrawn No-Action Relief Granted
by the SEC

Human capital 11 9 29

Lobbying/political activities 6 7 2 15

Human rights - 4 2 6

Social issues — other 21 8 3 32

Compensation links to E&S - 1 1 2 114
Animal rights - - 1 1

Governance 48 16 20 84

Board-related 31 10 20 61

Climate change

Shareholder rights 13 6 - 19

56 57
Governance — misc.

I 27 I

Sustainability 3 2 2 7

Environmental — other 3 2 - 5

Compensation 17 4 - 21

Other* 23 1 9 33 2024 2023 2022
Total 145 66 56 267 B Granted Rejected ™ Withdrawn

*Includes proposals that are not generally accounted for in the other categories, including, but not limited to, proposals to approve tender offers,
hire investment banks, explore the sale of a company or other strategic alternative considerations

Source: Freshfields analysis of ISS data as of June 14, 2024
@) Freshfields g
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Board and Senior
Management Diversity



Boardroom Diversity

Class of 2023 S&P 500 Directors: Diversity Breakdown All S&P 500 Directors: Diversity Breakdown
50%  46% 46% 46% 50%
45% 45%
40% 36% 40%
35% 35% - 33%32%
30% 9 5
’ 24% 26% 30% —
25% 25% 22% 21%
9 18%
20% 15% 20%
133’ 10% 1% 10% 9% gy 15% 11% 11% 11%
O,
’ 3% 5% 10% 6% 6% 5% 5% 5% 5%
5% 5%
o o [] ]
Women Underrepresented Black Asian Hispanic or Women Underrepresented Black Asian Hispanic or
minorities* Latino/a minorities* Latino/a
W 2023 2022 m 2013 W 2023 2022 2021

*Underrepresented groups are comprised of women, underrepresented racial or ethnic groups and members of the LGBTQ+ community.
Native Americans, Alaskan Natives, Native Hawaiians and Pacific Islanders were not represented in new director classes during the periods presented

Percentage of Russell 3000 Companies with Percentage of S&P 500 Companies with
3+ Female Directors 3+ Female Directors
2022 28% 2019 56%

Percentage of S&P 500 companies that disclose a Rooney Rule-type commitment to include diverse candidates in
searches, up from 50% last year

56% Women accounted for 56% of first-time S&P 500 directors, up from 44% in 2022 and 25% in 2013

- Percentage of first-time S&P 500 directors who are underrepresented minorities, down from 46% in 2022

Sources: 2023 U.S. Spencer Stuart Board Index and US Public Company Board Diversity in 2023: How Corporate Director Diversity Can
FI‘e ShﬁeldS Contribute to Board Effectiveness, Harvard Law School Forum on Corporate Governance (November 2023) 9



Diversity in Board and Executive Leadership and the Workforce

S&P 500 C-Suite Diversity
e 7.9% of CEOs are women, a modest increase from 6.8% in 2022

* 12% of CEOs self-identify as underrepresented minorities, as
defined by Nasdaq

* 11% of CEO appointees were women and 100% of the incoming
S&P 500 female CEOs were internal appointments, compared to
71% of newly-appointed male CEOs

Workforce Diversity: EEO-1 Report Disclosure

* The New York City Comptroller launched the Diversity
Disclosure Initiative in July 2020 and disclosure of EEO-1 data
has become a common market practice in the S&P 500

o 74% of S&P 500 companies publicly disclose their EEO-1
reports or equivalent, up from 10% in 2020

* 95% of S&P 100 companies disclose EEO-1 reports, up from
approximately 14% in 2020

* Institutional investors, including BlackRock and CalSTRS, have
updated their proxy voting guidelines to include workforce
demographics disclosure expectations based on EEO-1 surveys

@ Freshfields

Sources: 2023 U.S. Spencer Stuart Board Index and Spencer Stuart 2023 CEO Transitions, New York City Retirement Systems 2023

S&P 500 Diversity in Board and Committee Leadership

* Women accounted for 18% of independent board chairs in
2023 compared to 14% in 2022, and represented 15% of lead
directors in 2023 compared to 14% in 2022

* Underrepresented minorities accounted for 8% of lead directors
in 2023 compared to 9% in 2022, and represented 12% of lead
directors in 2023 compared to 10% in 2022

Percentage of Women Committee Chairs at S&P 500 Companies
40%

39
38% 36
36% 34 34
:
30%
Audit Committee Chair

Nominating/Governance
Committee Chair

Compensation
Committee Chair

— 2023 2022

Percentage of Underrepresented Minority Committee Chairs
at S&P 500 Companies

20% 19
18% 17

16% 15 15
14

B

12%

Audit Committee Chair

18

Nominating/Governance
Committee Chair

Compensation
Committee Chair

2023 2022

Shareowner Initiatives Postseason Report, DiversiQ 10



Select Investor Director Diversity Policies (US)

BlackRock

State Street
Global Advisors

Vanguard

Office of the NY
State Comptroller

Office of the
NYC
Comptroller

@ Freshfields

Boards should aspire to 30% diversity, with at least two female and one underrepresented minority directors
May vote against nom/gov committee members if there is no explanation of the approach to board diversity
BlackRock recognizes that companies with smaller market capitalizations and certain sectors may face challenges
in pursuing diversity. BlackRock will look for the presence of diversity and take into consideration the steps
that companies are taking to ensure diversity on their board

May vote against the nominating committee chair/committee/board leadership, depending on circumstances, if:
— The board does not have at least one female member (all listed companies);

— The board does not have at least 30% women directors (Russell 3000); and

— There is no gender, racial and ethnic board demographic disclosure (Russell 1000)

May withhold support from the nominating committee chair of S&P 500 companies that do not have at least
one director from an underrepresented racial/ethnic community

Expects companies to tie perspectives on appropriate board structure and composition to the company’s
strategy, long-term performance and shareholder returns

At minimum, a board should represent diversity of personal characteristics, inclusive of at least diversity in gender,
race and ethnicity on the board as well as diversity of tenure, skills and experience

Expects disclosure of the process for evaluating the composition and effectiveness of the board,
identification of gaps and opportunities to be addressed through board refreshment and a robust
nomination/re-nomination process

May withhold support from nominating committee members if:

— Self-identified individual racial/ethnic diversity of directors is not disclosed

— Gender and racial/ethnic diversity are not explicit considerations in searches for director candidates

May withhold support from nominating committee or all directors if:

— the board does not appear sufficiently diverse (e.g., lack diversity of age, race, gender, ethnicity, sexual
orientation and gender identity, geography, disability and other factors)

May consider the following: the level of diversity, disclosures about diversity and diversity considerations in

searches, policies and peer benchmarking in making voting decisions

Will generally vote against members of a nom/gov committee when:
— The board lacks meaningful gender and racial/ethnic diversity, including if 80%+ of the directors are the same

gender
May integrate more explicit gender/racial/ethnic diversity expectations as reliable data becomes available

The bold text indicates changes to the 2024 voting guidelines from 2023 11



Select Investor Director Diversity Policies (US)

CalPERS

Legal & General
Investment
Management

Alliance
Bernstein

Neuberger
Berman

Goldman Sachs

‘ J.P.Morgan

| BNY Mellon

@ Freshfields

* When engagements are not successful, will withhold votes from directors who are nom/gov committee members,
board chairs or long-tenured directors on boards that lack diversity and do not make commitments to improve
near-term diversity

Will vote against the chair of the nom/gov committee for:

» Companies where women make up less than a third of the board (all listed companies);

* There are no women on the executive leadership team (S&P 500); and

* No director is of an ethnic minority background (S&P 500, and beginning in 2025, Russell 1000)

 Will generally vote against the nom/gov committee chair or a relevant director when the board lacks sufficient
diversity, unless there are specific mitigating factors

» Generally, looks to gender and ethnic/racial representation as indicators of board-level diversity since these are
well disclosed and standardized metrics

» Encourage boards to aspire to at least 30% gender diversity and expect companies to disclose board racial and
ethnic diversity at the aggregate level

* May hold the chair of the nominating committee accountable if the board fails to disclose board composition and
take voting action if the board lacks racial or ethnic diversity

» Companies where market or listing standards are more stringent may be treated accordingly

» Will vote against or withhold from the nominating committee if:
— Applicable regulatory, local code or similar board diversity requirements are not met
— There is not one diverse director from a minority ethnic group (S&P 500)
» Will vote against or withhold from the full board at US companies without any women directors

» Will generally vote against the nominating committee chair when the company does not have or disclose the
board’s gender, racial or ethnic diversity unless there are certain specific mitigating factors

» Will generally vote against the nominating committee chair in cases of insufficient gender diversity

The bold text indicates changes to the 2024 voting guidelines from 2023 12



State Laws on Board Diversity

~ Washington
Public companies headquartered
in WA are required to comply
with, or explain, a 25% women
diversity target of the board
starting January 1, 2022

State: In 2022, in separate rulings,
the Los Angeles Superior Court
overturned CA requirements for
publicly-listed CA corporations to
require women (SB 826) and
members of underrepresented

communities (AB 979) on their — Virginia's SB 393/HB 212 was passed
boards as violations of California’s | = by the Virginia General Assembly but
Equal Protection Clause. These » Colorado [ vetoed by the governor in April 2024.

decisions are under appeal The bill would have: (1) prohibited

Federal: In 2023, the U.S. District the Major Employment and

Court for the Eastern District of . Investment Project Approval

California determined that AB 979 ~ Hawaii Commission from recommending

violates the Equal Protection Clause approval of projects for businesses

of the Fourteenth Amendment that do not have, or commit to
lowa Indiana maintaining, gender and racial

diversity on their boards (women or
historically underrepresented groups

B Introduced resolutions encouraging companies to commit to increase gender diversity on boards and senior management (non-binding) mUSt represent at |eaSF 30% of

I Have considered minimum requirements for gender or underrepresented minority directors but have not enacted dwectors) and (%) required

B L : companies seeking approval to
Mandated board diversity studies or reports submit a board diversity disclosure

[ | Diversity requirements struck down by courts or overturned by subsequent legislation or executive action and update it annually

H

Comply or explain requirement

Mandatory diversity requirement and disclosure

@ Fre ShﬁeldS Sources: State Legislative Bodies and CA Secretary of State 13



Nasdaq Diversity Requirements — Rule 5605(f)

Nasdaq’s board diversity rule requires Nasdaq-listed companies to:

» Publicly disclose board-level diversity statistics using a standardized template or explain why they do not have at least two diverse
directors, one of whom is a self-identified female and one of whom self-identifies as an underrepresented minority* or LGBTQ+

* The rule provides additional flexibility for new companies, smaller reporting companies (SRCs), foreign private issuers (FPIs) and non-

operating companies (e.g., SPACS)

* Controversy and Litigation: In October 2023, the U.S. Court of Appeals for the Fifth Circuit upheld Nasdaq's board diversity rule in

Alliance for Fair Board Recruitment v. SEC

— Alliance for Fair Board Recruitment and National Center for Public Policy Research (NCPPR) sought to have the Fifth Circuit invalidate

the diversity rule, arguing it violates federal securities laws and the U.S. Constitution’s prohibition of discriminatory laws and restraints

on free speech, as it unconstitutionally conferred preferential status on minorities, women and members of the LGBTQ+ community.

The three-judge panel found that the constitutional challenge was unfounded, as Nasdaq is not a state actor so a challenge under the

First Amendment’s protection of free speech would be inappropriate, and the SEC's involvement with and approval of Nasdaq's rules

does not render the rules subject to constitutional scrutiny

— On October 25, 2023, the Alliance for Fair Board Recruitment petitioned for a rehearing by the full Fifth Circuit, and in February 2024,

the Fifth Circuit ordered en banc rehearing
— On May 14, 2024, the Fifth Circuit heard oral arguments in the case

Diversity Matrix

One Diverse Director
or Provide Explanation

Two Diverse Directors
or Provide Explanation

Nasdaq Global Select or Global
Markets

Nasdaq Capital Market

Boards with 5 or fewer
directors

To be reported annually by
December 31 (or one year from
the date of listing)

December 31, 2023 (or one year
from date of listing)

N/A

December 31, 2023 (or two years
from date of listing, whichever
is later)

December 31, 2025

December 31, 2026

N/A

i

i

@ Freshfields

*Nasdaq defines underrepresented minority as an individual who self-identifies as one or more of the following: Black or African American,
Hispanic or Latinx, Asian, Native American or Alaska Native, Native Hawaiian or Pacific Islander or “two or more races or ethnicities”

14
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Spotlight on Board and
Director Trends



Board Committee Trends

The majority of S&P 500 companies have one additional committee beyond their standing audit, compensation
and nominating and governance committees

Additional Committees

710% ﬁ

of S&P 500 Average number
Executive 25% companies have more of committees
than the three NYSE- (mostly unchanged
mandated standing for the past decade)
Science & technology - committees
Environment, . .
health & safety Board and Committee ESG Oversight

95% of public companies in the U.S. have a board
Risk 12% policy for ESG oversight

51% of board committees were specifically tasked

Public policy/social & with ESG/sustainability oversight in 2023
corporate ‘

responsibility

Legal compliance ‘

@ Fre ShﬁEldS Source: 2023 U.S. Spencer Stuart Board Index 16




Emerging Trends in Board Oversight of Al

C
\V
Board or Committee

Oversight of AI*

e 16%: Audit committee or
similar

e 8%: Full board

o 7%: Risk committee

* 5%: Technology committee

* 64%: No express delegation or
N/A

Freshfields

Director Expertise Frequency of Al Topics
in AI** on Board Agendas*

* 13% of S&P 500 companies 37%: Ad hoc or as-needed
have at least one director with basis
Al expertise

 This increases to 30% of S&P
500 companies in information
technology (and up to 60% in
the automobile space)

8%: Semi-annually

4%: Every regular meeting
3%: Quarterly

44%: Not yet an agenda item
Other: N/A or don't know

Sources: *Deloitte and Society for Corporate Governance: Board Practices Quarterly: Future of Tech: Artificial Intelligence (2023) 17
**ISS-Corporate Al and Board of Directors Oversight: Al Governance Appears on Corporate Radar (2024)



Board Refreshment Trends at S&P 500 Companies

|

338

New independent
directors
appointed
in 2023

(the lowest since
2017 and down
from 395 in 2022)

|
7%

New independent
directors
appointed
in 2023 (out of all
directors
appointed)
(unchanged from
2022)

57 69%

First-time
directors who are
actively employed
(compared to 43%

of non first-time
directors)

Average age of
new director

(up from 56
from 2022)

|

30%

New directors who
are active or
retired CEOs

» Fewer other corporate executives (including functional and P&L leaders but excluding active and retired
CEOQ/chair/president/COO) are appointed as new independent directors, dropping to 26% from 32% in 2022

o 27% of new independent directors have a financial background

* 54% of new independent directors spent time working in an international location, up from 50% in 2022

— 18% of new directors are not from the U.S., a 13% increase from 2022

@ Freshfields

Source: 2023 U.S. Spencer Stuart Board Index

18



Age and Term Trends of Directors at S&P 500 Companies

63 years 7.8 years

Average age of all independent directors Average tenure of independent S&P 500 directors

* Unchanged since 2021 * Unchanged compared to 2022

» Average age of first-time directors is 56.3 years old,
compared to 54.4 from 2022

» Average age of boards is generally in the 60s

2

Average number of directorships of independent
1 1 % directors on S&P 500 boards

 Slightly down from 2.1 in 2022
Percentage of new directors <50 years old

e Down from 18% in 2022 and 16% in 2021

» New directors tend to have backgrounds in &
PE/investment management,
technology/telecommunication and
healthcare/pharmaceuticals 48'74 years

Age range of independent directors

@ Fre ShﬁEldS Source: 2023 U.S. Spencer Stuart Board Index 19



Spotlight on Mandatory Departure Policies

Mandatory Retirement Age at S&P 500 Mandatory Term Limits at S&P 500 Companies
Companies
» The percentage of S&P 500 companies with mandatory * Only 8% of boards report having term limits for non-
retirement policies continues to decrease executive directors, four more companies than 2022
* 57% of boards with mandatory director retirement ages - 65% of boards disclose in their corporate governance
set them at 75 years or older (compared with 53% in guidelines that they do not have term limits
2022 and 24% in 2013)

» For companies with term limits, the term limit average is
* 18% of boards report not having a mandatory 14.4 years
retirement age and an additional 13% do not discuss
mandatory retirement in their corporate governance
guidelines

» Term limits range from 10-20 years, with 73% of
companies with term limits setting limits at 15 years or
more

» Seven companies disclosed rationales for waiving the
retirement age or term-limit policy

* 51% of directors in the past year were three years or
fewer away from the mandatory retirement age

» The average age for retirement is 74 years old

B Retirement age

. B Term limit
policy
No retirement No term limit
age policy

92%

Fre Sh ﬁel dS Source: 2023 U.S. Spencer Stuart Board Index 20
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SEC Rule Change Compliance Calendar: Spring 2024
and Beyond

Key Dates/ . . Disclosure
. Disclosure Requirements
Deadlines Frequency
Item 106 of Regulation S-K
Form 10-K for Disclosure of cybersecurity risk management, strategy and governance Annually
FY 2023 and -« A description of the registrant’s process, if any, for assessing, identifying and managing material risks
ongoing from cybersecurity threats, addressing, as applicable:
annually — Whether and how the processes have been integrated into the registrant’s overall risk management
system or processes;
— Whether the registrant engages assessors, consultants, auditors or other third parties in connection
with the processes; and
— Whether the registrant has processes to oversee and identify risks from threats associated with use of
any third-party service provider
* A description of whether any risks from threats, including from prior cybersecurity incidents, have or are
reasonably likely to materially affect the registrant, including its business strategy, results of operations
or financial condition (and if so, how)
 Disclosure regarding cybersecurity governance and oversight, including:
- The board’s oversight of risks from threats, including, if applicable, the board committee or
subcommittee responsible for oversight of risks from threats and description of the processes by
which the board or committee is informed about risks; and
- Management'’s role in assessing and managing the registrant’s material risks from threats,
addressing, as applicable:
» Whether and which management or committees are responsible for assessing and managing risks
and their relevant expertise;
= The processes by which management or committees are informed about and monitor the
prevention, detection, mitigation and remediation of cybersecurity incidents; and
= Whether management or committees report information about risks to the board or a committee
or subcommittee of the board
Tagging of cybersecurity risk management, strategy and governance disclosure*, including tagging
required in Inline XBRL
@ Fre ShﬁEldS Each of the deadllines assume the registrant is not an SRC or FPI and has a fiscal year end of December 31, unless otherwise noted 55

* Asterisks (*) indicate an XBRL tagging requirement



SEC Rule Change Compliance Calendar: Spring 2024
and Beyond

Key Dates/
Deadlines

Disclosure

Disclosure Requirements
Frequency

Beginning Rule 13d-1(a) of Regulation 13D-G

Spring 2024
pring Accelerated Schedule 13D Filing Deadlines & Additional Disclosure of Cash-settled Derivatives As needed

» Schedule 13D is due within five business days of acquiring more than 5% of a class of registered voting
equity securities; amendments must be filed within two business days of any material change

* Interests in all derivative securities relating to the applicable registered class, including cash-settled security-
based swaps and other cash-settled derivatives, must be disclosed in Item 6 of Schedule 13D

Beginning Rules 13d-1(b), (c), (d) of Regulation 13D-G

September 30, - . - . r
P ;rgz‘ler Accelerated Schedule 13G Filing Deadlines & Additional Disclosure of Cash-settled Derivatives As needed

» Schedule 13G is due for qualified institutional investors within the earlier of: (a) 45 days after the end of the
calendar quarter in which beneficial ownership exceeds 5% and (b) five business days after the end of the
month in which beneficial ownership exceeds 10%; amendments must be filed within 45 days after the end of
the calendar quarter in which there are material changes or within five business days after the end of the
month in which beneficial ownership changes by more than 5%

» Schedule 13G is due for passive investors within five business days of acquiring more than 5%; amendments
must be filed within 45 days after the end of the calendar quarter in which there are material changes or within
two business days after acquiring greater than 10%, or within two business days of a change in benéeficial
ownership of more than 5%

» Exempt investors must file a Schedule 13G within 45 days after the end of the calendar quarter in which
beneficial ownership exceeds 5%; amendments must be filed within 45 days after the end of the calendar
quarter in which there are material changes

* Disclose cash-settled derivatives if held with the purpose or effect of changing or influencing the control of the
issuer of the reference securities or in connection with or as a participant in any transaction having such
purpose or effect

@ Fre ShﬁEldS Each of the deadlines assume the registrant is not a SRC or FPI and has a fiscal year gnd of pegember 31, unless qtherw/sg noted 53
* Asterisks (*) indicate an XBRL tagging requirement



SEC Rule Change Compliance Calendar: Spring 2024
and Beyond

Key Dates/ . . Disclosure
. Disclosure Requirements
Deadlines Frequency
Beginning Item 601(b)(97) of Regulation S-K
Winter 2024
Disclosure related to the registrant’s clawback policy Annually
* File the clawback policy as an exhibit to the annual report on Form 10-K
Form 10-Kfor . Disclosure via checkbox on Form 10-K indicating:*
FY 2023 and ~ Whether the financial statements included in the filing reflect the correction of any error to previously
ongoing issued financial statements; and
annually - Whether any of those corrections are restatements that required a recovery analysis
Item 402(w)(1)-(2) of Regulation S-K
Disclosure when clawback policy is triggered Annually
 If the clawback policy has been triggered, disclose recovery of excess incentive-based compensation,
including:*t
- The amount of excess incentive-based compensation recoverable under the registrant’s clawback
policy;
- An analysis of how the amount was calculated; and
- To the extent the board determined recovery was impracticable, an explanation of the determination
not to pursue recovery
Relevant Rule: Item 402(c) of Regulation S-K
Disclosure upon successful execution of clawback policy As needed

 If excess incentive-based compensation previously paid to named executive officers and disclosed in a
prior proxy statement has been received:*t
- The amounts recovered under the registrant’s clawback policy must be deducted from the summary
compensation disclosure relating to the year in which the relevant incentive compensation was
reported, with the recovered amounts to be identified via footnote

Each of the deadlines assume the registrant is not an SRC or FPI and has a fiscal year end of December 31, unless otherwise noted

Asterisks (*) indicate an XBRL tagging requirement
F re ShﬁeldS # Indiicates that this information is required to be disclosed in a registrant’s Form 10-K, but may be incorporated by reference from 24
the relevant proxy statement so long as the proxy statement is filed within 120 days of the end of the fiscal year



SEC Rule Change Compliance Calendar: Spring 2024
and Beyond

Key Dates/ . . Disclosure
. Disclosure Requirements
Deadlines Frequency
Beginning Item 408(b) of Regulation S-K
Winter 2024
Disclosure related to the registrant’s insider trading policy Annually
» Disclose whether the registrant has insider trading policies and procedures designed to promote
Form 10-K for compliance with insider trading laws, regulations and listing standards, or explain why the registrant
FY 2023 and does not have them*+
ongoing  File the registrant’s insider trading policy as an exhibit to the Annual Report on Form 10-K
annually
(continued) Item 402(x) of Regulation S-K
Disclosure of option awards made close in time to the release of material nonpublic information, Annually

including:
 If applicable, tabular disclosure of each option award, stock appreciation right or other option-like
instrument granted in the past fiscal year to a named executive officer within four business days before
and one business day after the filing of a Form 10-Q or Form 10-K or release of material non-public
information, including:*t
- The name of the named executive officer;
- The grant date;
- The number of underlying securities;
- The exercise price;
- The grant date fair value; and
- The percentage change in the closing market price of the securities underlying the award between
one trading day before and after the release of material non-public information
» Narrative disclosure of the registrant’s policies and practices on the timing of awards of options in
relation to the disclosure of material nonpublic information, including:*+
- How the board determines when to grant such awards;
- Whether and, if so, the board takes material nonpublic information into account when determining
the timing and terms of such an award; and
- Whether the registrant has timed the disclosure of material nonpublic information for the purpose of
affecting the value of executive compensation

Each of the deadlines assume the registrant is not an SRC or FPI and has a fiscal year end of December 31, unless otherwise noted

* Asterisks (*) indicate an XBRL tagging requirement
@ F re Shﬁelds + Indlicates that this information is required to be disclosed in a registrant’s Form 10-K, but may be incorporated by reference from 25
the relevant proxy statement so long as the proxy statement is filed within 120 days of the end of the fiscal year



SEC Adopts, then Stays, Final Rules on Climate-Related

Disclosures

On March 6, 2024, the SEC adopted its long anticipated final rules on climate-related

disclosures, originally proposed in March 2022

The final rules amend Regulations S-K and Regulation S-X to set forth the climate-related

information that U.S. domestic filers and FPIs are required to disclose in their annual reports

and registration statements filed with the SEC

Companies must include extensive disclosure of material climate-related matters, including

how they relate to risk and risk management, strategy, management- and board-level

governance, targets and goals, GHG emissions (Scope 3 not explicitly required) and specified

financial statement line-item impacts

— Many of the disclosure requirements have been qualified by materiality

— Quantification of financial statement line-item impacts subject to 1% and de minimis
thresholds

— Attestation reports only required for large accelerated filers (limited assurance, and then
reasonable assurance) and accelerated filers (limited assurance only)

— Some requirements not applicable to emerging growth companies (EGCs) and SRCs

Companies not permitted to substitute compliance with the final rules through disclosures

made in response to requirements of other climate-related disclosure regimes

— Compliance date to be phased in and is dependent upon the content of the disclosure and
the filing status of the company

— Earliest compliance date relates to the financial year beginning 2025 for certain of the
disclosures required to be made by large accelerated filers

As a result of a legal challenge, on March 15, 2024, the U.S. Court of Appeals for the Fifth

Circuit stayed the final rules, which was later dissolved on March 22, 2024, after the Judicial

Panel on Multidistrict Litigation lottery selected the Eighth Circuit as the venue for hearing

consolidated petitions

— On April 4, 2024, the SEC stayed the final rules pending the completion of judicial review by

the Eighth Circuit
— The SEC has stated in a subsequent court filing that it intends to republish the rules in the
Federal Register that address a new effective date

@ Freshfields

Key Takeaways e

» The rules are subject to both the SEC

voluntary stay and appellate review,
which makes finalization and timing
of the final rules uncertain, but
companies can use this time to
advance preparation

» The SEC made significant revisions to

the proposed rules to reduce the
burden on registrants, including:

— Additional materiality qualifiers
that limit the required disclosures

— No Scope 3 GHG emissions
explicitly required

— Disclosure of financial statements
impacts limited to specified line
items and subject to 1% and de
minimis thresholds

— Attestation report requirement of
limited assurance for large
accelerated (initially) and accelerated
filers. Reasonable assurance for large
accelerated filers (after phase in)

— Reduction of some of the
compliance and cost burdens on
smaller registrants

Companies subject to multiple
climate-related disclosure regimes
will need to carefully coordinate on
reporting requirements



SEC Final Rule on Climate-Related Disclosure

Form 10-K Disclosures

Risks and Strategy — Disclose climate-related risks that have had or are

reasonably likely to have a material impact on business strategy, results of
operations or financial condition, including qualitative and quantitative
disclosure about impact of such risks on business and strategy. Disclosure
of transition plans to manage a transition risk, scenario analysis to assess
impact of climate-related risks and internal carbon pricing may also be
required if applicable

Governance — Disclose whether the board, committee or subcommittee has

oversight of climate-related risks, how the board or committee receives
information about climate related risks and, if applicable, oversight of
progress against targets, goals or transition plans. Also disclose
management’s role in assessing/managing material climate-related risks

Risk Management — Disclose process for identifying, assessing and

managing material climate-related risks and whether/how such processes
are integrated into overall risk management system or processes

Targets and Goals — Disclose any climate-related targets that have
materially affected/are reasonably likely to materially affect business,
results of operations or financial condition as well as information necessary
to understand the material impact/reasonably likely material impact of the
target or goals and provide annual updates on actions taken to achieve
such targets or goals

GHG Emissions Metrics — Large accelerated filers must provide Scope 1
(direct) and Scope 2 (indirect from purchased energy source) emissions,
separately, for the most recent fiscal year only when those emissions are
material, and, to the extent previously disclosed in an SEC filing, for the
historical fiscal year(s) included in the consolidated financial statements in
the filing

@ Freshfields

Attestation of Scope 1 and Scope 2 Emissions
Disclosure

Large accelerated filers and accelerated filers must
provide an attestation report by an independent
provider with expertise in measuring, analyzing,
reporting or attesting to GHG emissions at a limited
assurance level in the third fiscal year of compliance,
but only large accelerated filers will be required to
include an attestation report at a reasonable assurance
level beginning in the seventh fiscal year of compliance

Financial Statement Requirements

Contextual — Disclose information to enable readers to

understand how financial statement metrics were
derived (e.g., significant inputs, assumptions, policy
decisions) and aggregate amount of any recoveries
recognized during the fiscal year where quantitative
data is required

* Quantitative — Subject to certain exceptions, disclose

(1) amount of expenditures expensed as incurred and
losses incurred during fiscal year related to severe
weather events and natural conditions, (2) amount of
capitalized costs and charges incurred during fiscal year
related to severe weather events and other natural
conditions, (3) amount of carbon offsets and renewable
energy certificates (RECs) expensed, amount of
capitalized carbon offsets and RECs recognized and
amount of losses incurred on capitalized carbon offsets
and RECs and (4) beginning and ending balances of
capitalized carbon offsets and RECs

27
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ESG Shareholder Proposals

Shareholder Proposals by Category!’

Examples include: Eliminating dual-class Examples include: Child safety
+ Independent chair SITENE _ + Human rights + Pay disparity —
- Director resignation ~ * Right to call special - Diversity — gender/race

bylaw meet'hn%dor reduce board/workforce - Political/lobbying/
« Majority voting res 0_. c ial i di charitable contributions

jority Racial equity audit
thresholds * Declassified board
_ _ . « Workplace safety

- Right to act by written ° Board committee

Examples include: Bylaw amendment for

Examples include: Plastic use - Shareholder approval shareholder approval
« Climate change  "Just Climate of termination pay of director
* GHG emissions Transition”  Executive share compensation
reductions and  Sustainable supply retention plans
disclosure chains « Clawback provisions
¢ Climate finance + Climate lobbying Other Proposals: 62

Proposals By the Numbers

Rule 14a-8 No-Action Status?

Level of Support’

B Majority: 53/945

4’*@ ® Non-majority support: m Concur:
580/945 145/267
% 53 = Not voted 267 m Unable to
o (not in proxy): 118/945 No-Action concur:
';‘Aualjogg?,: = Not presented/voted Relief Sought 66/267
on (in proxy): 22/945 = Withdrawn:
56/267

®m Omitted: 138/945
Pending: 34/945
Shareholder proposals submitted for meetings held in 2024

Sources: 'Deal Point Data as of June 14, 2024, of known proposals, legend as identified by Deal Point Data;
@ F re Shﬁelds °Freshfields analysis of ISS data as of June 14, 2024



Select Frequent Proponent Activity in 2024 Proxy Season

Number of
Proponent/Sponsor Substantive Topics Known
Proposals
Interfaith Center on Climate change (including GHG targets, climate transition plans, aligning with 340+
Corporate international goals like the Paris Agreement and climate lobbying transparency), (additional
Responsibility and  independent board chair, board declassification, shareholders special meeting  letter
its members (ICCR) rights, proxy access bylaws, human rights and social justice, lobbying and campaigns)

political contributions, workers’ rights and labor practices, DEI efforts, human
rights and social justice and health and safety

Chevedden/ Adoption of simple majority vote, independent board chair, proxy access 260+
McRitchie/Steiner/ bylaws, shareholder approval of severance agreements, clawback policy
Young amendments, lobbying and political contributions, climate lobbying

transparency, climate transition plans and DEI efforts

As You Sow Climate change (GHG targets, climate transition plans, climate risk and sector- 85+
specific net zero goals reports), plastics and pollution reduction, racial justice
and diversity, supply chain, lobbying and political contributions, executive
compensation and alignment with climate goals

National Center for Reporting on the risks posed by DEI initiatives and voluntary carbon-reduction 50+
Public Policy commitments, restrictions on climate change expenditures and reporting on
Research (NCPPR) viewpoint discrimination

National Legal and Lobbying and political contributions, independent board chair, gender-based 25+

Policy Center compensation and benefits, GHG targets, climate transition plans, operations
(NLPC) in China and corporate sustainability oversight

Green Century GHG targets and climate transition plans, single-use plastics policies, 30+
Capital deforestation and biodiversity, microfiber pollution, product lifecycle and
Management packaging

@ Freshfields Sources: As You Sow, ICCR, NCPPR, NLPC, DealPoint Data 30



Climate Action 100+ Flagged Climate-Related Shareholder

Proposals

Climate
Action 1@

Climate Action 100+ is an investor initiative aimed at holding the largest corporate GHG contributors
accountable by taking action on climate change to cut emissions, improve climate governance and strengthen
climate-related financial disclosures. Climate Action 100+ “flags” shareholder proposals that align with its
objectives. In 2023, Climate Action 100+ announced the launch of phase 2 of its plan to push for climate action

by corporations focusing on implementing climate transition plans

As of June 14, 2024, Climate Action 100+ flagged 10 shareholder proposals, none of which received majority support

Company

NextEra Energy, Inc.
PACCAR Inc

Shell plc

Berkshire Hathaway

Suncor Energy Inc.

The Southern
Company

Toyota Motor
Corporation

Equinor ASA

Imperial Oil

Nippon Steel
Corporation

Freshfields

Shareholder Proposal

Report on lobbying and policy influence and the company’s real zero goal and align its
projected thermal coal production with Paris Agreement’s objective

Report on lobbying in line with Paris Agreement

Align medium-term emissions reduction targets covering GHG emissions and Scope 3 in line
with Paris Agreement

Report on how the company intends to measure, disclose and reduce GHG emissions associated
with underwriting, insuring and investment activities in line with Paris Agreement

Disclose audited results assessing a range of climate transition scenarios

Report on Scopes 1 and 2 GHG targets in the short-, medium- and long-term in line with Paris
Agreement

Report annually on how the company'’s climate-related lobbying activities align with the goals of the

Paris Agreement

Update strategy and capital expenditure plan according to Paris Agreement

Report on the impact of climate transition scenarios on asset retirement obligations

Annually disclose the climate-related and decarbonization-related policy positions and lobbying
activities globally, including its own direct lobbying and industry association membership, and align
with goal of net neutrality by 2050

Status

Voted - 32.5% support
Voted - 29.3% support

Voted — 18.6% support

Voted — 17.7% support
Voted — 11.6% support

Voted — 9.4% support

Voted — 9.2% support

Voted - 6.5% support

Voted — 4.3% support

Voted - Failed; results
have not been publicly
disclosed

Source: Climate Action 100+
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Exxon Mobil v. Arjuna Capital: A Company Seeks Relief in Court
Ex¢onMobil Arjuna

“Vote No” Campaign to No Avail?

CAPITAL

Case Study

» December 14, 2023: Arjuna Capital and Follow This submitted a
shareholder proposal requesting Exxon Mobil accelerate its

* Notices of Exempt Solicitation
- Wespath Benefits & Investments and Mercy

reduction of GHG emissions in the medium-term and disclose new

plans, targets and timetables for reductions

January 22, 2024: In lieu of seeking traditional no-action relief, Exxon

Mobil filed a federal lawsuit against Arjuna Capital and Follow This in

the Federal District Court for the Northern District of Texas seeking

declaratory judgment to exclude the proposal from its proxy

statement (Follow This was dismissed on jurisdictional grounds)

- Exxon Mobil viewed pursuing no-action relief as insufficient
because it viewed the process as flawed

- Exxon Mobil’s complaint asserted that the proponents sought to
actively disrupt the company’s business and promote the
proponents’ interests over shareholders and exclude the proposal
on the basis of ordinary business operations and resubmission
threshold grounds

February 2-12, 2024: Arjuna Capital withdrew the proposal and

moved to dismiss the suit for lack of subject-matter jurisdiction

under Rule 12(b)(1), since withdrawal mooted the case; Exxon Mobil

maintained there was still a live controversy

May 27, 2024: Arjuna Capital “unconditionally and irrevocably

covenant[ed] to refrain...from submitting any proposal to [Exxon]

relating to GHG or climate change” in a letter to Exxon Mobil later

submitted to the court

June 17, 2024: Case dismissed due to the withdrawal and letter. The

judge noted he would revoke the licenses of Arjuna Capital’s counsel

if Arjuna Capital or an ally group resubmits any similar proposal to

Exxon Mobil

Freshfields

Investment Services: Called for shareholders to
vote against Exxon Mobil’s executive chair &
CEO and lead director & nom/gov committee
chair, as the suit against Arjuna Capital
“lundermines an] important lever of
accountability” for shareholders and
“[represents] a broader threat to shareholder
rights”

ICCR: Called Exxon Mobil's response a
“strategic lawsuit against public participation”
The NYC Comptroller, CalPERs, eight state
treasurers, the AFL-CIO and United
Steelworkers filed an exempt solicitation
recommending voting against Exxon Mobil’s
CEO and lead independent director

* Proxy advisory firm: Glass Lewis recommended
Exxon Mobil shareholders vote against the lead
independent director, citing “unusual and
aggressive tactics” in pursuing the lawsuit

Exxon Mobil urged Glass Lewis to recuse itself
from making recommendations on Exxon
Mobil's meeting because it failed to disclose
that it was a member of the ICCR and said the
facts presented by Glass Lewis were incomplete

» Voting result: All 12 director nominees were
elected, with support ranging from 87%-98%

Source: Ross Kerber “Glass Lewis recommends votes against Exxon director Hooley, citing lawsuit,” Reuters (May 13, 2024) 32



Environmental Proposals Overview @

As of June 14, 2024, only two environmental proposals received majority support; both proposals were submitted
by the Accountability Board, a relatively new shareholder advocacy group focused on the food industry, requesting that
Wingstop and Jack in the Box adopt GHG emission reduction targets; support was 51.7% and 55.0%, respectively

By the Numbers

100

B Voted majority support

B Voted non-majority support

90
Known proposals 80
60 55 B Withdrawn
40 M Pending
20 _
20 5 10 . 12 B Omitted
Climate-related 0 — ] 1 ® Not in proxy
proposals

Environmental proposals topics include, among others:

« Climate change * "Just Climate Transition”
* GHG emissions reductions and disclosure  Sustainable supply chains
* Plastic use * Environmental justice
 Climate change finance » Conservative proposals

Sustainable packaging

F h ﬁ 1 d *Includes 15 anti-ESG proposals that are all climate-related
res eldas Source: Freshfields analysis of ISS data as of June 14, 2024 33



Environmental Proposals — Greenhouse Gas Emissions

Reductions and Disclosure

As of June 14, 2024, there were 61 known proposals
relating to GHG emissions reductions and disclosure
(excluding eight conservative proposals relating to
voluntary carbon reduction commitments), of which
54 requested GHG emissions reduction targets and
seven requested GHG emissions disclosure, together
comprising roughly 32.3% of all environmental
proposals

» Of the 61 proposals, 30 proposals went to vote, 18
were withdrawn, three were omitted, eight were not
included in the proxy and two are pending

— Average support for the proposals was 27.1%
(ranging from 9.4%-55.0%)

» Two proposals received majority support to date

e Like in 2023 and 2022, GHG emissions were the most
common environmental proposals

GHG Emissions in the Food Industry

* The Accountability Board submitted proposals to
Jack in the Box, Wingstop, Denny's, Dine Brands
and Noodles & Company requesting they
disclose and adopt GHG emission reduction
targets

* Proposals at Jack in the Box and Wingstop
received 55.0% and 51.7% support, respectively,
while average support for the Accountability
Board’'s GHG emissions proposals was 44.8%

DI ===
NE (o noodles < WG%

& COMPANY
SRANDS in the box

@ Freshfields

GHG Emissions Reductions and Disclosure Proposals

Company

Status

Proponents

Jack in the Box
Wingstop

Dennys

Quest Diagnostics
Dine Brands

Centene

Lockheed Martin

Kinder Morgan

IBM

Skyworks Solution

Boeing

,—316
212
e
- 8 5
0o
;.
2
€0
=
pd

<15%

Voted — 55.0% support
Voted — 51.7% support
Voted —49.9% support
Voted — 41.9% support
Voted —39.4% support
Voted — 36.1% support

Voted — 32.2% support

Voted — 31.3% support

Voted - 30.8% support

Voted — 30.7% support

Voted — 30.4% support

Accountability Board
Accountability Board
Accountability Board
John Chevedden
Accountability Board
John Chevedden

LongView LargeCap 500 Index Fund, As
You Sow Foundation, Warren Wilson
College, Lisette Cooper 2015 Trust

Norges Bank Investment Management

Green Century Equity Fund, Green
Century Capital

Green Century Fund, Green Century
Capital

As You Sow Foundation, LongView
LargeCap 500 Index Fund, Amalgamated
Bank

Table includes voted proposals with >30% support
Shareholder Support Levels for GHG Emissions Reductions and Disclosure

15%-30%

14
11
9 10 9
2
mm

31%-49% 250%

W 2024 = 2023

Source: Freshfields analysis of ISS data as of June 14, 2024
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Environmental Proposals — Social Impacts of Climate Change @

Policies

As of June 14, 2024, 15 known proposals asked companies to
consider social impacts in their climate change-related policies
(excluding three conservative proposals requesting a
humanitarian impact assessment of climate transition plans)

* 11 proposals were related to the “Just Climate Transition”

movement, which seeks to encourage a shift to clean, regenerative

and sustainable global economy while minimizing the cost on
workers or community residents' health, environment, jobs or
economic assets

» While Ceres noted its first Just Climate Transition proposal in 2022,

Climate Action 100+ began tracking Just Climate Transition
proposals as part of its Net Zero Company Benchmark in 2023

» Just Climate Transition proposals generally ask companies to

disclose how they address the impact of climate change strategies

on stakeholders like employees and workers in their supply chain
and communities in which they operate, including safeguarding
indigenous and universal human rights in line with the “Just

Transition” guidelines of the International Labor Organization and

indicators of the World Benchmarking Alliance

o Of the 11 Just Climate Transition proposals, four proposals went to

vote, five were withdrawn, one was omitted and one is pending

- Average support was 18.2% (ranging from 1.5%—-40.4%)

— Three companies sought no-action relief, but the SEC concurred

with only United Parcel Service on technical eligibility grounds

() Freshfields

Just Climate Transition & Environmental Justice Proposals

Company Status Proponent
Rvder Svstemn Voted - 40.4% The International Brotherhood of
y y support Teamsters General Fund
Amazon Voted - 23.4% The International Brotherhood of
support Teamsters General Fund
_ 0,
Goldman Sachs ;/L?;;(irt 10.0% Sierra Club
_ o)
Exxon Mobil ;/L?;Zirt 7.5% United Steelworkers
Republic Services Voted - 1.5% The International Brotherhood of
P support Teamsters General Fund
Kroger Pending Domini Social Impact

Table includes all voted and pending proposals

Environmental Justice Assessments g

» There were four known proposals that requested companies
conduct environmental justice assessments of the material risks
and opportunities of the companies’ operations, particularly in
relation to underrepresented minority communities
disproportionately impacted by climate change and
environmental pollution

— One proposal went to vote, two were withdrawn and one was
not in the proxy

— The proposal at Goldman Sachs received 10.0% support

*

o,
&%

AMERICAN WATER N\

Sources: Freshfields analysis of ISS data as of June 14, 2024 and Proxy Preview: Investors Leverage Shareholder Proposal for Just
Transition Impact, Rob Berridge & Amit Bando (March 14, 2024)

D (Siﬂldmaﬂ Honeywell

achs
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Environmental Proposals — Plastic Use & Sustainable Packaging@

As of June 14, 2024, there were 26 known proposals related to All Plastic-related Proposals
reducing plastic use, sustainable packaging and future
assumptions about plastic demand, up from 13 in 2023 Company Status Proponents
» 12 proposals went to vote, 11 were withdrawn and three are
pending Amazon Voted - 28.6% support  As You Sow
— Average support was 14.7% (ranging from 4%-28.6%) Restaurant Brands Voted - 27.3% support  As You Sow
o Six propps?ls framgd their request around the sustainability of the As You Sow, Mercy
companies’ packaging Investments, Warren
— Three proposals went to vote, one was withdrawn and two are Dow Voted —26.3% support ~ Wilson College, Andrew
di Behar (affiliated with as
pending
. You Sow)
- Average support was 10.0% (ranging from 4%-20.6%) .
. United Church Funds, As
Exxon Mobil Voted - 20.8% support You Sow
General 7 KraftHeinz @
Constellat1on & Mills HEHSSI!OEMVA‘ @ Tyson Kraft Heinz Voted — 20.6% support  Janet Jensen Dell

Brands
. . - As You Sow, Warren
« Three companies received proposals requesting reports on how Phillips 66 Voted - 11.6% support  \vucon College

they are reducing plastic microfiber pollution from their products Betsy L. Krieger, As You

— Proposals at lululemon and VF Corp were withdrawn and the AGUIng B R Voted —8.9% support o
proposal at Nike is pending .
Altria Group Voted — 8.5% support Warren Wilson College,
@ As You Sow
V CORPORATION
Chevron Voted - 7.6% support Sg\i/v SRR
» Four companies received proposals requesting audited reports
addressing whether and how a significant reduction in virgin plastic Westlake Voted - 6.6% support  As You Sow
demanql woulo! affect thelr financial position and assumptions . As You Sow Foundation,
underlying their financial statements Hershey Voted - 5.5% support . - Funk Trust
- Allfour proposals went to vote Tyson Foods Voted - 4.0% support As You Sow

- Average support was 16.6% (ranging from 7.6%-26.3%)

Chevron PHILLIPS
DE <> ExconNobil

Source:. Freshfields analysis of ISS data as of June 14, 2024
@) Freshfields y 3

Table includes all voted proposals



Environmental Proposals — Climate Finance and Modeling

As of June 14, 2024, there were 23 known proposals (including four conservative proposals) requesting companies disclose
information about how their investment, lending and insurance practices reflected climate-related goals and risks

Climate Finance an] Conservative Financial Models &,

Five financial institutions received proposals to report on GHG emissions from underwriting,

insuring and investment activities or adopt GHG emissions reduction targets for lending and

investment activities
- All five proposals went to vote
- Average support was 22.5% (ranging from 10.1%-37.9%)

BERKSHIRE 4 MARKEL

: 0 A
Hamnaway n.  €a@PifalOne  CHUBB'  'group  TRAVELERS)

As You Sow sent proposals to six financial institutions requesting reports on the proportion

of sector emissions attributable to their clients not aligned with a Net Zero pathway and

whether this impacts the companies’ climate-related goals

— Five proposals received no-action relief from the SEC on the basis of ordinary business
operations and one was withdrawn

Goldman spMorcan CrasE & Co. Morgan Stanley
Sachs

Five financial institutions received proposals requesting they disclose their Clean Energy
Supply Financing Ratio or total financing through underwriting and project finance, in low-
carbon energy supply relative to that in fossil-fuel energy supply proposals

— Three proposals went to vote and two were withdrawn
— Average support was 25.7% (ranging from 22.5%—-28.5%)

> Van
BANK OF AMERICA 7 Clt]

— PanS
BANK OF AMERICA %7 CITI gg{%‘;‘a" JPMorcaN CHase & Co. Morgan Stanley

Alphabet, Intuit and Oracle received proposals to disclose their retirement portfolio
investment risk from present-day investments in high-carbon companies

— The proposals at Alphabet and Intuit received 3.7% and 13.2%, respectively, and the

proposal at Oracle is pending Alphabet INTUIT ORACLE

Freshfields

» Berkshire Hathaway, Duke Energy,
FirstEnergy and Goldman Sachs
received proposals asking them to
re-assess their financial modeling in
line with conservative Energy Policy
Research Foundation studies which
would affect the assumptions, costs,
estimates and valuations underlying
financial statements, including those
related to long-term commodity and
carbon prices, remaining asset lives,
future asset retirement obligations,
capital expenditures and
impairments

- Average support was 1.3%
(ranging from 0.8%—2.2%)

BERKSHIRE &~ DUKE
HAatHAWAY 1. %5 ENERGY.

Goldman
m Sachs

Source: Freshfields analysis of ISS data as of June 14, 2024 37



Environmental Proposals — Sustainable Supply Chains

Sustainable Supply Chains & Conservation la

» Two automobile companies received proposals
requesting reports on enhancing supply chain
traceability and transparency regarding deforestation

risk and GHG emissions while increasing

procurement targets for key materials (e.

steel, rubber and leather)

— The proposals each received 6.5% and 13.6% support

sustainable
g., aluminum,

& |[Im

» Four companies received proposals calling for a

biodiversity assessment on how their full

chains impact the natural world, including requests that

suppliers adhere to sustainable practices

value supply

— The proposals at PepsiCo and Home Depot received
18.4% and 16.1% support, respectively, and the
proposals at Kellanova and International Paper

Company were withdrawn

T EEP emeters fllanova © PERPSICO

* Chemours, Home Depot and Sherwin-Williams received

proposals requesting a report on the benefits of not

selling paint containing titanium dioxide
the Okefenokee region

sourced from

— The proposals all received no-action relief on the

basis of ordinary business operations

. \
f Chemours %

Sl
Freshfields

@

g SHERWIN

i WiLLIAMS.
ol

Mining & Drilling

: [

General Motors and Tesla received proposals requesting a moratorium
on deep-sea mineral use in their supply chains

— The proposals received 12.5% and 7.5% support, respectively
ConocoPhillips received a proposal for a moratorium on Arctic drilling

which was later withdrawn Conocglshillips gm T

T=ESLA

Water, Deforestation & Restorative Agriculture ‘

Five restaurant and hospitality companies received proposals to disclose
water reduction plans across supply chains

— Only the proposal to Restaurant Brands went to vote, two were
withdrawn and two are pending

— The proposal received 28.7% support
g,twnal b. restaurant
FEAT A S b b ) (J
Constellation ﬁ;’ﬁ v ‘ﬁ'”'o';:!,;‘k bé &Yf.fage l I it::t:?::ﬁonul

Brands

Proposals to Bunge, Target, Tyson Foods and WestRock focused on
deforestation-related policies, and in the case of Tyson Foods, additional
focus on native vegetation conversion and achieving a deforestation
free supply chain by 2024

— Only the proposal to Tyson Foods went to vote, the remaining were
withdrawn

— The proposal received 3.3% support

B ng NGE target Tyson
J.M. Smucker received a subsequently withdrawn proposal that
requested a report on the benefits of adopting a policy designed to
increase use of regenerative agricultural practices across the company’s
supply chain to reduce climate impacts and protect human safety

g~
< WestRock

THE J.M. SMUCKER C¢

Source: Freshfields analysis of ISS data as of June 14, 2024



Environmental Proposals — Other

Climate Lobbying

Alphabet amazon

E

conEdison, inc.

Investment & Divestment

13 companies received proposals requesting disclosure about if
and how their lobbying activities align with their stated climate
change commitments and goals or, in absence of such, the
goals of the Paris Agreement

Nine proposals went to vote, two were withdrawn and two
received no-action relief on procedural grounds as the
proposals were resubmissions and the proponents failed to
present the proposals at the prior annual meeting

- Average support was 23.9% (ranging from 8.3%-32.5%)
BANK OF AMERICA %7 () FOEING
O\ Meta

era pAmnlnc @

ENERGY % Tyson

3

Exxon Mobil and Chevron successfully challenged proposals
from As You Sow on the basis of ordinary business operations;
the proposals requested a report on asset divestitures with
material climate impact, including whether the third-party
purchasers of the assets disclose their GHG emissions and have
1.5°C-aligned reduction targets

GE Aerospace received a subsequently withdrawn proposal
seeking it disclose the risks and opportunity costs of continued
capital investment into high-carbon energy products as
compared to renewable energy products in light of “GE’s
commitment to the Paris Agreement’s 1.5°C goal”

Chevron

= Ex¢onMobil GE Aerospace

Freshfields

-y Pollution & Hazardous Materials a

»

Ex¢onMobil (&) Y verizon’

@

[ X'

* A number of companies received industry-specific proposals

regarding pollution and hazardous materials, including:

— Walgreens Boots Alliance received a proposal regarding
tobacco-related waste from products that they sell; the
proposal received 6.0% support

— Williams Companies received a later withdrawn proposal that
asked for a report on policies around natural gas processing
venting and flaring

— Procter & Gamble received a pending proposal requesting a
report about the safety of PFA chemicals in its products

— Exxon Mobil received a withdrawn proposal requesting a
report on the environmental and human impact of an oil spill
in Guyana

— Verizon received a proposal requesting a report on liability for
lead-sheathed cables; the proposal received 14.6% support

— Tesla received a successfully challenged proposal to redesign
its tires to eliminate redesign vehicle tires to eliminate
pollution from chemicals such as 6PPD-quinone

' -]
Walgreens Boots Alliance w,lllamsv
—

Source: Freshfields analysis of ISS data as of June 14, 2024
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Environmental Proposals — Conservative Proposals

* As of June 14, 2024, of the 189 known environmental
proposals, 15 were conservative proposals

— Eight companies sought no-action relief from the SEC; the SEC
did not concur with six requests and concurred with the
remaining on procedural grounds because the proposals did
not meet the submission threshold

— 13 of the conservative proposals went to vote
— Average support was 1.9% (ranging from 0.8%—7.9%)

» Eight of the conversative proposals requested a general
assessment of the risks arising from voluntary carbon reduction
commitments

Humanitarian Impact Assessment

* NLPC requested humanitarian impact assessments in proposals
regarding climate change policies sent to JPMorgan Chase,
Wells Fargo and Bank of America

- The proposals generally requested an audit of the impact of
the financial institutions’ climate transition policies on the
economic and humanitarian well-being of emerging nations,
arguing that their populations rely heavily on limited access
to fossil fuels and other non-"renewable" sources of power

» All companies sought no-action relief, but the SEC concurred
only with Bank of America on technical eligibility grounds

* JPMorgan Chase and Wells Fargo proposals received 1.0% and
2.6% support, respectively

WELLS
= FARGO
BANK OF AMERICA %7 JPMORGAN CHASE & CoO. .

@ Freshfields

®

Company

Status

Proponent

United Parcel Service
Wells Fargo

Duke Energy
Costco

Chevron

Deere & Company
Kellanova
FirstEnergy

GE Aerospace
JPMorgan Chase
Kraft Heinz
Berkshire Hathaway

Goldman Sachs

Voted — 7.9% support
Voted — 2.6% support
Voted — 2.2% support
Voted - 1.9% support
Voted - 1.5% support
Voted — 1.5% support
Voted - 1.3% support
Voted — 1.2% support
Voted — 1.2% support
Voted - 1.0% support
Voted — 1.0% support
Voted — 0.8% support

Voted - 0.8% support

Source: Freshfields analysis of ISS data as of June 14, 2024

NCPPR

NLPC

NCPPR

NCPPR

NCPPR

NLPC

NCPPR

NCPPR

NCPPR

NLPC

NCPPR

NCPPR

NCPPR

Table includes all voted proposals
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Social Proposals Overview

As of June 14, 2024, only one social proposal received majority support: John Chevedden submitted a proposal
to DexCom requesting a report on the company'’s political contributions and received 51.9% support

By the Numbers

300 250 B Voted majority support
B Voted non-majority support
200 B Withdrawn
Known proposals 100 . . = Pe”fjing
1 - i a = | Oml‘fted
0 — ¥ Not in proxy

Social proposals topics include, but are not limited to:

* Animal rights  Living wage and pay disparity based on gender/race and ethnicity
* Atrtificial intelligence * Operations in China and conflict areas

» Child welfare  Political and lobbying expenditures and charitable contributions

* Collective bargaining rights » Reports on civil rights and non-discrimination audits

» Employee rights and safety » Reproductive rights

» Indigenous rights » Reports on the impact of extended patent exclusivities

* Health

*Includes 67 anti-ESG proposals based on Freshfields review
@ F re Shﬁelds Source: Freshfields analysis of ISS data as of June 14, 2024 41



Social Proposals — DEI Efforts Q

As of June 14, 2024, 119 known proposals (including 51 anti-ESG proposals) were submitted with respect to DEI efforts
down from 125 known proposals in 2023. Topics ranged from board diversity, DEI data disclosure, civil rights and racial
equity audits, harassment and discrimination and hiring practices for applicants with a criminal record

e Of the 119 known DEI effort proposals, more than half (65) requested greater disclosure of DEI data and its effectiveness on
improving diversity, third-party racial equity or civil rights audits, reports on gender or racial pay gaps, reports on harassment
and discrimination of protected groups, reports on board diversity and other DEI proposals
— Of the 65 proposals, 37 proposals went to vote, 14 were withdrawn, one was omitted, eight were not in the proxy and five

are pending

= Average support was 23.4% (ranging from 6.8%—-49.2%)

— Of the 65 proposals that requested greater disclosure of DEI data, five proposals requested the companies outline steps
to enhance board diversity and two requested the company disclose a director diversity and skills matrix
= Average support was 33.4% (ranging from 26.2%—-40.6%)

-~ ; : o Shareholder Support for All DEI Efforts
Hiring Applicants with Criminal Records

Proposals*
» Badger Meter, IDEX, Adobe and A.O. Smith 30
received proposals from Northstar Asset
Management requesting a report on whether = 20
hiring practices for individuals with criminal records o
align with company diversity commitments and §' 0 I I g
potential reputational or legal risks from 2
discriminatory hiring practices ° I I I I 0 1 I
— Average support was 12.3% (ranging from 6.8%-— g
162%) g o, o, o, o, o, o,
3 <15% 15%-30% 31%-49% ‘ 250%

Adobe /IeSmith. % I/ - 4 W 2024 2023 ®2022

*Bar graph excludes support levels for anti-ESG DEI related proposals

@ Freshfields 42

Source: Freshfields analysis of ISS data as of June 14, 2024



Social Proposals — DEI Efforts (Disclosure and Reports Q

on DEI Effectiveness)

As of June 14, 2024, of the 119 known DEI proposals, 71 proposals (including eight anti-ESG proposals) were submitted requesting
greater disclosure of material DEI data or reports on the impact of DEI initiatives

» 33 proposals, down from 36 in 2023, generally requested companies
publish quantitative metrics for workforce diversity, hiring, promotion
and retention of employees, broken down by gender, race and ethnicity,
in order to assess and compare the effectiveness of DEI efforts

— 16 proposals went to vote, nine were withdrawn, one was omitted and
four were not in the proxy

— Average support was 20.2% (ranging from 6.8%-36.2%)

» Two proposals submitted to International Paper and Lennar requested a
report specifically on the company’s LGBTQ+ equity and inclusion efforts
within its human capital management strategy

— Support was 21.2% and 16.8%, respectively

» Eight proposals on disclosure and reports on DEI effectiveness are
considered conservative or “anti-ESG”

* These proposals generally requested reports on whether the
company'’s DEI initiatives result in illegal discrimination and the
potential costs of such practices, highlighting significant financial
risks, including potential lawsuits and substantial settlements.

- All 8 proposals went to vote. Average support was 2.1%
(ranging from 1.2%-5.2%) N

L BOEING citi ‘:" iGha Gl

GROUP

(& Y pepsico  PROGRESSIVE

JOHNDEERE

@ Freshfields

Company Status Proponent

Comptroller of the City of New
NextEra Energy Voted —40.6% support York; New York City Employees'
Retirement System

As You Sow; LongView Broad

H _ 0,
DocuSign Voted - 36.2% support Market 3000 Index Fund

As You Sow; Clean Yield Asset
Voted — 35.7% support Management; LongView
LargeCap 500 Index Fund

New York State Common
Retirement Fund

Expeditors
International

NVR Voted - 30.9% support

Table includes voted proposals that received >30% support

Shareholder Support Levels for Disclosure and
Reports on DEI Effectiveness

I IIIIoo-

>50%

Number of proposals
O=_NWhUuioyJ 0

<15% | 15%-30% | 31%-49%
m 2024 2023 = 2022

Source: Freshfields analysis of ISS data as of June 14, 2024 3



Social Proposals — DEI Efforts (Gender/Racial Pay Gaps)

As of June 14, 2024, 15 known proposals were submitted relating to
gender and racial pay gaps

» The proposals generally request an annual report on unadjusted median
and adjusted pay gaps across race and gender globally, including
addressing policy, reputational, recruiting, retention, competitive and
operational risks

* The number of gender and racial pay gap proposals submitted this year
remained relatively stable, compared to 17 in 2023

— 14 proposals went to vote and one was not included in the proxy

— Average support was 29.1% (ranging from 19.9%-49.2%), about even
with 29.3% in 2023

» American Tower received a proposal from Arjuna Capital requesting it
report the quantitative median and adjusted pay gaps across race and
gender, consider associated policy, reputational, competitive and
operational risks, and risks related to recruiting and retaining diverse
talent, and provide comprehensive data on base, bonus and equity
compensation to assess performance transparently
— The proponent'’s statement of support focused on persistent racial

and gender pay gaps between Black, Latino and White workers,
asserting that “at the current rate, women will not reach pay equity
until 2059, Black women in 2130, and Latina women in 2224"

— The proposal received 49.2% support

A

AMERICAN TOWER"

@ Freshfields

Gender/Racial Pay Gaps Proposals that Went to Vote

Company Status Proponent
American o . .
Tower Voted - 49.2% support Arjuna Capital
Boeing Voted — 38.3% support James McRitchie
DexCom Voted — 35.9% support Myra Young
Intuitive o

Surgical Voted - 32.9% support Myra Young
Apple Voted - 31.1% support Arjuna Capital

Table includes voted proposals that received >30% support

Arjuna Capital released its 7th annual Racial and
Gender Pay Scorecard in March 2024

The scorecard ranked 126 companies, nearly double the
68 companies ranked in 2023

Top scorers Target and Starbucks received A+ ratings
For the third year in a row, Arjuna Capital submitted a
proposal to Apple requesting the company release
unadjusted median pay gaps in addition to statistically
adjusted gaps. Support for the proposal has decreased in
each of the past three years as follows: 2024 (31.1%
support), 2023 (33.9% support) and 2022 (34.5%
support), but remains above the resubmission threshold

Sources. Freshfields analysis of ISS data as of June 14, 2024, Arjuna Capital 24



Social Proposals — DEI Efforts (Civil Rights and Racial Equity

Audits)

As of June 14, 2024, of the 119 known DEI proposals, 12
proposals were related to civil rights or racial equity audits,
down from 33 in 2023

* Of the 12 proposals, five went to vote, four were withdrawn, two
were not in the proxy and one is pending

— Average support was 12.8% (ranging from 6.9%—-20.0%),
down from 21.5% last year

» As of June 14, 2024, there were no “conservative” or “anti-ESG”
proposals that generally questioned the benefits of civil or racial
equity audits compared to 20 proposals in 2023

» PepsiCo received a proposal requesting a third-party racial
equity audit to assess and improve the racial impacts of
PepsiCo's policies, practices, products and services. The
proposal cites the value of racial equity audits in unlocking
potential, identifying blind spots and strengthening external
relationships, as advocated by leaders of major racial justice
organizations.

— The proposal received 20.0% support
PEPSICO

@ Freshfields

1
E3 2SN

Civil Rights and Racial Equity Audits Proposals

Company Status

Proponent

PepsiCo Voted — 20.0% support
Walmart Voted — 15.4% support
Marriott Voted — 11.0% support
Wendy's Voted — 10.8% support

GEO Group Voted - 6.9% support

The Nathan Cummings
Foundation

Organization United for Respect
Adrian Dominican Sisters
Daughters of Charity, Inc. (St.
Louis Province)

CommonSpirit Health

Trillium Asset Management
Franciscan Sisters of Allegany, NY

Service Employees International
Union

Table includes all voted proposals

* GEO Group received a resubmitted proposal in which proponents
highlighted the disproportionate representation of people of
color and alleged racial discrimination in GEO's detention facilities
— Proponents argued the company addressed

workforce diversity in response to 2023 proposal but did
not address treatment of detainees in the company's facilities
— The proposal received 6.9% support, down from 40.3% last

year

Source: Freshfields analysis of ISS data as of June 14, 2024
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As of June 14, 2024, of the 51 DEI proposals categorized as conservative or “anti-ESG” proposals, 40 specifically focused on varied
policies that allege alienation of certain workers or discrimination

Company Policies that may Alienate Employees Politicized De-Banking in Financial Institutions

* 17 companies received 20 proposals (one company received three * 14 financial institutions received proposals requesting

Social Proposals — Conservative/anti-ESG Proposals

proposals, two of which were withdrawn) focusing on how company
policies may discriminate or alienate employees based on their religious

and political views, and the risk of such policies to the companies’ business.

Citing companies’ stances on social issues like abortion, gender-affirming
care and exclusion of religious groups from gift matching policies,
proponents argued that the companies were discriminating against
employees who did not hold those views and such policies exposed the
company to legal risks

- 14 proposals went to vote, three were withdrawn, two were omitted and
one is pending
— Average support was 1.7% (ranging from 0.2%—4.6%)

Six companies received proposals that generally requested companies
report on compensation and health benefit gaps to address how certain
company benefits, like reproductive and gender dysphoria care, can result
in reputational, competitive, recruiting, diversity retention, operational and
litigative risks. The proponents generally alleged that such benefits caused
certain employees to suffer pay/benefits inequality compared to their
colleagues who used such benefits

— Four proposals went to vote, one was withdrawn and one was omitted
— Average support was 2.4% (ranging from 1.2%-3.9%)

All voted proposals
BlackRock Capltalone

M

P PayPal  Verizon’ Waimart

Alphabet amazon = aTaT

' @memm €9 MERC

JOHNDEERE

@ Freshfields

Walgreens Boots Alliance

a report on how they manage risks related to
discrimination and its impact on civil rights

* Many of the proponents cited the Viewpoint Diversity
Business Index and suggested that the financial
institutions used religious and political discrimination
and alleged that financial institutions “use vague and
subjective grounds” like “reputational risk,” “social
risk,” “misinformation,” "hate speech” or “intolerance”
to deny service

» The proponents generally claim such practices

undermine fundamental freedoms and can damage
the companies’ reputations

nou

- 10 proposals went to vote, two were withdrawn and

two were omitted

- Average support was 4.3% (ranging from 1.3%-—
23.0%)

All voted proposals

~ #
BANK OF AMERICA/;// BNY MELLON Cltl ][;ﬁi(C1nzens
MorganStanley 4 REGiONs — TRUIST fiH
%GLS Western Alliance Z IONS

\\V/\~

Source: Freshfields analysis of ISS data as of June 14, 2024
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Social Proposals - Workers’ Rights

Workplace Health and Safety Audits

» Walmart received a proposal calling for an independent review of
the impact of company policies and practices on workplace safety
and violence, with specific focus on gun violence

— i 7
The proposal received 19.1% support Walmart

» Four companies received proposals requesting third-party audits
of worker safety and well-being (including that of warehouse
workers and drivers)

— Three proposals went to vote, one was withdrawn and one
was not in the proxy

— Two proposals were resubmitted from the prior year, and
received lower support compared to 2023

— Average support was 23.0% (ranging from 8.1%-31.2%)

amazon Southwests Uber welltower

» Sempra received a proposal requesting a report on the
company'’s efforts to reduce the risks of significant
environmental hazards or life-threatening incidents

— The proposal received 25.3% support _ i
(5) SEMPRA

* American Tower, AT&T, T-Mobile and Verizon received
proposals calling for an independent audit of the impact of the
companies’ management and business practices on the safety
of workers and contractors who provide tower climbing-related
services

— All proposals were withdrawn or excluded from the proxy
statements PN é ateT T

AMERICAN TOWER"

Freshfields

verizon

Freedom of Association

* 12 companies received proposals on labor organizing rights

— Four companies received proposals requesting the board
adopt and disclose a policy not to interfere with workers’
rights to freedom of association and collective bargaining

» Three proposals went to vote and one is pending. Average
support was 18.5% (ranging from 9.9%-25.7%)

ApeLTA Shyllest T
« Six companies received proposals calling for a third-party
assessment of companies’ adherence to their stated commitment
to workers' freedom of association, collective bargaining rights
and management non-interference

— Five proposals went to vote and one was withdrawn. Average
support was 25.7% (ranging from 16.9%-31.8%)

amazon CVS
pharmacy

maximus RIVIAN

Paid Sick Leave

» TJX and Union Pacific received proposals requesting disclosure of
company's paid sick leave benefits. The TJX proposal requests
disclosure of permanent paid sick leave policies, including
eligibility requirements. The Union Pacific proposal requests
disclosure of a policy that all company employees be able to
utilize paid sick leave benefits without being subject to discipline

— The TJX proposal was withdrawn and the Union Pacific
proposal was not in the proxy

UNION
PACIFIC

I X

Source: Freshfields analysis of ISS data as of June 14, 2024 47



Social Proposals - Workers’ Rights (cont’'d)

Living Wage

» Hershey received a proposal requesting a third-party report
producing recommendations to achieve living income for its
cocoa farmers

— The proposal received 2.9% support

* Amazon, Kohl’'s and Home Depot received proposals
requesting an annual living wage report, including
disaggregated information on the number of workers paid
less than living wage and the difference of current aggregate
compensation to workers and aggregate compensation if
workers were paid living wage

— All proposals were omitted from the proxy statements
amazon || KOHLS

« Walmart, Target, Disney, Kroger and Walgreens received
proposals calling for wage policies designed to provide
workers with a living wage

— Three proposals went to vote, one was withdrawn and
one is pending

— Average support was 8.9% (ranging from 4.4%-12.7%)

m@ @A¢f®f§NEP

Walgreens Boots Alliance

Walmart

@ Freshfields

Workplace Harassment and Discrimination

* Six companies received proposals calling for an annual report
detailing efforts to prevent harassment and discrimination,
down from 13 proposals in 2023. All proposals include
concealment clauses as a possible disclosure component

— Five proposals went to vote and one proposal was not in
the proxy

— Average support was 18.3% (ranging from 0.8%-30.9%)

» The Wells Fargo proposal received 28.2% support,
down from 55.0% in 2023

) o . / v —J
oS5 sty San™™ T

TESLA

Status of Living Wage Related
Shareholder Proposals

I
;

2024 2023 2022 2021 2020

-
[«> TR \S]

A O o0

Number of proposals
N

B Voted/Pending Omitted/Withdrawn

Table reflects Freshfields analysis of Intelligize data as of June 14, 2024
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Social Proposals — Operations in China, Russia and Other

Conflict-Affected and High-Risk Areas (CAHRA)

With escalating global conflicts, 16 proposals were submitted focusing
on business operations in conflict zones or high-risk areas

Report on Risk Mitigation for Business Activities in China

» Seven companies received eight proposals from known conservative
proponents requesting reports on human rights risks related to operations
in China, ranging from concerns over data privacy and civil liberties
oppression to forced labor in the Xinjian Uyghur Autonomous Region
— Seven proposals went to vote and one is pending
— Average support was 2.5% (ranging from 0.5%-5.6%)

* Apple received two China-related proposals: One requested a report on
curated app content standards, government disputes and user rights and
expressed concern over reports of Apple limiting content access to online
services in China, and another requested congruency of privacy and
human rights policies, highlighting inconsistencies in actions in China
— Proposals received 1.8% and 1.6% support, respectively

=2 @

BERKsHIRE
HatHawAy e

MSCI b

@ﬂaflma

Human Right Concerns in Other CAHRAs

» Eight companies received proposals requesting reports on or the adoption
of policies regarding due diligence processes in CAHRA countries, with a
focus on the material risks posed by incomplete diligence in those regions
— Five proposals went to vote, two were withdrawn and one was not in

the proxy
— Average support was 15.8% (ranging from 5.4%-31.4%)

» Texas Instruments received a resubmitted proposal requesting a report on
its due diligence to determine whether customer use of products or
services contribute or are linked to human rights violations, specifically
weapons used by Russia in Ukraine
— The proposal received 19.0% support, down from 23.1% last year

S\W/ . .
ANALOG JPMORGAN CHASE & Co. &gﬁ!ﬂ!t _ n® RT)_( & Tripadvisor
DEVICES Lockneep marTi S JMondelez, # Texas INSTRUMENTS

Freshfields

Proposals Concerning Human Rights in CAHRA

Company

Status

Proponent

Mondeléz
International

TJX Companies

Texas Instruments

Lockheed Martin

JPMorgan Chase

IBM
RTX

Boeing

Apple

McDonald's

Berkshire
Hathaway

MSCI

Voted — 31.4%
support

Voted — 19.0%
support

Voted - 19.0%
support

Voted — 12.3%
support

Voted - 7.3%
support

Voted — 5.6%
support

Voted - 5.4%
support

Voted - 4.9%
support

Voted — 1.8%
support;
Voted — 1.6%
support

Voted — 1.5%
support

Voted - 1.4%
support

Voted — 0.5%
support

Wespath Funds Trust

Northstar Asset Management

Friends Fiduciary Corporation

Sisters of St. Francis of
Philadelphia; Sisters of
Charity of Saint Elizabeth
Benedictine Sisters of Mount
St. Scholastica

Sisters of the Presentation of
the Blessed Virgin Mary of
Aberdeen, South Dakota

NCPPR

School Sisters of Notre Dame
Cooperative Investment Fund

NLPC

American Family Association
Bowyer Research;
NLPC

NLPC
NLPC

NCPPR

Table includes all voted proposals
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Social Proposals - Forced Labor, Child Labor, Indigenous @
Rights and Financing/Underwriting

Forced Labor Accountability Proposals

» Six proposals regarding forced labor, child labor and prison

Addressing Child Labor

» Of the six forced labor proposals, Ford and General Motors

labor in the supply chain were submitted this year
— All six proposals went to vote
— Average support was 13.9% (ranging from 5.6% to 22.4%)

For the third year in a row, TJX received a proposal calling for its
board to oversee a third-party assessment and report to
shareholders on the effectiveness of the company’s due
diligence in forced, child and prison labor in its supply chain

— The proposal highlights the increased risk posed by the novel
use of DNA traceability and isotopic testing technologies in
tracing products to forced labor conditions. These
technologies have been increasingly used as evidence in
enforcement of human rights law, specifically the Uyghur
Forced Labor Prevention Act

— The proposal received 19.0% in 2024, compared to 25.7%
support in 2023 and 24.6% support in 2022

Mondeléz received a resubmitted proposal to adopt and

publicly report quantitative metric on their progress in

eliminating child labor from its supply chain

— The proposal at Mondeléz received 22.4% support, an
increase from 19.9% in 2023

0] Mondeizr, K 12, Walmart
@ Freshfields

received proposals requesting transparency regarding the
extent to which electric vehicle business plans may involve or
rely on child labor outside the U.S., specifically in connection to
the extraction of cobalt used in batteries

— The proposal at Ford received 5.6% support and the proposal
at General Motors received 12.6% support

Of the six forced labor proposals, Tyson Foods received a
proposal requesting an independent third-party audit to assess
the effectiveness of the company’s policies and practices
preventing child labor, after the Department of Labor found
child workers in facilities in 2023

— The proposal received 12.1% support gm Ty@g%n

» Citigroup, JPMorgan Chase and Wells Fargo received proposals

requesting reports outlining the effectiveness of human rights
policies, practices and performance indicators in respecting
Indigenous Peoples’ rights in financing activities

— Average support was 23.9% (ranging from 15.0%—-30.4%)

— Citigroup was the only Social proposal to receive a "FOR"
recommendation by a company's board this proxy season

Travelers Companies also received a proposal requesting a

report on the extent to which free, prior and informed consent,
as articulated in the UN Declaration of the Rights of Indigenous
Peoples, is considered or evaluated in the underwriting process

— The proposal received 15.4% of support
‘& A
C|t| JPMORGAN CHASE & CO.  TRAVELERS )

Source: Freshfields analysis of ISS data as of June 14, 2024 50



Social Proposals — Reproductive Rights

Reproductive Rights and Privacy Related Proposals

» Following a high of 24 proposals submitted related to
reproductive rights and privacy in 2023 after Dobbs v. Jackson
Women’s Health Organization, there were 12 known proposals
related to reproductive rights in 2024

— Eight proposals went to vote, three were withdrawn and one
was not in the proxy

— Average support was 6.8% (ranging from 0.8%-14.8%)

* Most reproductive rights and related proposals fell into two
categories:

— Eight companies received proposals calling for a report on
risks to the company associated with enacted and proposed
state policies that restrict reproductive rights and cause a
decline in the quality of accessible medical care and the
strategies the companies are taking to minimize or mitigate
these risks

— Two companies received proposals requesting a report on the
risks of cooperating with law-enforcement officials
investigating abortions

Alphabet &% BOOKING @zt () cILEAD HCA%:

i HOLDINGS Healthcare

Y pepsico 1COSS Tenet 2

DieESS FOie LESS® ealth

1. Walgreens Boots Alliance

sLahCorp

@ Freshfields

Reproductive Rights Proposals that Went to Vote

Company Status Proponent
. . Voted - 14.8% : :
Booking Holdings aUBper Arjuna Capital

Coca-Cola

HCA Healthcare

Walgreens Boots
Alliance

Alphabet

Tenet Healthcare

Gilead Sciences

Intel

—_

Number of proposals
o N S (o)) 0] o

Voted - 9.3% support
Voted - 8.1% support

Voted — 7.7% support

Voted - 6.4% support

Voted — 5.1% support

Voted — 1.8% support

Voted - 0.8% support

As You Sow;
Eliana Fishman

United Church Funds

Presbyterian Church
USA

Planned Parenthood;
EGIS Trust

Educational Foundation
of America

Marguerite Casey
Foundation

David Bahnsen and
Bowyer Research

American Family
Association

Table includes all voted proposals
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Source: Freshfields analysis of ISS data as of June 14, 2024

Shareholder Support Levels in 2024 and 2023

0
15%-30%
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Social Proposals - Lobbying

As of June 14, 2024, 33 proposals were submitted relating to Lobbying Proposals

lobbying expenditures (excluding climate-specific lobbying and

three multi-category proposals that related to lobbying, Company Status Proponent
political contributions and/or charitable contributions) - : John Chevedden

Truist Financial Voted — 41.2% support

+ The proposals generally request disclosure of company policies Kenneth Steiner

and procedures governing direct and indirect lobbying and Goldman Sachs ~ Voted - 39.1% support John Chevedden
grassroots lobbying communications, lobbying-related payments, Norfolk Southern Voted — 38.9% support John Chevedden
membership in and payments to any tax-exempt organization that Bank of New '
writes or endorses model legislation and description of Mellon Company Voted - 38.4% support  Kenneth Steiner
management’s decision-making and board oversight IBM Voted — 37.7% support John Chevedden
* Proponents’ focus ranged from potential conflicts with a Alcoa Voted — 35.8% support Kenneth Steiner

company'’s public positions on climate change and diversity to
reputational risks from failure to disclose lobbying expenditures

» The number of proposals submitted remained relatively stable at Table includes voted proposals that received >35% support
32 in 2024 from 37 in 2023

— 21 proposals went to vote, three were withdrawn, two were
omitted, six were not included in the proxy and one is pending

— Average support was 29.0% (ranging from 14.5%—-41.2%) Lobbying Annual Report

] » Truist Financial received a proposal requesting an annual report
Shareholder Support for Lobbying Proposals disclosing Truist's policies and procedures for lobbying,

Wells Fargo Voted — 35.4% support John Chevedden

» including payments for direct and indirect lobbying and

g 30 grassroots lobbying communications. The proponents

y requested that the report detail payments made for lobbying,

5 20 membership in tax-exempt organizations that endorse model

S 9 legislation and the decision-making process for these payments
10 6 b d the board

5 Co I : I R y management an e boar

'g 0 — . e — — The proposal received 41.2% support

=]

Z <15% | 15%-30% | 31%-49% >50% TRUIST HE
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Social Proposals - Political Contributions s

As of June 14, 2024, 38 known proposals were submitted with
respect to political contributions or spending, including
three proposals from known anti-ESG proponents

» The proposals generally request disclosure or reports on political
contributions and expenditures, including greater transparency
regarding company policies and procedures and expenditures
for political contributions and interventions

— 30 proposals went to vote, three were withdrawn, one was
omitted, two were not included in the proxy and two are
pending

— Average support was 21.6% (ranging from 3.8%-51.9%)

Sole Social Proposal to Receive Majority Support

* DexCom received a proposal to provide a semiannual report on
its policies and expenditures related to political campaigns and
public influence activities. This report requested details on
monetary and non-monetary contributions, including recipient
identities and responsible decision-makers within the company

— The proposal received 51.9% support and was the only
social shareholder proposal as of June 14, 2024 to receive
majority support

DeXxcom

@ Freshfields

Political Contributions Proposals

Company Status

Proponent

DexCom

Crown Holdings

Global Payments

Huntsman

Sonoco Products

Voted — 51.9% support John Chevedden
Voted - 48.9% support John Chevedden

Spirit AeroSystems Holdings Voted —45.3% support John Chevedden

Voted — 38.4% support John Chevedden

Stryker Voted — 37.4% support John Chevedden

Voted — 36.6% support John Chevedden
Voted - 34.3% support John Chevedden

NVR Voted - 30.5% support John Chevedden

Table includes voted proposals that received >30% support
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Social Proposals — Charitable Contributions and

Multi-Category Requests

As of June 14, 2024, 10 known proposals were submitted with
respect to charitable contributions, including eight proposals
from known anti-ESG proponents

* Proposals generally request the companies disclose a list of
material charitable contributions, as well as disclose:

— Greater transparency and accountability to ensure that the
company'’s charitable gifts do not create reputational impacts
or affect shareholder value

— Minimum materiality thresholds for reporting on charitable
contributions ranging from $5,000 to $10,000

* Five proposals went to vote, two were omitted and three are
pending

— Average support was 2.8% (ranging from 1.9%-4.3%)

Charitable Contributions Proposals

Company Status Proponent
McDonald's Voted — 14.8% support John C. Harrington
Walt Disney Voted - 4.3% support NCPPR

Pfizer Voted - 3.8% support NCPPR

Target Voted — 2.2% support NCPPR

Home Depot

McDonald's
Amazon

Alphabet

Multi-Category: Lobbying; Political Contributions; Charitable Contributions

— The proposals received 14.2% and 15.0%, respectively

— The proposals received 0.3%, 1.0% and 1.5%, respectively

— The proposal received 14.8% support

@ Freshfields

Six contributions and expenditures proposals fell into multiple categories
Pfizer and PepsiCo received proposals that requested disclosure of both political contributions and lobbying expenditures

Voted — 1.9% support; NCPPR;
Voted — 1.5% support NLPC

Voted - 1.9% support NCPPR
Voted — 1.0% support NLPC
V