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Encouraged by the success of proxy access proposals in the 2015 proxy season, share-
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Only a few companies have adopted or proposed a 5 percent proxy access bylaw

this proxy season. This is likely due to the limited success of this approach in 2015,
shareholder feedback rejecting 5 percent as too restrictive, the prospect of receiving
future shareholder proposals to amend the threshold and, perhaps most significantly,
the announcement by Vanguard before the proxy season started that it would support

3 percent proxy access rather than its previous approach of supporting 5 percent proxy
access.
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While there remains some debate on certain aspects of proxy — the voting results thus far indicate that adopting a 3 percent
access bylaws — for example, whether or not there should be proxy access bylaw with terms that are generally consistent with
a limit on the number of shareholders who may aggregate their proxy access bylaws adopted by other companies is likely to be
shares to meet the ownership threshold or whether proxy access viewed as acceptable to a majority of shareholders.

should be suspended in the event of a traditional proxy contest

2016 Voting Results: Shareholder Proposals on 3% Proxy Access

No. of Shareholder Proposals

Received Did Not Receive Majority Support
Majority Support Majority Support Received (%)

Company 3% Bylaw Proposed/Adopted;

Shareholder Proposal 0 19 0%
Not Withdrawn/Excluded

Company Opposed Shareholder o)
Proposal Without Adopting 3% Bylaw 30 14 68 /O

Note: Results disclosed as of June 20, 2016. Excludes shareholder proposals where the board recommended in favor of or took no position on the proposal.
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