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EARLY TREND SAY ON PAY VOTING UPDATE

May 2025

The following memorandum summarizes the say on pay voting results in Canada (among the TSX Composite
companies) and the U.S. (among the S&P 500 companies) based on results released by April 30, 2025.

CANADA RESULTS

At this pointin the AGM cycle, 27 Canadian companies have reported their say on pay results for 2025. Early indication
suggests slightly increasing results year-over-year as summarized in Table 1.

Table 1- Canada say on pay results

2024 2023

(n=169) (n=212)
Average 92.84 92.26 90.73
50th percentile 95.80 95.55 95.06

Earlier this year, the Globe and Mail's ‘Board Games’, acommonly cited source of corporate governance in Canada,
released its evaluation criteria for 2025. Issuers garnering at least 90% shareholder support for say on pay in the prior
year will receive full marks. On the other hand, those receiving less than 80% votes in the prior year and not disclosing
changes to their compensation plans and engagement details with shareholders will get zero marks. Despite that the
say on pay vote is non-binding, shareholders expect concrete responses and transparent board engagement should
companies receive low support for their executive compensation plans.

Companies trigger proxy advisors ISS and Glass Lewis’ Chart 1 - Distribution of Canada say on pay results
board responsiveness evaluation when their say on pay
support levels fall below 80%. Issuers’ responses 100%
generally should include engagement efforts, shareholder
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Of the 27 reporting companies, close to 89% of companies reported results that changed less than 10 percentage
points on a year-over-year basis. Table 2 summarizes the companies with the biggest year-over-year increases and
decreases in their voting levels.

Table 2 - Biggest year-over-year changes in say on pay voting results

Company 2025 C:l(:r:ge 1-Yr TSR*
Air Canada 70% 84% 14% 19%
" First Capital Real Estate Investment Trust 90% 95% 5% 17%
s % EQB Inc. 94% 98% 4% 16%
> ‘g Laurentian Bank of Canada 89% 91% 2% 11%
Bank of Montreal 94% 96% 2% 12%
Transcontinental Inc. 98% 99% 1% 44%
Royal Bank of Canada 96% 94% -2% 34%
o TFl International Inc. 92% 88% -4% 0%
B % The Toronto-Dominion Bank 90% 84% -6% -6%
> E Canadian Pacific Kansas City Limited 94% 88% -6% 0%
e West Fraser Timber Co. Ltd. 97% 90% -7% 2%
Colliers International Group Inc. 92% 65% -27% 7%

*Data effective 30th December 2024

US RESULTS

In the US, among the 118 S&P 500 companies that Chart 2 - Distribution of US say on pay results
reported as of the end of April 2025, the average level of

support is similar to last year’s results (refer to Table 3). 100% o -
75%
Table 3- US say on pay results
2025 (n=118) 2024 (n=483) 2023 (n=495) 50%
Average 89.27 89.29 88.47 25%
50th percentile 91.57 92.22 92.19
0%
While the percentage of companies garnering more than
0, 0,
95A:sh§reholdersupport fell 'Fo_14 %, the overall R ——— ————
proportion of companies receiving over 80% support 90% 15 95% PO——

slightly increased from 90% to 91%. On the other hand, the
share of companies with less than 50% support remained
steadily at 1%, as illustrated in Chart 2.
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= Concerns around egregious one-time awards: Shareholders and proxy advisors are generally skeptical towards
egregious special grants to CEOs and/or other NEOs. These one-time awards usually are issued outside the
routine executive pay programs and are typically significant in their quantum. Shareholder concerns arise
regarding the robustness of companies’ regular pay structure, should an outside grant be deemed necessary.
Absent a compelling rationale, rigorous performance measures, and an extended vesting period, these egregious
special grants are generally considered problematic pay practices. ISS in its Canadian benchmark voting guideline
states that certain adverse pay practices may warrant negative votes on a stand-alone basis in particularly
egregious cases. In its 2025 Canadian proxy voting guideline, Glass Lewis also clarified that no one factor would
ordinarily lead to a negative say on pay recommendation, except for particularly egregious pay decisions and
practices.

= Skepticism toward adjustments to performance results: As an alternative to one-time special grants that are
generally viewed negatively and attract close scrutiny from investors, companies tend to choose to undertake
adjustments to performance results, usually under short-term incentive plans, to award the executives for special
achievements, such as successful acquisitions and integrations. Nevertheless, shareholders have exhibited
increasing awareness in recent years when companies make mid-year or post-year adjustments to their pay
programs. Notably, Glass Lewis recently added “adjustments to performance results that lead to problematic pay
outcomes” to its list of problematic pay practices in its 2025 Canadian proxy voting guideline.

ABOUT US

Southlea Group is a national independent compensation advisory firm that provides global perspectives as a GECN
Group company working with over 150 compensation professionals in 15 countries. We are headquartered in Toronto
with an office in Montreal and clients across Canada, representing all industries and organization structures. Our team
of advisors is multi-disciplined with diverse backgrounds and experiences. We are proud to be a certified Women’s
Business Enterprise by WBE Canada and to be Rainbow Registered as an LGBT+ friendly organization.
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