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REVIEW OF SHAREHOLDER ACTIV-I®Nd 2019

Key Observations on the Activist Environment in Q3 2019

2019 Closing the Gap
With Prior Years
Following Busy Q3

Record Pace Of
European Activism in

Q3

M&A Persists as
Primary Campaign
Thesis

Activists Effecting
Board Change

2019 Proxy Season
Highlights Complex
Reality for Companies

ETF Growth Supports
Passive Investor
Influence

159 campaigns were launched at 145 companies in 2019 YTD, compared to 185 campaigns at 171 companies in 2018 YTD

- Although 2019 still |l ags 20186s record pace, the 51 new camp
Capital deployed in Q3 2019 surpassed the Q3 2018 totald $11.0bnvs. $8.7bnd wi t h El |l i ot t 6s $5. 2bn of
new campaigns driving quarterly activity and making them the leading activist, both by number of campaigns and capital deployed
Starboard toget her ldctwistsmc hi ng
combined

and EIlIliottbés pace is unmatched,

Activists launched a record 20 new campaigns in Europe, reducing their historical concentration in the U.K. by shifting into other
jurisdictions, such as Germany, Switzerland and France

European campaigns notably targeted both underperforming small-cap companies and well-performing large-cap targets
Non-U.S. activity continues to account for ~40% of campaign activity, in line with recent years

45% of all activist campaigns in 2019 YTD have had an M&A thesis, the highest proportion to date

- Attempts to scuttle or sweeten transactions were the most common type of M&A-related thesis
Over half of all capital deployed ($19.1bn) has been in campaigns with an M&A thesis

Technology and energy companies were the top targets for M&A campaigns, with high-profile pushes for divestitures at eBay,
Marathon Petroleum and Sony
98 Board seats have been won by activists YTD?2 and over 800 have been won by activists since the start of 2013

Nominating long slates remains a popular tactic, with a record 16 nominated in 2019 YTD, but the majority of Board seats are
secured outside of the proxy process

Activists have been successful in five of 21 proxy fights that have gone to a vote in 2019 YTD, resulting in 15 Board seats

Support for ESG proposals increased as investors further link these issues to corporate strategy and performance

fOverboardingd was a factor in many narrow Director elections in 201
Investors continued to seek strong ties to strategy and performance in executive pay programs
The ABig 30 index funds (Bl ackRock, State Street and Vanguard

4,000 combined company engagements over the past year?

The enduring popularity of ETFs, the number of which has grown by ~6% annually since 2015, supports continued, growing passive
investor influence

Source: FactSet, ETFLogic, press reports and public filings as of 9/30/2019.

LAZAR D Note: All data is for campaigns conducted globally by activists at companies with market capitalizations greater than $500 million at time of campaign announcement. 1
1 As measured by campaigns launched in 2019.
2 Represents Board seats won by activists in the respective year, regardless of the year in which the campaign was initiated.

3 Represents 12-month totals for BlackRock and Vanguard since July 1, 2018 and 6-month total since January 1, 2019 for State Street.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

o Campaign Activity and Capital Deployed

($ in billions)

Annual Campaign Activity

—@— # of Campaigns Initiated

-==Companies Targeted Through Q3 248 | Companies targeted
212 below fowyear
205 average of 149
187 226
FY Mean: 194 159
19% L

145

2015 2016 2017 2018 2019 YTD

Capital Deployed in New Campaigns?

Quarterly Campaign Activity*

248

Q3 campaign
205 212 activity returning t
187 63 historical levels
(o] P 159
41 52 o3 51
73
46 36 40 51

2015 2016 2017 2018

2019 YTD
mQ1~Q2 Q3mQ4

Capital Deployed by Sector, 2019 YTD?

21%
21%
$63.8 $66.4 o
$57.7 0 Driven byl ElIliottds
L . $3.2bn stake in AT&T
114 Q3 capital deployed 14%
! 18.7 8.7 — upyeaoveryear 12%
| s35.7
17.6 $30.5 19.0
11.0
[ 6.0 | 20.9 4% 39 2%
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o
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201518 Avg.
LAZARD Source: FactSet, press reports and public filings as of 9/30/2019. 2
Note: All data is for campaigns conducted globally by activists at companies with market capitalizations greater than $500 million at time of campaign announcement.
1 Companies spun off as part of campaign process counted separately.

2 Calculated as of campaign announcement date. Does not include derivative positions.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

o Notable Q3 2019 Public Campaign Launches and Developments—U.S.

($ in billions)
Launch Company / Launch Company /
Date Market Cap Activist Highlights Date Market Cap Activist Highlights
. . 9 lcahn acquired a 12.6% stake and expressed
s B i Etgﬁgritr? El:]:f;(;i?] t:r?é I\?\/.(;Eljlc?hivsvhhfi ? ilt)ltjc')ltsa it CLOUDZ=RA A disapproval with the recent merger between
9/19 EMERSON. DEShaw&Co its Aut fi dc pus l& P 8/19 - Cloudera and Hortonworks
up 1ts Automation and ommercia $1.8 - Less than two weeks after Icahn revealed his
$39.5 Residential Solutions businesses P
initial stake, Icahn settled for two Board seats
/‘ 1 In July, Icahn formally nominated Directors to
9 Elliott released a presentation calling on oxy replace four incumbents at the Company
Marathon to split itself into three separate 5 T In August, Occidental completed its acquisition
[ELLIOTT] ) ’
9719 e companies 519 ’ ST of Anadarko and Icahn sent a letter criticizing
$36.5 1 The activist made similar demands in 2016 $44.0 the Company for considering adding two new
Directors who were not froc
1 In August, Mantle Ridge disclosed its
investment in Aramark in a regulatory filing, but
O did not disclose any objectives
ELKQ | velueact 1 ValueAct disclosed a 5.2% stake in LKQ but aramark A g/ MANTLE any o) .
9/19 \k Capital did not specify a thesis for the Company 5/19 mrwipceq Aramarkdés CEO announced hi
$10.0 $8.6 shortly after the stake disclosure
1 Post-9/30 update: Mantle Ridge and Aramark
settled with six new Directors appointed
T In September, eBayds CEO t
- i Elliott disclosed a $3.2bn stake and asserted was resigning, saying that
& AT&T that AT&T could unlock further value if it eb JANNIONNY same paged as the rest of
9/19 = IIRREONWY  divests assets, follows a more disciplined M&A 1/19 Board
$268.0 approach, de-levers its balance sheet and $31.7 srasconlhiue 1 In response, eBay noted it was continuing its
overhauls leadership and oversight previously announced review of its businesses
and would provide an update later in the fall
q Starboard disclosed a 7.5% stake and said that _ R .
mx & shares "were undervalued and represented an E()T e Ri T At EQTOs J u l'y AGM, the Ric
8/19 starOARBAYALUE attractive investment o 12/18 ., The Rice seven candi dates was
$2.2 1B . CEO id that it Group with over 80% shareholder support, with Toby
’ 0Xx0s sal a ! $5.0 Rice being named CEO

productively with Starboard

LAZARD Source: FactSet, press reports and public filings as of 9/30/2019. 3



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e Notable Q3 2019 Public Campaign Launches and Developments—Rest of World

($ in billions)
Launch Company / Launch Company /
Date Market Cap Activist Highlights Date Market Cap Activist Highlights
. . . . 1 Ferguson announced that it would spin off its
il (E:"'Ott disclosed a stake 'T CNH artnld the it it 3 . d U.K. operations in order to create two
T co%meprc?alnsgg;esnts plan o sphi ! s ag ”FERGUSON Ta «n separately listed and focused companies
9/19 _ 6/19 $13.0 / p:“‘. N . . .
IN D";; Z'A" 1 Several media outlets reported that Elliott was ] S AR Trian hgdl_reportfﬁl)é tr;]usfg:ed for Sug’h S d at
Pl looking to form a constructive relationship with = Iﬂ mg_ve,o e;ewlngt]_ io 'te eOemngy raeeofa
EE the controlling Agnelli family a discount refative 1o 1ts peers becaus

its U.K. listing

1 Active Ownership Capital disclosed a stake in

S ° CD Sunrise Communications and said that it would Nordeom 1 Nordea announced a new CEO in early
unrise vote against the Comp September; later in the month, Cevian called
Ac shij

9/19 % _ _ 12/18 34.2 A Cevian Capital O
$3.4 1 Separately, Axxion requested that Sunrise add $ cran b on the Company to review its wholesale
n " XxION  resolutions to remove two Directors at its next EE banking activities
shareholder meeting
1 Third Point reportedly built a stake of at least (@)
= 1.2% in the Company but has not disclosed . .
I: ESSILORLUXOTTICA inter?tions pany A Cevian Capital 1 Thyssenkrupp announced that it was making
8/19 $63.7 v — ) o ) 5/18 thyssenkrupp ELLIOT T Ik changes, including replacing its
THIRD POINT | Reports suggest that Third Point is pushing the $15.8 ELLIOTT CEO, which Cevian publicly supported
I I Company to resolve internal issues and =
accelerate value creation
1 Elliott pushed Scout24 to divest its
X LY MP!
- IBBAleNss AutoScout24 business o us AC | e ' Olympus announced a nearly $1bn share
8/19 $6.0 1 Pelham Capital separately nominated a 5/18 $12.0 \! Capital repurchase program, supported by Sony selling
v i Director to the Companyoés Board, v@ was its 5% stake in the Company
. elected at the Companyds AGM
1 Elliott disclosed an investment in Unizo amid a 1 Land & Buildings opposed a take-private offer
hostile takeover bid from fellow Japanese led by a consortium of bidders, including the
@ company H.1.S. Company6s Chairman, and ca
8/19 $1.1 IABBIONWN 1 H.1.S. dropped its hostile bid after Unizo 6/17 LANDandBUILDINGS - removal of the Chairman
received a competing takeover bid from $1.2 i Catalyst Capital led a tender offer for shares in
E Fortress Investment Group I*I Hudsonbés Bay to att-empt toc
1 Elliott increased its stake in September private

LAZARD 4

Source: FactSet, press reports and public filings as of 9/30/2019.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

o Largest New Activist Targets in Q3 2019—U.S. and Rest of World

($ in billions)

Company Activist Market Cap Company Country Activist Market Cap

\z___, AT&T $268.8 L= essioruxorica i THIRD POINT $63.7
(M 396 > 150
emeSson DE Shaw &Co 395 e == 8. 6.2
ELKQ \AC | tauenc 100 o) T 60
naﬁog . GaMco 43 COBHAM == 4.9
TEGNA 3.4 adlLTRanN il 42
FLUOR. B 31 Sunrise 3 < R 35
AP Ty = s
Hilton Gra;é% Vacations 2.9 [ | KNIGHT VINKE 2.0
Sotheby’s QRWC 21 Adareal =  TELEIGS L7
£* SurveyMonkey :‘\ s 2.4 euskaltel '\‘ e CT:\.I\"I 1.6
box ol spomrs ==
CLOUDZRA 1.8 0\!11’9)( - ih CIAM 14
2 JaNA [ nizod o]
mubile mini 14 YA RIB L oo 10

Cumulative Market Cap of Top 15: $386.7 Cumulative Market Cap of Top 15: $116.3

LAZARD

Source:

FactSet, press reports and public filings as of 9/30/2019.
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REVIEW OF SHAREHOLDER ACTIV-I®4 2019

o The Broadening Activist Landscape in 2019 YTD

($ in billions)
While Elliott and Starboard remain the most active players, first timers account for a quarter of all new campaignslahahtyacly

investors are increasingly vocal and active

Activist Activity by Capital Deployed, 2019 YTD

Activist Activity by Campaigns Launched, 2019 YTD?
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Investors Launching Campaigns Instances of Activism/Vocalism by Traditional Long-Only Investors
Action

BiAFirst Timersod 131 Date Shareholder Company — — — f
ublicly supported management in face o
109 118 8/19 | = Ellott campaign
100 103 2119 ﬁ E()T - Issued press release stating voting support
T.RowePrice N for dissident Rice Group slate
91 ﬁ’n N Withheld vote for Company Board in
o G 87 4119 T.RowePrice ‘{‘.‘J response to Anadarko acquisition
7 g Group nominating Directors to Company
s I -
4119 i E Fidelity L= =ss1ORLUXOTTICA B ard:; incumbents re-elected

Company; later settled

419 | NEUBERGER‘ P ERMAN | VERINT Nominated Directors and publicly criticized

Nominated Directors following capex
disagreement

3/19

%’Z% Filed first 13D in opposition of Celgene

Bristol-Myers Squibb ~ acquisition; deal later approved

Campaigns b . MANAGEMENT
OFirst mer s 8 @ 119 |NEUBERGER‘BERMAN| ’\gz\shland Reached Board refreshment settlement

2015 2016 2017 2018 2019 YTD

% of 2/19

with Company amid activist campaign

LAZARD Source: FactSet, press reports and public filings as of 9/30/2019.
Note: All data is for campaigns conducted globally at companies with market capitalizations greater than $500 million at time of campaign announcement.

1 Ranked secondarily on capital deployed in the event of a tie on campaigns launched.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

g 2019 YTD International Shareholder Activism

($ in billions)

European and APAC campaign activity is in line with recent g8aef(global activity), following a record quarter for European activity

Activism Against European Companies Activism Against APAC Companies

e D D @ @ @ g

ey Q00D (7 (2D (w63 Coptal,
57

=== Campaigns Launched Through Q3 === Campaigns Launched Through Q3

Following a slow H1,
European campaign activity
now back at the high end pf

the historical range

2015 2016 2017 2018 2019 YTL
% of Global 2015 2016 2017 2018 2019 YTD % of Global
Campaigns Campaigns
Launched Launched
LAZARD Source: FactSet, press reports and public filings as of 9/30/2019. 7
Note: All data is for campaigns conducted globally at companies with market capitalizations greater than $500 million at time of campaign announcement. APAC includes all of Asia and

Australia and New Zealand.
1 Calculated as of campaign announcement date for all publicly disclosed common stock stakes. Does not include derivatives.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e Q3 Witnessed the Most Campaigns in Europe on Record

A slow first half gave way to a record Q3, reversing the trend of prior years

Number of European Campaigns Per Quarter 2019 YTD Campaigns by Market Cap and Target Performance vs. Index?

Market Cap ()

Q3 2019 has seen an acceleration of
campaigractivity, hitting a record
number of new campaigns

17 $20.0brr

T

$1.5bn—

(40%) (35%) (30%) (25%) (20%) (15%) (10%) (5%) 0% 5%  10% 15%

2015 2016 2017 2018 2019 LTM TSR
EQl mQ2 " Q3 mQ4 @ Numbeof campaigns e Small Cape Mid / Cross Cap Large / Mega Cap
. . ) 9 Activist target selection in Europe is evolving, with a clear divergence in
1 European campaigns in Q3 2019 hit record level strategy depending on the size
Record period comes on the heels of slow first half, as activists used the 1 Focus on high performing larger targets which could be encouraged to
first half to refocus on existing positions accelerate existing plan and smaller companies with weaker performance
Acceleration of Q3 puts 2019 back on pace; only 18 campaigns away where optionstofif i x 0 or r ed arémaneglergifulr at e gy
from 2i@do#8i&eating 57 campaigns 1 Targeting of the mid-c a p A s we ehas retupnedt répresenting ~71% of

Q3 2019 campaigns (excluding M&A campaigns to scuttle/sweeten

1 Will momentum continue into Q4? J
announced transactions)

Source: FactSet, press reports and public filings as of 9/30/2019.
Note:  All data is for campaigns conducted at companies with market capitalizations greater than $500 million at time of campaign announcement.

L AZ ARD 1 Excludes campaigns with scuttle/sweeten deal focus. 8
2

TSR adjusted for the performance of the local index during the LTM before the announcement of the campaign.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e A Rebalancing of Geography and Agitators in Europe

Geographic Split of European Activist Campaigns in 2018 9M and 2019 YTD

éwith activists rebal

Decline in UK predomi nanceé large markets

France
11%
Rest of Europe ‘ Germany
47% ‘ 11%
Switzerland

United Kingdol
53%

37%decreas
from2018 9Nb

2019 YTD
11%
Others
67%
France
United Kingdom
33%
=
: Germany
S Rest of Europe erme
& 67%
~
Others Sletgg/rland
35% o

1 Prevalence of UK campaigns has decreased materially over the past
year, from 53% of European campaigns in 2018 9M to 33% in 2019 YTD

1  Activism is also shifting to the large equity markets of Germany,
Switzerland and France where significant capital can be deployed

~65% of Q3 campaigns in Europe targeted companies in these three

ancing togyar ds 2018

Averageampaigns
by activist

Diversity of Agitators in Europe

2019 YTD

Institutional & Others Institutional & Others Institutional & Others

14% ELL) (00 T 8% [EL 10 0]
15 % ELLIOTT 18%
Occasional 24% 42°
21%
Occasional
21% - ivis " ivis Occasion
Full Time Activists Full Time Activists 34% Full Time Activists
50% 48% 40%

& &)

Most Prolific Activists?

Activists # Campaigns Activists # Campaigns Activists  # Campaigns

8 14 [ELLIOTT] 7
AMBER 6 A\ Cevian Capiral 3 (T'\’M 3
INPETRUSADVISERS 5 IBIPETRUSADVISERS 3
ﬁ \Enlaqd[mcn( 3

T 2019 has witnessed a shift from a few well-known activists, to a more
diversified group of occasional agitators and institutional shareholders

Traditional institutions and occasional activists now account for almost
half of all activism campaigns (up from around one-third in 2017)

1 Elliott and CIAM are the only activists to launch 3+ European campaigns this

countries year
Source:  FactSet, press reports and public filings as of 9/30/2019.
Notes: All data is for campaigns conducted globally at companies with market capitalizations greater than $500 million at time of campaign announcement since 2014.

LAZARD

Full time activists group includes Active Ownership Capital, Amber Capital, Blue Harbour Group, Cevian Capital, Charity Investment Asset Management, Coast Capital, Crystal Amber, Eminence
Capital, GAMCO, Greenlight, Hudson Executive Capital, Knight Vinke Asset Mgmt., Lucerne Capital, Petrus Advisers, Polygon Global Partners, Q Investments, Sachem Head Capital, Sandell 9
Asset Mgmt., Shareholder Value, Sherborne Investors, Starboard Value., TCI, Teleios, Third Point, Trian Partners, ValueAct and 40 North Mgmt.

Only includes activists with three or more European campaigns launched in the given year.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e Shareholder Activism in Japan

In spite of a relatively quiet quarter, Japan remains the second buslés$.nanisdiction based on campaign activity apitetaeployed

Non-U.S. Activism, 2019 YTD

Campaigns Against Japanese Targets

By Number of Campaighs By Capital Deployed
® Total Campaigns 16

=== YTD Campaigns

11

Germany
21%

Switzerland
10%

2015 2016 2017 2018 2019 YTD

Notable 2019 YTD Developments

NISSAN MOTOR COMPANY
@ @) SHINSEIBANK S D @ NOMAURA SONY

=
A" In August, Elliott and Ichigo o Aln September Nissanbs
Asset Management built large A Dalton Investments failed in its voted to replaceAtAft Q:ro m %rﬁ rads CERO and .
stakes in Unizo following a proxy campaign to add one CEO following concerns about Chairman received %O% support $ UQUSt’dt ﬁ gmpalig/ i
hostile takeover bid from H.1.S. Directorto Sh i n Beardo s executive compensation: later that for reappointment, both remained g;notmkc & to?t It wou thse ;lt?t
A Unizo urged shareholders to - In May, the Company month, Nissan settled with the in their roles as of the end of Q3 sa?dsitawzsmunrggt%élst’o 'IE)rl]Ji?d !
reject H.I.S. 0ds bi dannounced a$220mm share SEC over undisclosed 2019 Pointos call for dive
A H.LS. dropped its takeover buyback following the compensation A In July, the Company reported A In September. Sonv announced it
attempt following a bid from announcement of D aéharehol(?ers voted to create first quarter net profit increased wouldpnot divést itsyimage sensors
Fortress, with Blackstone also proxy fight new, independent nomination over 10-times year-over-year, business as Third Point had called
reported to be bidding - Dalton had originally called for a and ,compensation committees which it attributed to restructuring for
A Unizo withdrew its support for $1.8bn buyback efforts
Fortresso6 bid in | ate September

LAZARD Source: FactSet, press reports and public filings as of 9/30/2019. 10



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e The Activist Role in M&A in Q3 2019

Sell the Company

Agitate for sale of target@mcourage

industry consolidation

Target / Activist M&A Thesis

BLOOMIN’
BRANDSZ

*¥

*
JANA

PARTNERS LLC

Red i?ob::n

GOURMET BURGERS 142 BREWS

VINTAGE

CAPITAL MANAGEMENT

QEP

RESOURCES .«

ELLIOTT

A year after first pushing for
changes at the Company,
JANA disclosed a new stake
inBloomind and wur

Company to sell itself

Red Robin added new
independent Directors and
rejected a takeover bid from
Vintage, following the
activistods cal
to initiate a strategic review;
Vintage said it would explore
nominating Directors in
response

In July, Elliott reportedly
reduced its take-private bid for
QEP; the next month, the two

parties settled, with QEP

adding two Directors and
forming a new operations
committee

Break-Up / Divestiture

Agitation for a divestiture of a rmore

L
\\:-5, AT&T

j e d

W S
THIRD POINT

business line or company breakup

Target / Activist M&A Thesis

ELLIOTT

ELLIOTT

SONY

Elliott published a letter to
AT&Tds Board,
conduct a comprehensive
strategic review of its assets
that could result in multiple
divestitures, including of the
Companyés Dire

Elliott launched a campaign
website wherein it pushed
Scout24 to separate its
AutoScout24 business

In a letter to shareholders,
Sony said its Board had
rejected Thiroa
divest its imaging sensors
business

Scuttle or Sweeten
Existing Deals

EMINENCE
CAPITAL

CALLON

PETROLEUM

PAULSON
& CO.
INC.

adLTRaN

ELLIOTT

Eminence disclosed that it
would vote against the merger
of equals of Just Eat and
Takeaway.com, saying that
the deal undervalued Just Eat
and was fdAhighl
due to the recent share
performance of the Company

Paulson said that it would

vote againstCal | ono

acquisition of Carrizo Oil &
Gas, instead suggesting that
the Company sell itself

Elliott built a 6% stake in
Altran and indicated that it did
not support the offer from
Capgemini

Entryinto alive M&A situation to improve deal terms
or block an #perceived deal from proceedir‘
38%

%
Target / Activist M&A Thesis

Source:
Note:

LAZARD

FactSet, press reports and public filings as of 9/30/2019.
All data is for campaigns conducted globally at companies with market capitalizations greater than $500 million at time of campaign announcement.

11



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e Sustained Prominence of M&A-Related Campaigns

45% of campaigns launched through Q3 2019 werdrM&A demonstrating the persistence of M&A as a campaign theme

M&A Campaigns, 2014-2019 YTD

mM&A Campaigns (% of All Campaigns) On pace to surpass

number of M&A campaigns
Number of M&A
Campengns (719 @

45%

39%

2015 2016 2017 2018 2019 YTD

Capital Deployed in M&A Campaigns by Sector, 2019 YTD

$7.7  ¢75 u Capital Deployed in M&A Campe
$6.5

With the exception of Industrials, capital
$4.9 deployed in M&A campaigns drove total

$4.2 deployed across the top five targeted sect

pI's

. $0. $0,
g 5] g T © T ¢ 8
s g 83s 38 £ S § @ ©e 3
) e Z25& 9 o £ o L S35
o = = © = =
=] e ocE (O] [ I —_— c s
2 g %~u~ F 3 4 & T2
= i I o -

Source: FactSet, press reports and public filings as of 9/30/2019.

2015

2016

2017

M&A Campaign Objective Prevalence, 2014-2019 YTD

PRk B Swebtdn ERitiSy DesBreak-Up / Divestituram Sell the Company

31%
41%

31%
28%

38%
31%
2018 2019 YTD

12



REVIEW OF SHAREHOLDER ACTIV-I®4 2019

e Board Seats Won

813seats have
changed hands
since 2013

—@—# of Companies Targeted for Board Seats
=== Board Seats Won Through Q3

79
68 68

53 53
(]

2015 2016 2017 2018 2019 YTD

Settlements vs. Proxy Contests

Board Seats Won through Settlements
[l Board Seats Won through Proxy Fights

Board Seats Wén

161
145
133
103 98
126
112 127
89 83
2015 2016 2017 2018 2019 YTD

Proxy Contest

as % of Total

LAZARD

Source: FactSet, press reports and public filings as of 9/30/2019.

Non-Activist Employees vs. Activist Employees Appointed as Directors

Non-Activist Fund Employees Appointed
M Activist Fund Employees Appointed

Board Seats Wén

161
145
133
103 o8
125
o 106
75 75
2015 2016 2017 2018 2019 YTD

Activist

Employees

as % of Total

Proxy Stage of Board Seat Wins, 2019 YTD

Board Seat§Vort

Majority of Board seats secure
without a formal nomination

Outside Proxy Proxy Process After Proxy Final Vote Total Seats

Process Initiated Filing Won

13

Note: All data is for campaigns conducted globally by activists at companies with market capitalizations greater than $500 million at time of campaign announcement.
1 Represents Board seats won by activists in respective year, regardless of the year in which the campaign was initiated.



REVIEW OF SHAREHOLDER ACTIV-I®4 2019
o Long Slate Nominations and Proxy Fights

Contested Proxy Votes, 2014-2019 YTD Long Slate Nominations, 2017-2019 YTD

T InQ3 2019, both activist campaigns that went to a proxy vote (EQT/Rice Group

and Scout24/Pelham Capital) were successful, netting eight Board seats in total Board Seats Initially Demanded 102 108
1 In2019 YTD, proxy votes have netted activists 15 Board seats in total, compared Ongoiny
to 19 Board seats in 2018 YTD m Board Seats Won
In the U.S., two successful proxy votes (EQT and Mack-Cali) have netted
activists 11 Board seats, while three successful proxy votes in Europe
(Superdry, COMET Holding and Scout24) have netted activists four seats
35
14
Board Seats
won via Prox_21) G G 12
Vote
21
U.S. Proxy Votesi Non-U.S. Proxy Votes 2017 YTD 2018 YTD 2019 YTD

5 Total Long @ @ .
Slates @

16
14 Long Slate Results, 2019 YTD
10
Result:
W settled
13 M Proxy Win The seven settlements
7 accounted for 18 Board
Proxy Loss seats, while the two proxy
[ withdrawn wins accounted for 11
Othet
¥ Ongoing
2015 2016 2017 2018 2019 YTD
LAZARD Source: FactSet, press reports and public filings as of 9/30/2019. 14
Note:  Long slates defined as instances where an activist nominated Directors to replace 50%-plus of the incumbent Board.
1 ReflectsBoar d seats fAin playo at the end of Q3 of the respective year
2 Includes the appointment of David Martin, an original nomomith®Ee9 ofnolCloawitn oCatph & ad éfse d to ngf sCaa =t

3 VelanCapi t al 6s successful wi Prbgerics Bharmacentca Digatorsdofoavingntte declaration of its long slate nomination as invalid.
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e 2019 Proxy Season Recap
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E&S Shareholder Proposals
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Percent of Russell 3000 E&S Proposals Recei
30% or More Support
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meaningfully yeareryear

1  Support for E&S proposals continues to increa:

48%
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Withdrawal Rates for E&S Proposals, Russell

48%

2019 YTD

dialogues on these issues

1  Withdrawal rates remain at elevated levels,
suggesting successful company/shareholder

ving

o
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ISS, EY Center for Board Matters, Proxy Insight, BoardEx, Glass Lewis, Sullivan & Cromwell and Semler Brossy.
Other reasons for failed Director votes include: failure to implement majority-supported shareholder proposals, IPO-related governance concerns, lack of Board diversity and other
oversight-related issues (e.g., poor attendance, lack of independence on the Board).

ures remained

Board Diversity
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Sl New Guidance for Proxy Advis(

1 New SEC guidance clarifies that proxy advisers
subject to a#itaud rules concerning materially fal
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proxy advisor role in the voting process under
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e Notable Shareholder Votes

| nv eavérlmarding pol i cies drove numerous contentious Director vo
to be investor flashpoints

Support for ESG Proposals Executive Compensation Votes Against Directors

T ~37% of Mc Donal dés sha

1 ~33% of Amazon shareholders voted o voted against the re-election of
in favor of a shareholder proposal T ~66% of A_merlprlse shareholders Director Miles White, Chairman and
calling for a report \Igoted a\galnstt he Colmp any 6s f n CEO of Abbot Laboratories, citing his
amazon sexual harassment policies Ameriprise@ ayo proposa grven ¢ ns public Company CEO role and Board

regarding large equity grants awarded

osition at Caterpillar
despite share price underperformance, P P

The proponent cited the resignation Financial

]?f"an Amazon”execytwefln 2017| even as the Company lowered V\{Oht;te rgce|ved095°?) Suppo_lﬁ at

ollowing an allegation of sexual maximum payout targets Abbot, but ~39% o Cat_erpl ar

harassment shareholders voted against his
reappointment

1 ~38% of Newell shareholders voted
~60% of Xerox shareholders voted against the re-election of Director
against the Companyds fASay on PGoytoeyMather, due to his

1 ~39% of Kroger shareholders voted in
favor of a proposal to have the l
Company produce a report on the

; ; ; proposal, due to concerns surrounding N | Directorships at five other public
Err:\r/éré);crlr;irlga[l);n;f:gcitngf using Xerox the use of discretion used in awarding n ewe | companies
: . short- and long-term compensation, as ERANDS - Mather received an average vote
The proponent cited promises made well as a sign-on award that vested in against of ~17% at his other
by Krogerd6s peers ° less than a year directorships and stepped down

usage of unrecyclable packaging from the Board of Herc Holdings

1 ~99% of shareholders voted in favor of 1 ~43% of Live Nation shareholders
a proposal requiring BP to produce a voted against re-electing Chairman
bp report discussing how its strategy 1 ~59% of CenturyLink shareholders Gregory Maffei, given his role as

aligns with the Paris climate votedagai nst the Companyods fiSay oldbertyMedia CEO and multiple

agreement, as well as additional LS .y Pay o roposal on ac m o n gRirectprgoles resulting from his

climate change-related reporting s CenturyLink conc)érns repgarding multiple large pay ﬂVE‘I gexecutivg(; position
BP released a statement saying it opportunities in a relatively short period - In his other elections in 2019, Maffei
supported the resolution and of time received an average f
encouraged its shareholders to vote of ~15%

in favor

LAZARD Source: FactSet, ISS, public filings and press reports as of 9/30/2019. 16
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e 2019 Stewardship Updates at Top Governance-Focused Investors

1
2 1
BLACKROCK . STATE STREET Vanguard

Meetings voted: 17,309 Meetings voted: 12,652 Meetings voted: 18,691
Number of engagements: 2,050 Number of engagements: 1,434 Number of engagements: 868
% of proposals voted against % of proposals voted against % of proposals voted against

o 8.0% - 13.7% . 7.0%
management recommendation: management recommendation: management recommendation:

Not able Excerpts From t i 0 Stewardship Reports

iwWe believe that good gover
fi O noéthe key global themes over the year was fi O docus has been on incorporating financially tr;ou%:tfu:‘bo?rrdtcomprc])sToE, efflgcrt]lvg overfs '?ht
board accountability. In particular, ensuring material ESG data into the investment process. 0 cfo pany s agg)t/a ISKS, alg f payto
that boards demonstrate diverse professional Therefore, in 2018, we invested resources into pﬁr orrr]n?(;\ce,aan strr]onfg przwts?lons ° (:]r_nﬁower
a_nd personal chara_cterlstlcs,an(_j that _ building an ESG scominglsy shareholders aAre eboun alc:jn onV\:c ic da. t
directors haye the time to commit to their F a c t ar Résponsibility-Factor that Cho mhplda n ylo SAIth 0 6:1r 0 I tf ector
board work in order to be effective in a fast- measures the performance o s _?r:e older value. OUQ_dOUV engag];(etme_n S
changing businessworld. The boardés r o pysinessoperations and governance as it WI CO;]HD&;EIES cc(i)_ver awae r_angs ° ;plcs,
overseeing manplengratmoft 0 s relates to financially material ESG issues weanc otr_ osbe |tscuszlons 1 abroa edr

business for future growth continued to be an

area of focus. 0 we believe that arising tide of good

governance lifts all boats.0

Source: FactSet, ISS, investment stewardship reports, public sources.
LAZARD Note: Selected green text bolded for emphasis 17
1 12 months through 6/30/2019.

2 Six months through 6/30/2019.
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G Passive Manager Influence and Growing Importance of ETF Ownership

The clear majority of passive inflows have been into ETFs as the popularity and number of such strategies has grown

Cumulative Flows and Net Share Issuance! Number of Listed ETFs

1,600+

Fund Flows

1,400+ Style

1,200 ETF
Index

1,000 Active

($1,478) ($68)

$1,464 . & 8%
Since 2009 Q2 2019 CAGR: 5% 2131
+$914 +$21 il ,
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+$550 +$16 1,771

800
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Q2 2019 ETF Ownership by Sector®

12.5% Average: 7.0%

0
9.7% 9.0%

0, 0,

($1,478)

(1,600) ,

2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 201¢

LAZARD

m Index Domestic Equity ETFs g é S s S ,TCE 5 g § b 2 2 2,
Index Domestic Equity Mutual Funds % % % § 5 § % 3 .% é § § g
Actively Managed Domestic Equity Mutu&l Funds g = [ £ £ é 3 3 E §
Source: ETFLogic and Simfund. a 8

O U~ WNRE

T

Equity mutual fund flows include net new cash flow and reinvested dividends. Data excludes mutual funds that invest primarily in other mutual funds.

ETF distribution channel.

All mutual index funds (excludes ETFs).

All mutual funds that are not index funds. 18
Ownership data for all U.S. companies owned by at least one ETF. Excludes Vanguard mutual funds with an ETF-traded share class.

As of the end of Q3 2019.
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Shareholder Advisory Group—XKey Contacts

Jim Rossman

Mary Ann Deignan

Andrew T. Whittaker

Rich Thomas

Dennis K. Berman

Christopher Couvelier

Kathryn Night

! Todd Meadow

‘ j’fh

Managing Director and
Head of Shareholder Advisory

Managing Director

Managing Director

Managing Director and
Head of European Shareholder Advisory

Managing Director

Director

Director

Director

(212) 632-6088

(212) 632-6938

(212) 632-6869

+33144 130383

(212) 632-6624

(212) 632-6177

(212) 632-1385

(212) 632-2644

jim.rossman@lazard.com

maryann.deighnan@lazard.com

andrew.whittaker@lazard.com

richard.thomas@lazard.com

dennis.berman@lazard.com

christopher.couvelier@lazard.com

kathryn.night@lazard.com

todd.meadow @lazard.com

LAZARD
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