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Panel A: Director Meeting characteristics
Variable Mean N
CEO 10.1% 14132
Chairman 9.9% 14132
Founder 1.8% 14132
Outside Director 68.9% 14132
Outside Related Director 11.9% 14132
Audit Chair 0.6% 14132
Audit Member 37.0% 14132
Compensation Chair 4.7% 14132
Compensation Member 35.9% 14132
Executive Chair 1.4% 14132
Executive Member 15.2% 14132
Governance Chair 3.7% 14132
Governance Member 30.1% 14132
Nominating Chair 3.9% 14132
Nominating Member 34.0% 14132

Panel B: Firm Year Characteristics
Variable Mean St. Dev Median N
Last Year Return 13.6% 62.3% 4.9% 2617
ROA 3.7% 10.1% 4.0% 2640
Industry Return 4.1% 23.9% 3.7% 2640
Return Below Industry Quartile 21.5% 41.1% 0.0% 2617
Assets 12961 67534 1801 2640
Q 1.88 1.19 1.50 2618
Book to Market 0.52 0.41 0.47 2618
Leverage 0.56 0.24 0.56 2635
Cash flow to Assets 0.08 0.10 0.08 2599
Capex to Assets 0.05 0.05 0.03 2448
S&P 500 28.0% 2640

Table 2
Firm and Director Summary Statistics

Panel A contains data on 14132 directors who were up for election to a board of directors between 2003 - 2005 and
were recommended for election by the management. The sample in Panel B contains 2640 firm year observations on
firms, which held director elections between 2003 - 2005. The industry return is the value weighted return of the
firms two digit SIC industry. The omitted category from Outside Director and Outside Related Director is an Inside
Director. Data sources: SEC/Edgar (N/PX), CRSP, Compustat, IRRC Governance, Board Analyst Directors



Panel A: Director Characteristics
(1) (2) (2) - (1)

Statistic No Yes Difference
CEO Mean Vote "withhold" 7.10% 6.31% -0.79%***

N 2892481 312409
Chairman Mean Vote "withhold" 7.08% 6.48% -0.60%***

N 2901745 303145
Founder Mean Vote "withhold" 6.92% 12.88% 5.95%***

N 3151266 53624
Audit Member Mean Vote "withhold" 7.16% 6.78% -0.38%***

N 2039791 1165099
Compensation Member Mean Vote "withhold" 6.84% 7.36% 0.52%***

N 2102955 1101935
Executive Member Mean Vote "withhold" 6.99% 7.18% 0.19%***

N 2662735 542155
Governance Member Mean Vote "withhold" 6.91% 7.27% 0.36%***

N 2181221 1023669
Nominating Member Mean Vote "withhold" 6.79% 7.47% 0.68%***

N 2113145 1091745
Outside Director Mean Vote "withhold" 5.43%

N 2255142
Inside Director Mean Vote "withhold" 8.13%

N 583578
Outside Related Director Mean Vote "withhold" 15.05%

N 366170

Table 3
Average Vote by Director and Firm Characteristics

Panel A presents the percentage of funds which cast "withhold" votes in director elections by director
characteristics. Column (1) presents the percentage of "withhold" votes cast by funds on directors without
the characteristic, and column (2) the percentage of "withhold" votes cast on directors with the
characteristic. Column (2) - (1) presents the difference in the means for the two groups. Panel B presents
the percentage of funds which cast "withhold" votes in director elections by firm characteristics. The
columns in Panel B provide the same statistics as those in Panel A. Panel C presents the percentage of
votes cast "withhold" in director elections in the highest and lowest quintile of firms sorted on firm
characteristics. Column (2) - (1) presents the difference in the mean of the highest and lowest quintile.
Data sources: SEC/Edgar (N/PX), CRSP, Compustat, IRRC Governance, Board Analyst Directors



Panel B: Firm Characteristics
(1) (2) (2) - (1)

Statistic No Yes Difference
S&P 500 Mean Vote "for" 9.01% 6.04% -2.96%***

N 1057646 2147244
Return Below Industry Quartile Mean Vote "for" 7.11% 6.65% -0.46%***

N 2584239 611175

Panel C: Firm Characteristics (lowest versus highest quintile)
(1) (2) (2) - (1)

Lowest Highest Difference
Statistic Quintile Quintile

Return Quintile Mean Vote "for" 8.17% 8.39% 0.23%***
N 556346 526097

Size Quintile Mean Vote "for" 8.35% 6.16% -2.19%***
N 206316 1582128

Book to Market Quintile Mean Vote "for" 6.86% 6.19% -0.66%***
N 905476 422917
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(1) (2) (3) (4)
Other Fund's Other Fund's Other Fund's Other Fund's

Avg. Vote "for" Avg. Vote "for" Avg. Vote "for" Avg. Vote "for"
1.2902 1.1326 1.1943 1.0735

of Other Funds [0.0204]*** [0.0226]*** [0.0183]*** [0.0216]***
0.0029 0.0026 0.0023 0.0021
[0.0023] [0.0020] [0.0020] [0.0019]

Firm Characteristics

Last Year Return -0.0057 -0.0066
[0.0006]*** [0.0006]***

ROA 0.0869 0.1337
[0.0124]*** [0.0121]***

Industry Return -0.0199 -0.0143
[0.0014]*** [0.0014]***

Return Below Industry Quartile -0.0006 -0.001
[0.0005] [0.0005]*

Log Assets -0.003 -0.0029
[0.0002]*** [0.0002]***

Q -0.0017 -0.0011
[0.0002]*** [0.0002]***

Book to Market 0.0053 0.0059
[0.0005]*** [0.0006]***

Leverage 0.0353 0.0281
[0.0009]*** [0.0009]***

Cash Flow to Assets -0.0233 -0.0858
[0.0122]* [0.0119]***

Capex to Assets -0.0177 0.0312
[0.0064]*** [0.0062]***

S&P 500 0.0171 0.016
[0.0010]*** [0.0010]***

Governance Index 0.0004 -0.0001
[0.0001]*** [0.0001]

Director Characteristics

Outside Director 0.0659 0.0651
[0.0009]*** [0.0009]***

Outside Related Director -0.0345 -0.0304
[0.0007]*** [0.0007]***

CEO 0.0277 0.0301
[0.0008]*** [0.0008]***

Chairman 0.0202 0.0179

Average Management Friendliness 

Own Management Friendliness

Table 5
First Stage: Equilibrium Projection

The dependent variable is the average vote of other funds voting on the director in the shareholder meeting, where the "for"
vote takes the value of 1 and 0 otherwise. Average management friendliness of other funds is the average management
friendliness of funds voting on the director in the shareholder meeting. Own management friendliness is calculated as the
average vote of a fund in the previous calendar year on firms other than the firm under observation. The industry return is
the value weighted return of the firms two digit SIC industry. The governance index is the governance index from Gompers,
Ishii, Metric (2003). The omitted category from Outside Director and Outside Related Director is an Inside Director. Data
sources: SEC/Edgar (N/PX), CRSP, Compustat, IRRC Governance, Board Analyst Directors



[0.0003]*** [0.0003]***
Founder -0.0265 -0.0201

[0.0010]*** [0.0010]***
Audit Chair 0 0

[0.0000] [0.0000]
Audit Member -0.0119 -0.0111

[0.0003]*** [0.0003]***
Compensation Chair -0.0059 -0.0017

[0.0005]*** [0.0005]***
Compensation Member -0.0197 -0.0198

[0.0003]*** [0.0003]***
Executive Chair 0.0014 0.0039

[0.0007]* [0.0008]***
Executive Member -0.0038 -0.0078

[0.0003]*** [0.0004]***
Governance Chair 0.0081 0.0194

[0.0016]*** [0.0017]***
Governance Member 0.0042 0.0016

[0.0006]*** [0.0007]**
Nominating Chair -0.0188 -0.0233

[0.0015]*** [0.0017]***
Nominating Member -0.0189 -0.015

[0.0006]*** [0.0006]***
Constant -0.2595 -0.1217 -0.1998 -0.089

[0.0180]*** [0.0201]*** [0.0163]*** [0.0196]***
Observations 2815651 2492499 2815651 2492499
R-squared 0.02 0.03 0.07 0.07
Robust standard errors in brackets
* significant at 10%; ** significant at 5%; *** significant at 1%



(1) (2) (3) (4)
Vote "for" Vote "for" Vote "for" Vote "for"

7.42 5.61 6.35 5.08
[0.769]*** [0.682]*** [0.836]*** [0.712]***

8.44 8.48 8.39 8.47
[0.106]*** [0.109]*** [0.110]*** [0.114]***

5.33 5.44 5.53 5.62
[0.293]*** [0.296]*** [0.300]*** [0.304]***

Firm Characteristics

Last Year Return 0.06 0.08
[0.025]** [0.027]***

ROA 0.63 1.20
[0.396] [0.410]***

Industry Return -0.06 0.01
[0.089] [0.087]

Return Below Industry Quartile -0.11 -0.11
[0.021]*** [0.021]***

Log Assets 0.01 0.01
[0.013] [0.014]

Q -0.03 -0.01
[0.008]*** [0.009]

Book to Market -0.11 -0.09
[0.048]** [0.051]*

Leverage 0.35 0.25
[0.063]*** [0.065]***

Cash Flow to Assets 0.17 -0.56
[0.382] [0.400]

Capex to Assets -0.38 0.29
[0.219]* [0.223]

S&P 500 0.12 0.10
[0.039]*** [0.038]**

Governance Index 0.02 0.02
[0.004]*** [0.004]***

Director Characteristics

Outside Director 0.91 0.95
[0.043]*** [0.045]***

Outside Related Director -0.46 -0.43
[0.019]*** [0.012]***

CEO 0.31 0.36

Table 6
Best Response Function

Predicted Vote of Other Fund

Unobserved Quality

Own Management Friendliness

The dependent variable is a vote cast by a fund in a board of directors election; it takes the value of 1 if the vote is "for" and
0 otherwise. The predicted vote of other funds is the fitted value of the corresponding column in Table 5. Unobserved
quality is the average residual from the specification of the corresponding column in Table 5 , averaged within a director in
a meeting pair. Own management friendliness is calculated as the average vote of a fund in the previous calendar year on
firms other than the firm under observation. The industry return is the value weighted return of the firms two digit SIC
industry. The governance index is the governance index from Gompers, Ishii, Metric (2003). The omitted category from
Outside Director and Outside Related Director is an Inside Director. Data sources: SEC/Edgar (N/PX), CRSP, Compustat,
IRRC Governance, Board Analyst Directors



[0.024]*** [0.026]***
Chairman 0.24 0.25

[0.021]*** [0.019]***
Founder -0.15 -0.12

[0.030]*** [0.023]***
Audit Chair -0.11 -0.12

[0.011]*** [0.011]***
Audit Member 0.06 0.01

[0.036] [0.021]
Compensation Chair -0.24 -0.27

[0.015]*** [0.016]***
Compensation Member 0.10 0.10

[0.048]** [0.042]**
Executive Member -0.02 -0.12

[0.014] [0.013]***
Governance Chair -0.09 0.00

[0.059] [0.059]
Governance Member -0.01 -0.06

[0.023] [0.022]**
Nominating Chair -0.17 -0.22

[0.059]*** [0.056]***
Nominating Member -0.30 -0.23

[0.024]*** [0.022]***
-8.56 -7.38 -8.03 -7.32

[0.684]*** [0.613]*** [0.735]*** [0.631]***
2833725 2508241 2833725 2508241

Robust standard errors in brackets
* significant at 10%; ** significant at 5%; *** significant at 1%

Observations

Constant



(1) (2) (3) (4)
Vote "for" Vote "for" Vote "for" Vote "for"

Predicted Vote of Other Fund 4.944 3.004 4.719 4.894
[1.077]*** [1.216]** [1.087]*** [1.085]***

Unobserved Quality 8.235 8.24 8.232 8.234
[0.126]*** [0.126]*** [0.126]*** [0.126]***

Own Management Friendliness 6.325 6.326 6.326 6.325
[0.355]*** [0.355]*** [0.355]*** [0.355]***

Predicted Vote of Other Fund * Governance Index 0.218
[0.060]***

Predicted Vote of Other Fund * CEO 2.38
[0.609]***

Predicted Vote of Other Fund * Chairman 0.518
[0.417]

Firm Characteristics

Last Year Return -0.045 -0.045 -0.045 -0.045
[0.030] [0.030] [0.030] [0.030]

ROA 2.445 2.525 2.462 2.447
[0.548]*** [0.545]*** [0.548]*** [0.548]***

Industry Return 0.101 0.099 0.101 0.102
[0.113] [0.113] [0.113] [0.113]

Return Below Industry Quartile -0.059 -0.061 -0.058 -0.059
[0.026]** [0.026]** [0.026]** [0.026]**

Log Assets -0.001 0 -0.001 -0.001
[0.017] [0.017] [0.017] [0.017]

Q -0.011 -0.01 -0.011 -0.011
[0.010] [0.010] [0.010] [0.010]

Book to Market 0.067 0.073 0.068 0.067
[0.070] [0.071] [0.070] [0.070]

Leverage 0.223 0.23 0.221 0.223
[0.082]*** [0.082]*** [0.082]*** [0.082]***

Cash Flow to Assets -1.232 -1.309 -1.247 -1.233
[0.541]** [0.537]** [0.541]** [0.541]**

Capex to Assets 0.383 0.432 0.387 0.382
[0.305] [0.303] [0.304] [0.305]

S&P 500 0.108 0.11 0.107 0.108
[0.046]** [0.046]** [0.045]** [0.046]**

Governance Index 0.009 -0.191 0.008 0.009
[0.004]** [0.054]*** [0.004]* [0.004]**

Director Characteristics

Table 7
Best Response Function

The dependent variable is a vote cast by a fund in a board of directors election; it takes the value of 1 if the vote is "for"
and 0 otherwise. The predicted vote of other funds is the fitted value of the corresponding column in Table 5.
Unobserved quality is the average residual from the specification of the corresponding column in Table 5 , averaged
within a director in a meeting pair. Own management friendliness is calculated as the average vote of a fund in the
previous calendar year on firms other than the firm under observation. The industry return is the value weighted return of
the firms two digit SIC industry. The governance index is the governance index from Gompers, Ishii, Metric (2003). The
omitted category from Outside Director and Outside Related Director is an Inside Director. Data sources: SEC/Edgar
(N/PX), CRSP, Compustat, IRRC Governance, Board Analyst Directors



Outside Director 0.209 0.21 0.226 0.212
[0.079]*** [0.079]*** [0.080]*** [0.080]***

Outside Related Director -0.13 -0.13 -0.137 -0.13
[0.041]*** [0.041]*** [0.041]*** [0.041]***

CEO 0.119 0.121 -2.073 0.111
[0.042]*** [0.042]*** [0.546]*** [0.040]***

Chairman -0.032 -0.031 -0.051 -0.504
[0.026] [0.026] [0.024]** [0.371]

Founder -0.001 -0.007 0.02 0.004
[0.035] [0.035] [0.036] [0.035]

Audit Chair -0.033 -0.032 -0.037 -0.034
[0.017]* [0.017]* [0.017]** [0.017]**

Audit Member -0.071 -0.074 -0.071 -0.071
[0.022]*** [0.022]*** [0.022]*** [0.022]***

Compensation Chair -0.115 -0.115 -0.12 -0.116
[0.025]*** [0.025]*** [0.025]*** [0.025]***

Compensation Member -0.072 -0.081 -0.091 -0.078
[0.044] [0.044]* [0.044]** [0.044]*

Executive Member -0.018 -0.018 -0.016 -0.018
[0.017] [0.017] [0.017] [0.017]

Governance Chair 0.235 0.235 0.229 0.23
[0.075]*** [0.075]*** [0.075]*** [0.075]***

Governance Member 0.008 0.008 0.009 0.008
[0.029] [0.029] [0.029] [0.029]

Nominating Chair -0.374 -0.374 -0.368 -0.369
[0.075]*** [0.074]*** [0.075]*** [0.075]***

Nominating Member -0.065 -0.064 -0.069 -0.066
[0.032]** [0.032]** [0.032]** [0.032]**
-7.039 -5.275 -6.834 -6.992

[0.946]*** [1.080]*** [0.958]*** [0.955]***
2492499 2492499 2492499 2492499

Robust standard errors in brackets
* significant at 10%; ** significant at 5%; *** significant at 1%

Constant

Observations



(1) (2) (3) (4)
Vote "for" Vote "for" Vote "for" Vote "for"

0.6751 0.5668 0.6428 0.5366
[0.0055]*** [0.0081]*** [0.0061]*** [0.0087]***

Firm Characteristics

Last Year Return -0.0005 -0.0012
[0.0004] [0.0004]***

ROA 0.0225 0.0455
[0.0067]*** [0.0068]***

Industry Return -0.0085 -0.0077
[0.0009]*** [0.0009]***

Return Below Industry Quartile -0.0006 -0.0009
[0.0004]* [0.0004]**

Log Assets 0.001 0.001
[0.0001]*** [0.0001]***

Q 0.0003 0.0005
[0.0001]* [0.0001]***

Book to Market -0.002 -0.0015
[0.0005]*** [0.0005]***

Leverage 0.0137 0.0115
[0.0008]*** [0.0008]***

Cash Flow to Assets 0.0048 -0.0234
[0.0066] [0.0066]***

Capex to Assets -0.0136 0.0075
[0.0041]*** [0.0041]*

S&P 500 0.0132 0.0133
[0.0005]*** [0.0005]***

Governance Index 0.0002 0
[0.0001]*** [0.0001]

Director Characteristics

Outside Director 0.0229 0.0294
[0.0006]*** [0.0008]***

Outside Related Director -0.0128 -0.0149
[0.0006]*** [0.0006]***

CEO 0.0088 0.0131
[0.0006]*** [0.0007]***

Chairman 0.0062 0.0076
[0.0006]*** [0.0006]***

Founder -0.0086 -0.0087
[0.0010]*** [0.0010]***

Predicted Vote of Other Fund

Table 8
Linear Fixed Effects IV

The dependent variable is a vote cast by a fund in a board of directors election; it takes the value of 1 if the vote is "for" and
0 otherwise. The predicted vote of other funds is the average vote of other funds voting on the director instrumented using
the average management friendliness of other funds, which is calculated as the average vote of a fund in the previous
calendar year on firms other than the firm under observation. The industry return is the value weighted return of the firms
two digit SIC industry. The governance index is the governance index from Gompers, Ishii, Metric (2003). The omitted
category from Outside Director and Outside Related Director is an Inside Director. Data sources: SEC/Edgar (N/PX),
CRSP, Compustat, IRRC Governance, Board Analyst Directors



Audit Chair 0 0
[0.0000] [0.0000]

Audit Member -0.0043 -0.0049
[0.0003]*** [0.0003]***

Compensation Chair -0.0008 -0.0009
[0.0006] [0.0007]

Compensation Member -0.0067 -0.0084
[0.0003]*** [0.0003]***

Executive Chair 0.0034 0.0031
[0.0010]*** [0.0011]***

Executive Member -0.0015 -0.0037
[0.0003]*** [0.0004]***

Governance Chair 0.0053 0.0114
[0.0025]** [0.0029]***

Governance Member 0.0029 0.0006
[0.0007]*** [0.0007]

Nominating Chair -0.0076 -0.0129
[0.0025]*** [0.0029]***

Nominating Member -0.0081 -0.0067
[0.0007]*** [0.0007]***

Fund Year FE Y Y Y Y

0.303 0.3758 0.323 0.3936
[0.0051]*** [0.0073]*** [0.0055]*** [0.0077]***
2815651 2492499 2815651 2492499

Robust standard errors in brackets
* significant at 10%; ** significant at 5%; *** significant at 1%

Observations

Constant



(1) (2) (3) (4)
Average Average Average Average

Management Management Management Management
Friendliness Friendliness Friendliness Friendliness

Last Year Return -0.001 -0.001
[0.001] [0.001]

ROA 0
[0.018]

Industry Return 0.025 0.024
[0.002]*** [0.002]***

Return Below Industry Quartile 0.002
[0.001]*

Log Assets 0.003 0.003 0.003 0.005
[0.000]*** [0.000]*** [0.000]*** [0.000]***

Q 0
[0.000]

Book to Market -0.008
[0.002]***

Leverage -0.005
[0.002]**

Cash Flow to Assets -0.021
[0.017]

Capex to Assets 0.005
[0.011]

S&P 500 0.014 0.015 0.014 0.01
[0.001]*** [0.001]*** [0.001]*** [0.001]***

Governance Index 0 0
[0.000] [0.000]

Constant 0.885 0.883 0.886 0.88
[0.003]*** [0.003]*** [0.003]*** [0.004]***

Observations 2454 2431 2266 2062
R-squared 0.22 0.3 0.24 0.35
Robust standard errors in brackets
* significant at 10%; ** significant at 5%; *** significant at 1%

Table 9
Average Management Friendliness of Funds Holding a Firm

The dependent variable is average management friendliness of mutual funds holding shares in a firm. A fund's
management friendliness is calculated as the average vote of a fund in the previous calendar year on firms other than
the firm under observation. The industry return is the value weighted return of the firms two digit SIC industry. The
governance index is the governance index from Gompers, Ishii, Metric (2003). The omitted category from Outside
Director and Outside Related Director is an Inside Director. Data sources: SEC/Edgar (N/PX), CRSP, Compustat,
IRRC Governance, Board Analyst Directors
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Percentage of directors receiving a “withhold” vote
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