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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

As previously announced and as further described under Item 5.07, on May 1, 2024, Westwood Holdings Group, Inc. (the “Company”) virtually held its
annual meeting of stockholders (the “Annual Meeting”).

The Company’s stockholders approved the Tenth Amended and Restated Westwood Holdings Group, Inc. Stock Incentive Plan (the “Incentive Plan”). The
material revisions included:

• Increase the total number of shares currently authorized under the Incentive Plan by 500,000 shares.

The Incentive Plan was included as Appendix A to the Definitive Proxy Statement filed with the SEC on March 26, 2024.

Item 5.07    Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the following Proposals 1, 2, 3, 4 and 5 were approved by the Company’s stockholders. No other business was brought before the
Annual Meeting. The Proposals are described in detail in the Company’s definitive proxy statement filed with the SEC on March 26, 2024. The voting
results for the Annual Meeting are set forth below.
 

(a) Proposal 1: The stockholders elected the directors listed below to hold office until the next annual meeting and until their respective successors
shall have been duly elected and qualified. The voting results for this Proposal 1 were as follows:

Nominee For Against Abstain Broker Non-Vote

Brian O. Casey 6,617,603  288,813  21,302  685,014 
Richard M. Frank 6,463,721  442,696  21,301  685,014 
Ellen H. Masterson 6,535,541  288,973  103,204  685,014 
Geoffrey R. Norman 6,473,527  432,890  21,301  685,014 
Randy A. Bowman 6,431,818  463,982  31,918  685,014 
 

(b) Proposal 2: The stockholders ratified BDO USA, P.C. as the Company’s independent auditors for the year ending December 31, 2024. The voting
results for this Proposal 2 were as follows:

For Against Abstain

7,515,705 66,097 30,930
 

(c) Proposal 3: The stockholders approved the Tenth Amended and Restated Westwood Holdings Group, Inc. Stock Incentive Plan. The voting results
for this Proposal 3 were as follows:

For Against Abstain Broker Non-Vote

3,985,609 2,789,351 152,758 685,014

(d) Proposal 4: The stockholders approved, on a non-binding, advisory basis, the Company's executive compensation. The voting results for this
Proposal 4 were as follows:

For Against Abstain Broker Non-Vote

6,516,953 318,228 92,537 685,014

(e) Proposal 5: The stockholders approved amendments to the Company's Certificate of Incorporation to extend exculpation protection to officers of the
Company pursuant to Section 102(b)(7) of the Delaware General Corporation Law. The voting results for this Proposal 5 were as follows:

For Against Abstain Broker Non-Vote

6,117,447 709,247 101,024 685,014

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

WESTWOOD HOLDINGS GROUP, INC.

Date: May 6, 2024 /s/ Brian O. Casey
Brian O. Casey
Chief Executive Officer


