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1. ROUTINE/MISCELLANECR)

Adjourn Meeting
GeneralRecommendation Generally vote against proposals to provide management with the authority to adjo
an annual or special meeting absent compelling reasons to support the proposal.

Vote for proposals that relate specifically to soliciting votes for a merger or transa€supporting that merger or
transaction. Vote against proposals if the wording is too vague or if the proposal includes "other business."
Amend Quorum Requirements

GeneralRecommendation Vote against proposals to reduce quorueguirements for shareholder meetings belo
a majority of the shares outstanding unless there are compelling reasons to support the proposal.

Amend Minor Bylaws

GeneralRecommendation Vote for bylaw or charter changes that are of a housgleg nature (updates or
corrections).

Change Company Name

GeneralRecommendation Vote for proposals to change the corporate name unless there is compelling evidet
that the change would adversely impact shareholder value.

Change Date, Time, or Location of Annual Meeting

GeneralRecommendation Vote for management proposals to change the date, time, or location of the annual

meeting unless the proposed change is unreasonable.

Vote against shareholder proposals to chatige date, time, or location of the annual meeting unless the current
scheduling or location is unreasonable.

Other Business

GeneralRecommendation Vote against proposals to approve other business when it appears as voting item.

Audit-Related

Auditor Indemnification and Limitation of Liability

GeneralRecommendation Vote caseby-case on the issue of auditor indemnification and limitation of liability.
Factors to be assessed include, but are not limited to:

> The terms of the auditor agreementhe degree to which these agreements impact shareholders' rights;
> The motivation and rationale for establishing the agreements;

> The quality of the company’'s disclosure; and
> The company’s hi st adtareac al practices in the aud

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Vote againstor withhold frommembersof an audit committee in situations where there is persuasive evidence that
the audit committee entered into an inappropriate indemnification agreement with its auditor that limits the ability of
the company or its shareholders, to pursue legitimate legal recourse against the audit firm.

Auditor Ratification

GeneralRecommendation Vote for proposals to ratify auditors unless any of the following apply:

> An auditor has a financial interestan association with the company, and is therefore not independent;

> There is reason to believe that the independent auditor has rendered an opinion that is neither accurate nor
indicative of the company’s financi al position;

> Poor accounting practices amentified that rise to a serious level of concern, such as: fraud; misapplication of
GAAP; and material weaknesses identified in Section 404 disclosures; or

> Feesfornomudit services (“Other” fees) are excessive.

Nonaudit fees are excessive if:

> Nonaudit (“other”) frelated fees *» taxacantpliahce/preparationfeesa u d i t

Tax compliance and preparation include the preparation of original and amended tax returns and refund claims, and
tax payment planning. All other services in th& category, such as tax advice, planning, or consulting, should be
addedto* Ot her ” f ees. I f the breakout of tax fees cannot

In circumstances where "Other" fees include fees related to significantiorecapital structure events (such as initial
public offerings, bankruptcy emergence, and spifs) and the company makes public disclosure of the amount and
nature of those fees that are an exception to the standard “aolit fee" category, then such feesay be excluded
from the nonaudit fees considered in determining the ratio of raudit to audit/auditrelated fees/tax compliance
and preparation for purposes of determining whether randit fees are excessive.

Shareholder Proposals Limiting Non -Audit Services

GeneralRecommendation Vote caseby-case on shareholder proposals asking companies to prohibit or limit th
auditors from engaging in neaudit services.

Shareholder Proposals on Audit Firm Rotation

GeneralRecommendation Vote caseby-case on shareholder proposals asking for audit firm rotation, taking int

account:

> The tenure of the audit firm;

> The length of rotation specified in the proposal;

> Any significant auditelated issues at the company;

> The number of Audit Committee meetings held each year;

> The number of financial experts serving on the committee; and

> Whether the company has a periodic renewal process where the auditor is evaluated for both audit quality and
competitive price

Enabling the financial community to manage governance risk for the benefit of shareholders.
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2. BOARD G- DIRECTORS:

Voting on Director Nominees in Uncontested Elections
Four fundamental principles applyhen determining votes odirector nominees

1.  Accountability. Boards should be sufficiently accountable to shareholders, including through transparency of
the company's governance practices and regular board elections, by the provision of sufficient information
for shareholders to be able to assess directors and board composition, and through the ability of
shareholders to remove directors.

2. Responsivenesdirectors should respond to investor input, such as that expressed through significant
opposition to management proposals, significant support for shareholder proposals (whether binding or
non-binding), and tender offers where a majority of shares aredered.

3. Composition Companies should ensure that directors add value to the board through their specific skills and
expertise and by having sufficient time and commitment to serve effectively. Boards should bzef a
appropriateto accommodatediversity, expertise, and independence, while ensuring active and collaborative
participation by all members.

4, IndependenceBoards should be sufficiently independent from management (and significant shareholders)
S0 as to ensure that they are able and motivatecktfectively supervise management's performance for the
benefit of all shareholders, including in setting and monitoring the execution of corporate strategy, with
appropriate use of shareholder capital, and in setting and monitoring executive compensatignaims that
support that strategy. The chair of the board should ideally be an independent director, and all boards
should have an independent leadership position or a similar role in order to help provide appropriate
counterbalance to executive managenteas well as having sufficiently independent committees that focus
on key governance concerns such as audit, compensation, and nomination of directors.

GeneralRecommendation Generally vote for director nominees, except under fbbowing circumstances:

1. Accountability

Vote against or withhold fromthe entire board of directors (except new nominéesho should be considerezhse
by-casg for the following

Problematic Takeover Defenses

ClassifiedBoard Sructure:
1ln general, companies with a plurality vote standaris use “ Wi
with a majority vote standard use “Against” . tddeteennethevidi t wi |
contraryvote option for the particular company.
2A“new nominee” is any current nominee who has not already be
problematic action in question transpired. If ISS cannot determine whethendh@nee joined the board before or after the
probl ematic action transpired, the nominee wil/ be cdthasi der e

prior to the upcoming shareholder meeting.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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1.1. The board ilassified, and a continuing director responsible for a problematic governance issue at the
board/committee level that would warrant a withhold/against vote recommendation is not up for election
Allappropriate nominees (except new) may be held accountable

Director Performance Evaluation:

1.2. The ard lacksaccountability and oversightoupled with sustained poor performance relative to peers.
Sustained poor performancefiseasured by oneand threeyear total shareholder returns in the bottom
half ofa ¢ o mp a rigit GCSfindustry group (Russell 3000 companies only). Take into consideration
t h e ¢ o mp-gearyotalsshafeholder return and operational metrics. Problematic provisions include
but are not limited to:
> A classified board structure;
> A supermajority vote requirement;
> Either a plurality vote standard in uncontested director elections or a majority vote standard with no

plurality carveout for contested elections;

> The inability of shaaholders to call special meetings;
> The inability of shareholders to act by written consent;
> A dualclass capital structure; and/or
> A nonshareholderapproved poison pill.
Poison Pills:

13. The company’ s pohaswoad” pot | “ keadiddi & deeamyarestde withholol t e
from nomineesevery year until this feature is removed;

14. The board adopts a poison pill tveirtmh pa |tl &mymxisooy moernee
pil I, inclaeéirmg @omnyl“ ¢$H@rtmonths or |l ess), without
policy that puts a newlpdopted pill to a binding shareholder vote may potentially offset an adverse vote
recommendation. Review such coanges with classified boards every year, and such companies with
annuallyelected boards at least once every three years, and agenstor withhold votes from all
nominees if the company still maintains a rsimareholderapproved poison pillor

1.5. The boad makes a material adverse change to an existing poison pill without shareholder approval.

Vote caseby-caseon all nomineesf:

16. The board adopts a poison pil ltermwpithl a) twirtmhod@t 12h anc
approval, taking into account the following factors:
> The date of the pill*®s adoption r el ade whethettlre t he
company had time to put the pill on the ballot for shareholder ratifion given the circumstances;
> The issuer’s rational e;
> The issuer’s governance structure and practices;
> The issuer’s track record of accountability to s

Problematic AuditRelated Practices
Generally voteagainstor withhold from the menbers of the Audit Committee if:

17. Thenonaudit fees paid to the audi tAditor Ratifiesatiod Y cessi ve (
18 The company receives an adverse opi ntsauditoroon t he com
1.9. There is persuasive evidence that thedit Committee entered into an inappropriate indemnification

agreement with its auditor that limits the ability of the company, or its shareholders, to pursue legitimate

legal recourse against the aitidirm.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Vote caseby-caseon members of the Audit Committee apatentiallythe full board if:

1.10. Poor accounting practiceme identified thatrise to a level of serious concern, such as: fraud; misapplication
of GAAP; and material weaknesses identifie8éction 404 disclosureBxamine the severity, breadth,
chronological sequengand dur ation, as well as the company’s
in determining whethewithhold/againstvotes are warranted

Problematic CompensatioRractices/Pay for Performance Misalignment

In the absence of an Advisory Vote on Executive Compensation ballot item or in egregious situatioagavister
withhold from the members of the Compensation Committee and potentially the full board if:

1.11. Thereis a significant misalignment between CEO pay and company performamcé( performanck
1.12. Thecompany maintains significaptoblematic pay practices

1.13. The board exhibits a significant levelgafor communication and responsivendssshareholders;
1.14. The company fails to submit ofiene transfers of stock optiont a shareholder vote; or

1.15. The company fails to fulfill the terms obarn rate commitmenimade to shareholders.

Vote caseby-case on Compensation Committee members (or, in exceptional cases, the full board) and the
Management Sapn-Pay proposal if:

1.16. The company’ -apgyreecivad theuppors di lgss than 70 percent of votes cast, taking into
account:
> The company's response, including:
> Disclosure of engagement efforts with major institutional investors regarding the issues that
contributed to the low level of support;
> Specific actionsaken to address the issues that contributed to the low level of support;
> Other recent compensation actions taken by the company;
> Whether the issues raised are recurring or isolated;
> The company's ownership structure; and
> Whether the support level was Isshan 50 percent, which would warrant the highest degree of
responsiveness.

Unilateral Bylaw/Charter Amendments

1.17. Generally vote against or withhold from directors individually, committee members, or the entire board
(except new nominees, who should be satered casdy-case) if the board amends the company's bylaws
or charter without shareholder approval in a manner that materially diminishes shareholders' rights or that
could adversely impact shareholders, considering the following factors, as applicable
> The board's rationale for adopting the bylaw/charter amendment without shareholder ratification;
> Disclosure by the company of any significant engagement with shareholders regarding the amendment;
> The level of impairment of shareholders' rights causethigyboard's unilateral amendment to the
bylaws/charter;

> The board's track record with regard to unilateral board action on bylaw/charter amendments or other
entrenchment provisions;

> The company's ownership structure;

> The company's existing governance pstons;

> Whether the amendment was made prior to or in connection with the company's initial public offering;

Enabling the financial community to manage governance risk for the benefit of shareholders.
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> The timing of the board's amendment to the bylaws/charter in connection with a significant business
development;

> Other factors, as deemeajppropriate, that may be relevant to determine the impact of the amendment
on shareholders.

Governance Failures

Under extraordinary circumstances, vaigainstor withhold from directors individually, committemembers or the
entire board, due to:

1.18. Materia failures of governance, stewardshifsk oversight or fiduciary responsibilities at the company;

1.19. Failure to replace management as appropriate; or

1.200Egregious actions related to a director’ sserhaervi ce
ability to effectively oversee management and serve the best interests of shareholders at any company.

2. Responsiveness

Vote caseby-case on individual directors, committee members, or the entire board of directors as appropriate if:

2.1. The board failed to act on a shareholder proposal that received the support of a majority of the shares cast
in the previous year. Factors that will be considered are:

> Disclosed outreach efforts by the board to shareholders in the wake of the vote;

> Ratiorale provided in the proxy statement for the level of implementation;

> The subject matter of the proposal;

> The level of support for and opposition to the resolution in past meetings;

> Actions taken by the board in response to the majority vote and its engagewith shareholders;

> The continuation of the underlying issue as a voting item on the ballot (as either shareholder or
management proposals); and

> Other factors as appropriate.

2.2. The board failed to act on takeover offers where the majority of shares are tendered,;
2.3. Atthe previous board election, any director received more than 50 percent withhold/against votes of the
shares cast and the company has failed to address the isshaf)adused the high withhold/against vote;
2.4. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received the majority of votes cast at the most recent shareholder meeting at which
shareholders vted on the sayon-pay frequency; or
2.5. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received a plurality, but not a majority, of the votes cast at the most recent shareholder
meeting at whickshareholders voted on the sayn-pay frequency, taking into account:
> The board's rationale for selecting a frequency that is different from the frequency that received a
plurality;
> The company's ownership structure and vote results;
> I1SS' analysis of wheththere are compensation concerns or a history of problematic compensation
practices; and
> The previous year's support level on the company's@apay proposal.

3 Examples of failuref risk oversighinclude, but are not limited to: bribery; large or serial fines or sanctions from regulatory
bodies; significant adverse legal judgments or settlements; hedging of company stock; or significant pledging of conipany stoc

Enabling the financial community to manage governance risk for the benefit of shareholders.
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3. Composition

Attendance at Board and Committee Meetings:

3.1. Generally vote against or withholdoim directors (except new nominees, who should be considered-ogse
casé) who attend less than 75 percent of the aggregate of their board and committee meetings for the
period for which they served, unless an acceptable reason for absences is disclisegrioxy or another
SEC filing. Acceptable reasons for director absences are generally limited to the following:

> Medical issues/illness;
> Family emergencies; and
> Missing only one meeting (when the total df meetings is three or fewer)

3.2. If the proxy déclosure is unclear and insufficient to determine whether a director attended at least 75
percent of the aggregate of his/her board and committee meetings during his/her period of service, vote
against or withholdrom the director(s) in question.

Overboaded Directors:
Vote againsbr withhold from individual directors who:

3.3. Sit on more than six public company boards; or
3.4. Are CEOs of public companies who sit on the boards of more than two public companies besides their own
withhold only at their outside boals’.

4. Independence

Vote against or withhold from Inside Directors and Affiliated Outside Directors (pe2dtesgorization of Directo)s
when:

4.1. The inside or affiliated outside director serves on any of the three key committees: audit, compensation, or
nominating;

4.2. The company lacks an audit, compensation, or nominating committee so that the full board functions as that
committee;

4.3. The company lde a formal nominating committee, even if the board attests that the independent directors
fulfill the functions of such a committee; or

4.4. Independent directors make up less than a majority of the directors.

4 For new nominees only, scheduenflicts due to commitments made prior to their appointment to the board are considered if

disclosed in the proxy or another SEC filing

SAl though all of a CEO's subsidiary boards wil/l b Fomthe QEOt e d a s
of a parent company board or any of the controlled (>50 percent ownership) subsidiaries of that parent, but may do so at

subsidiaries that are less than 50 percent controlled and boards outside the parent/subsidiary relationships.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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2015 ISSU.S. Categorization of Directors

1.

Inside Director (1)

1.1. Current employee or current officérof the company or one of its affiliatés

1.2. Beneficial owner of more than 50 percent of the company's voting power (this may be aggregate
voting power is distributed among more than one member gfaup).

1.3. Director named in the Summary Compensation Table (excluding former interim officers).

Affiliated Outside Director (AO)

Board Attestation

2.1. Board attestation that an outside director is not independent.

Former CEnterim Officer

2.2. Former CEO of theompany-#!

2.3. Former CEO of an acquired company within the past five {ears

2.4. Former interim officer if the service was longer than 18 monthihd service was between 12 and 18
mont hs an assessment of the interinmfofficer

Non-CEO Executives

2.5. Former officel! of the company, an affiliat€ or an acquired firm within the past five years.

2.6. OfficerMof a former parent or predecessor firm at the time the company was sold or split off from
parent/predecessor within the past five years.

2.7. OfficetY, former officer, or general or limited partner of a joint venture or partnership with the
company.

FamilyMembers

2.8. Immediate family membéd of a current or former officét of the company or its affiliaté® within the
last five years.

2.9. Immediate family membé¥ of a current employee of company or its affilidfésvhere additional
factors raise concern (vith may include, but are not limited to, the following: a director related to
numerous employees; the company or its affiliates employ relatives of numerous board memberg
non-Section 16 officer in a key strategic role).

Transactional, ProfessionalnBncial, and Charitable Relationships

2.10.Currently provides (or an immediate family memBgsrovides) professional servidégo the company
to an affiliatd? of the company or an individual officer of the company or one of its affiliates in exd
of $10,000 per year.

2.11.Is (or an immediate family memid@ris)a partner in, or a controlling shareholder or an employee of
organization which provides professional servités the company, to an affiliaté of the company, o]
an individual officer of the company or one of its affiliates in excess of $10,000 per year.

2.12.Has (or an immediate family memi#&ihas) any material transactional relationsBigvith the company
or its affiliate$! (excluding investmats in the company through a private placement).

2.13.Is (or an immediate family memb@ris) a partner in, or a controlling shareholder or an executive off
of, an organization which has any material transactional relatioff$kifin the company or its
affiliated? (excluding investments in the company through a private placement).

2.14.s (or an immediate family memi@ris) a trustee, director, or employee of a charitable or ofit
organization that receives material grants or endowmé&hfsom the conpany or its affiliatelgl.

Other Relationships

2.15.Party to a voting agreemefitto vote in line with management on proposals being brought to
shareholder vote.

2.16.Has (or an immediate family memli#&has) an interlocking relationship as defined by the SEQvingo
members of the board of directors or its Compensation Comniittee

2.17.FoundelY of the company but not currently an employee.

2.18.Any materidlt? relationship with the company.

Independent Outside Director (10)
3.1. No material? connection to thecompany other than a board seat.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Footnotes:

WThe definition of officer will generally foll ow iestaad
Exchange Act of 1934hdincludes the chief executive, operating, financiagal, technology, and accounting officers of a
company (including the president, treasurer, secretary, controller, or any vice president in charge of a principal boging
division, or policy function). Current interim officers are included indhtegory. For private companies, the equivalent
positions are applicable. A n@mployee director serving as an officer due to statutory requirements (e.g. corporate
secretary) will be classified as an Affiliated Outsider unde8:2.1“ Any ma hship witlthe congwani t Ho we v
company provides explicit disclosure that the director is not receiving additional compensation in excess of $10,000 p
for serving in that capacity, then the director will be classified as an Independerit@®uts

Pl« Affiliate” includes a subsidiary, sibling company,
company as the standard for applying its affiliate designation.

Bl ncludes any former CEO of the company prior to the

[l When there is a former CEO of a special purpose acquisition company (SPAC) serving on the board of an acquireg
1SSwill generally classify such ditecs as independent unless determined otherwise taking into account the following fa
the applicable |isting standards determination of su
existence of any other conflicting relatioriph or related party transactions.

[511s3will look at the terms of the interino f f i emplaymest contract to determine if it contains severance pay, f@mm

health and pension benefits, or other such standard provisions typically contained in csrifgpermanent, nofiemporary
CEOsISSwill also consider if a formal search process was umdgy for a fultime officer at the time.

B« | mmedi ate family member” follows the SEC's -gageht, stept

children, siblings, #aws, and any person (other than a tenant or employee) sharing the household of any director, non
for director, executive officer, or significant shareholder of the company.

[ professional services can be characterias@advisory in nature, generally involve access to sensitive company inform
or to strategic decisiomaking, and typically have a commissionfee-based payment structure. Professional services
generally include, but are not limited to the followinigvestment banking/financial advisory services; commercial bankin
(beyond deposit services); investment services; insurance services; accounting/audit services; consulting services; m
services; legal services; property management servicespresgtvices; lobbying services; executive search services; ang
consulting services. The following would generally be considered transactional relationships and not professional ser
deposit services; IT tech support services; educational senands;onstruction services. The case of participation in a
banking syndicate by a ndead bank should be considered a transactional (and hence subject to the associated mater
test) rather than a professi onradnlycoesldedd immateridl if the. individDdl do€
not receive any form of compensation (in excess of $10,000 per year) from, or is a retired partner of, the firm providin
professional service. The case of a company providing a professional $ervieeof its directors or to an entity with which
one of its directors is affiliated, will be considered a transactional rather than a professional relationship. Insureices se
and marketing services are assumed to be professional services unlessipany explains why such services are not
advisory.

81 A material transactional relationship, including grants to poafit organizations, exists if the company makes annual
payments to, or receives annual payments from, another entity exceeding tlategref $200,000 or 5 percent of the
recipient’s gross revenues, in the case of a compang
percent of the recipient’s gross r even listingstandands. inthe casea
company which follows neither of the preceding standai88will apply the NASDAQased materiality test. (The recipient
the party receiving the financial proceeds from the transaction).

I Dissident directors whare parties to a voting agreement pursuant to a settlement arrangement, will generally be cla
as independent unless determined otherwise taking into account the following factors: the terms of the agreement; the
duration of the standstill provisioim the agreement; the limitations and requirements of actions that are agreed upon; if
dissident director nominee(s) is subject to the standstill; and if there any conflicting relationships or related padgticanss

(100 nterlocks include: executv e of fi cers serving as directors on eac

Enabling the financial community to manage governance risk for the benefit of shareholders.
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absence of such a committee, on the board); or exeade
ot her ' s ¢ o mp e tanaittdeo(or, inahe abseanaa ioflsuch a committee, on the board).

[11] The operating involvement of the founder with the company will be considered. Little to no operating involveveent
may causeéSSo deem the founder as an independent outsider.

12l For purposes oiSS' s director independence classification, ‘o
(financial, personal or otherwise) that a reasonablee
boardroom in a manner that would have a meaningful impact on an individual's ability to satisfy requisite fiduciary sta
on behalf of shareholders.

Other Board-Related Proposals

Age/Term Limits
GeneralRecommendation Vote againsmanagement and shareholder proposals to limit the tenure of outside
directors through mandatory retirement ages.

Vote against management proposals to limit the tenure of outside directors through term limits. However, scrutinize
boards where the averagemure of all directors exceeds 15 years for independence from management and for
sufficient turnover to ensure that new perspectives are being added to the board.

Board Size

GeneralRecommendation Vote for proposals seeking to fix the boaside or designate a range for the board siz¢

Vote against proposals that give management the ability to alter the size of the board outside of a specified range
without shareholder approval.

Classification/Declassification of the Board

GeneralRecommendation Vote against proposals to classify (stagger) the board.
Vote for proposals to repeal classified boards and to elect all directors annually.

CEO Succession Planning

GeneralRecommendation Generally votdor proposalsseeking disclosure on a CEO succession planning polic!
consideringat aminimum,the following factors:

> The reasonableness/scope of the request; and

> The company’s existing disclosure.on its current CEO

Cumulative Voting

GeneralRecommendation Generally vote against management proposals to eliminate cumulate voting, and fc
shareholder proposals to restore or provide for cumulative voting, unless:
> The company has proxy access, thereby allowing shareholdestoinnat e directors to the ¢
> The company has adopted a majority vote standard, with a eawtdor plurality voting in situations where there
are more nominees than seats, and a director resignation policy to address failed elections.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Votefor proposals for cumulative voting at controlled companies (insider voting power > 50%).

Director and Officer Indemnification and Liability Protection

GeneralRecommendation Vote caseby-case on proposals on director and officer indemnification and liability
protection.

Voteagainstproposals that would:

> Eliminate entirely directors' and officers' liability for monetary damages for violating the duty of care.

> Expand coveragleeyond just legal expenses to liability for atttat are more serious violations of fiduciary
obligation than mere carelessness.

> Expand the scope of indemnification to provide for mandatory indemnificadtfa@ompany officials in connection
with acts thd previously the company was permitted to provide indemnification for, at the discretion of the
company's boardi., "permissive indemnification"), but that previoushye company was not required to
indemnify.

Vote for only those proposals providingesh expanded coverage in cases when a
was unsuccessful if both of the following apply:

> If the director was found to have acted in good faith and in a manner that s/he reasonably believed was in the best
interests of thecompany; and
> I'f only the director

’

s |l egal expenses would be cover e

Establish/Amend Nominee Qualifications

GeneralRecommendation Vote caseby-caseon proposals that establish or amend director qualifications. Vote:
should be based othe reasonabl@essof the criteria and he degreeto whichthey may preclude dissident
nominees from joining the board.

Vote caseby-caseon sharehddler resolutions seeking a director nominee who posseasgarticularsubject matter
expertise, considering:

> The company’ s boar existongsohject matter expertisand oardinoreination provisions
relative to that of its peers;

> The company’'s existing board and management oversight
oversight is saght;

> The company disclosure and performance relating to the issue for which board oversight is sought and any
significant related controversies; and

> The scope and structure of the proposal.

Establish Other Board Committee Proposals

GeneralRecommendation Generally vote againsthareholde proposals to establish a newoard committee as
such proposals seek a specificersight mechanism/structure thagtotentially limtsa c ompany’ s f |
determine an appropriate oversight mechanism for itselbwever, the following factors will be considered:

> Existing oversight mechanisms (including current committee structure) regarding the issue for which board
oversight issought;
> Level of disclosure regarding the issue for which board oversight is sought;

Enabling the financial community to manage governance risk for the benefit of shareholders.
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> Company performance related tbe issue for which board oversight is sought;
> Board committee structure compared to that of other companies in its industry sector; and
> The scope and structure of the proposal.

Filling Vacancies/Removal of Directors

GeneralRecommendation Vote against proposals that provide that directors may be removed only for cause.

Vote for proposal s t o remogetdicectaes withhoawiteohtoause.er s’ abi l ity to
Vote against proposals that provide that only continuing directors may elect replacements to fill board vacancies.

Votefor proposals that permit shareholders to elect directors to fill board vacancies.

Independent C hair (Separate Chair/CEQO)

GeneralRecommendation Generally votefors har ehol der proposals requiri
by an independent directotaking into consideration the following:

> The scope of the proposal;

> Thecompany's current board leadership structure;

> The company's governance structure and practices;
> Company performance; and

> Any other relevant factors that may be applicable.

Regarding the scope of the proposal, consider whether the proposal is precatoiydimg and whether the proposal
is seeking an immediate change in the chairman role or the policy can be implemented at the next CEO transition.

Under the review of the company's board leadership structure, ISS may support the proposal unidéiothieg

scenarios absent a compelling rationale: the presence of an executive eandgpendent chair in addition to the CEO;

a recent recombination of the role of CEO and chair; and/or departure from a structure with an independent chair. ISS
will aloo consider any recent transitions in board leadership and the effect such transitions may have on independent
board leadership as well as the designation of a lead director role.

When considering the governance structure, ISS will consider the overgiieindence of the board, the independence

of key committees, the establishment of governance guidelines, board tenure and its relationship to CEO tenure, and
any other factors that may be relevant. Any concerns about a company's governance structureghilinfeivor of

support for the proposal.

The review of the company's governance practices may include, but is not limited to poor compensation practices,
material failures of governance and risk oversight, relgbadty transactions or other issues puttidgrector

independence at risk, corporate or management scandals, and actions by management or the board with potential or
realized negative impact on shareholders. Any such practices may suggest a need for more independent oversight at
the company thus waianting support of the proposal.

ISS' performance assessment will generally consider, timee, and fiveyear TSR compared to the company's peers
and the market as a whole. While poor performance will weigh in favor of the adoption of an independemality,
strong performance over the loagrm will be considered a mitigating factor when determining whether the proposed
leadership change warrants support.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Majority of Independent Directors/Establishment of Independent Committees

Generl Recommendation Vote for shareholder proposals asking that a majority or more of directors be
independent unless the board composition already
outsider. (Se&€ategorization of Director3

Vote for shareholder proposals asking that board audit, compensation, and/or nominating committees be composed
exclusively of independent directors unless they currently meet that standard.

Majority Vote Standard for the Election of Directors

GeneralRecommendation Generally vote for management proposals to adopt a majority of votes cast standal
directors in uncontested elections. Vote against if no casuefor a plurality vote standard in contestedketions is
included.

Generally vote for precatory and binding sharehol der
bylaws to stipulate that directors need to be elected with an affirmative majority of votes cast, provided it does not
conflict with the state law where the company is incorporated. Binding resolutions need to allow for acrericr a
plurality vote standard when there are more nominees therard seats.

Companies are strongly encouraged to also adopt a-plesitionpolicy (also known as a director resignation policy)
that will provide guidelines so that the company will promptly address the situation of a holdover director.

Proxy Access

ISS supports proxy access as an important shareholder right, one that is canfeyrto other bestfpractice

corporate governance features. However, in the absence of a uniform standard, proposals to enact proxy access may
vary widely; as such, ISS is not setting forth specific parameters at this time and will takebg-case appoach in
evaluating these proposals.

GeneralRecommendation Vote caseby-caseon proposals to enact proxy access, taking into account, among o
factors:

> Companyspecific factors; and
> Proposalspecific factors, including:
> The ownershighresholds proposed in the resolutiond., percentage and duration);
> The maximum proportion of directors that shareholders may nominate each year; and
> The method of determining which nominations should appear on the ballot if multiple shareholders submit
nominations.

Require More Nominees than Open Seats

GeneralRecommendation Vote against shareholder proposals that would require a company to nominate mol
candidates than the number of open board seats.

Shareholder Engagement Policy (Shareholder Advisory Committee)

GeneralRecommendation Generally votdor shareholder proposals requesting that the board establish an inte
mechanism/processwhich may include a committee, in orderitoprove communications bateen directors and
shareholders, unless the company has the followieaures, as appropriate:
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> Established a communication structure that goes beyond the exchange requirements to facilitate the exchange of
information between shareholders and memberglo¢ board;

> Effectively disclosed information with respect to this structure to its shareholders;

> Company has not ignored majorisgpported shareholder proposals or a majority withhold vote on a director
nominee; and

> The company has an independent chairmamdead director, accordingtoIISS def i ni ti on. Thi s ir
made available for periodic consultation and direct communication with major shareholders.

Proxy Contests fi Voting for Director Nominees in Co ntested Elections

GeneralRecommendation Vote caseby-case on the election of directors in contested elections, considering th
following factors:

> Longterm financial performance of the target company relativatindustry;

> Man ag e nrack recors;

> Background to the proxy contest;

> Nominee qualifications and any compensatory arrangements;

> Strategic plan of dissident slate and quality of critique against management;
> Likelihood that the proposed goals and objectives can be achieved ¢laits);
> Stock ownership positions.

When the addition of shareholder nominees to the manag:¢
nominees on the management card which exceeds the number of seats available for electicrgsaiig-case
considering the same factors listed above.

Vote -No Campaigns

GeneralRecommendationl n cases where companies are Mmargetaend
evaluatedirector nominees undethe existing governance policies for voting on director nominees in uncontest
elections.Take into consideration tharguments submitted by shareholders and other publahgilable
information.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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3. SHAREHOLDER RIGHTSIBEFENSES

Advance Notice Requirements for Shareholder Proposals/Nominations

GeneralRecommendation Vote caseby-caseon advance notice proposals, giving support to those proposals w
allow shareholders to submit proposals/nominations as close to the meeting date as reasonably possible anc
the broadest window possible, recognizing the need to allow sufficietita for company, regulatornyand
shareholder review.

To be reasonable, the company’s deadline for sharehol
days prior to the meeting, with a submittal window of at least 30 days prior ta#slline. The submittal window is
the period under which a shareholder must file his proposal/nominations prior to the deadline.

I n general, support additional efforts by companies t
voting position in the company so long as the informational requirements are reasonable and aimed at providing
shareholders with the necessary information to review such proposal

Amend Bylaws without Shareholder Consent

GeneralRecommendation Vote against proposals giving the board exclusive authority to amend the bylaws.
Vote for proposals giving the board the ability to amend the bylaws in addition to shareholders.

Control Share Acquisition Provisions

Control share acquisition statutes fuian by denying shares their voting rights when they contribute to ownership in
excess of certain thresholds. Voting rights for those shares exceeding ownership limits may only be restored by
approval of either a majority or supermajority of disinterestdthres. Thus, control share acquisition statutes

effectively require a hostile bidder to put its offer to a shareholder vote or risk voting disenfranchisement if the bidder
continues buying up a large block of shares.

GeneralRecommendation Vote for proposals to opt out of control share acquisition statutes unless doing so v
enable the completion of a takeover that would be detrimental to shareholders.

Vote against proposals to amend the charter to include control share acquisitiorsionosi
Vote for proposals to restore voting rights to the control shares.
Control Share Cash-Out Provisions

Control share casbut statutes give dissident shareholders the right to "casiti' of their position in a company at the
expense of the shareholdevho has taken a control position. In other words, when an investor crosses a preset
threshold level, remaining shareholders are given the right to sell their shares to the acquirer, who must buy them at
the highest acquiring price.

GeneralRecommendation Vote for proposals to opt out of control share caslit statutes.

Disgorgement Provisions

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Disgorgement provisions require an acquirer or potential acquirer of more than a certain percentage of a company's
stock to disgorge, or pay badk,the company any profits realized from the sale of that company's stock purchased 24
months before achieving control status. All sales of company stock by the acquirer occurring within a certain period of
time (between 18 months and 24 months) prior teetinvestor's gaining control status are subject to these recapture
of-profits provisions.

GeneralRecommendation Vote for proposals to opt out of state disgorgement provisions.

Fair Price Provisions

GeneralRecommendation Vote caseby-case on proposals to adopt fair price provisions (provisions that stipule
that an acquirer must pay the same price to acquire all shares as it paid to acquire the control shares), evalu
factors such as the vote required to approve thheposed acquisition, the vote required to repeal the fair price
provision, and the mechanism for determining the fair price.

Generally vote against fair price provisions with shareholder vote requirements greater than a majority of disinterested
shares.

Freeze-Out Provisions

GeneralRecommendation Vote for proposals to opt out of state freepait provisions. Freezeut provisions force
an investor who surpasses a certain ownership threshold in a company to wait a specified period of tiree bef
gaining control of the company.

Greenmaill

Greenmail payments are targeted share repurchases by management of company stock from individuals or groups
seeking control of the company. Since only the hostile party receives payment, usuadlylestantial premium over
the market value of its shares, the practice discriminates against all other shareholders

GeneralRecommendation Vote for proposals to adopt angjreenmail charter or bylaw amendments or otherwis
restrictac ompany’' s ability to make greenmail payment s

Vote caseby-case on antgreenmail proposals when they are bundled with other charter or bylaw amendments.

Litigation Rights (including Exclusive Venue and Fee -Shifting Bylaw Provisions)

Bylaw provisions impding shareholders' ability to bring suit against the company may include exclusive venue
provisions, which provide that the state of incorporation shall be the sole venue for certain types of litigation, and fee
shifting provisions thatequire a sharehaler who sues a company unsuccessfully to pay all litigation expenses of the
defendant corporation.

GeneralRecommendation Vote caseby-case on bylaws which impact shareholders' litigation rights, taking into
account factors such as:

> Thecompany's stated rationale for adopting such a provision;

> Disclosure of past harm from shareholder lawsuits in which plaintiffs were unsuccessful or shareholder lawsuits
outside the jurisdiction of incorporation;

> The breadth of application of the bylaw, including the types of lawsuits to which it would apply and the definition
of key terms; and

Enabling the financial community to manage governance risk for the benefit of shareholders.
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> Governance features such as shareholders' ability to repeal the provision at a later date (including the vote
standard aplied when shareholders attempt to amend the bylaws) and their ability to hold directors accountable
through annual director elections and a majority vote standard in uncontested elections.

Generally vote against bylaws that mandate-f&gfting wheneveplaintiffs are not completely successful on the
merits (i.e., in cases where the plaintiffs are partially successful)

Unilateral adoption by the board of bylaw provisions which affect shareholders' litigation rights will be evaluated under
ISS' policy otnilateral Bylaw/Charter Amendments

Net Operating Loss ( NOL) Protective Amendments

GeneralRecommendation Vote againstproposals to adopt a protective amendment for the stated purpose of
protecting a company's net operating losses (NOL) if the effective term of the protective amendment would e
the shorter of three yearand the exhaustion of the NOL.

Vote caseby-case considering the following factorfor management proposals to adophaOLprotective
amendmentthat would remain in effecfor the shorter ofthree yearqor lesg and the exhaustion of the NOL:

> The ownership threshold (NOL protective amerahts generally prohibit stock ownership transfers that would
result in a new Eercent holder or increase the stock ownership percentage of an exisfpggcent holder);

> The value of the NOLs;

> Shareholder protection mechanisms (sunset provision or commitment to cause expiration of the protective
amendment upon exhaustion or expiration of the NOL);

> The compap's existing governance structure including: board independence, existing takeovesdsferack
record of responsiveness to shareholders, and any other problematic governance concerns; and

> Any other factors that may be applicable.

Poison Pills (Shareholder Rights Plans)

Shareholder Proposals to Put Pill to a Vote and/or Adopt a Pill Pol icy

GeneralRecommendation Vote for shareholder proposals requesting that the company submit its poison pill t

shareholder vote or redeem it unless the company has: (1) A shareholder approved poison pill in place; or (2

company hasdopted a policy concerning the adoption of a pill in the future specifying that the board will only

adopt a shareholder rights plan if either:

> Shareholders have approved the adoption of the plan; or

> The board, in its exercise of its fiduciary responisiéd, determines that it is in the best interest of shareholders
under the circumstances to adopt a pill without the delay in adoption that would result from seeking stockholder
approvalie, the “fiduciary out” pr ohisifiduciaoyrogtwill b& puptoa son pi | |
shareholder ratification vote within 12 months of adoption or expire. If the pill is not approved by a majority of the
votes cast on this issue, the plan will immediately terminate.

If the shareholder proposal calls fotime period of less than 12 months for shareholder ratification after adoption,
vote for the proposal, but add the caveat that a vote within 12 months would be considered sufficient implementation.
Management Proposals to Ratify a Poison Pill

GeneralRecommendation Vote caseby-caseon management proposals on poison pill ratification, focusing on 1
features of the shareholder rights plan. Rights plans should contain the following attributes:

Enabling the financial community to manage governance risk for the benefit of shareholders.
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No lower than a 20% trigger, flip or flip-over;

A term of no more than three years;

No deadhand, slowhand, nehand or similar feature that limits the ability of a future board to redeem the pill;
Shareholder redemption feature (qualifying offer clause); if the board refuses to redeem the gdly8 after a

qualifying offer is announced, 10 percent of the shares may call a special meeting or seek a written consent to vote
on rescinding the pill.

v v v v

In addition, the rationale for adopting the pill should be thoroughly explained by the compaeyamining the
request for the pill, take into consideratiohte company’' s exi sting governance str
independence, existing takeover defenses, and any problematic governance concerns.

Management Proposals to Ratify a Pill to Preserve N et Operating Losses (NOLS)

GeneralRecommendation Vote againstproposals to adopt a poison pill for the stated purpose of protecting a
company's net operating losses (NOL) if the term of the pill would exceed the shorter of thre@ayddre
exhaustion of the NOL.

Vote caseby-caseon management proposals for poison pill ratificati@onsidering the following factors, if the term of
the pill would be the shorter of three years (or less) and the exhaustion of the NOL

> The ownershighreshold to transfer (NOL pills generally have a trigger slightly belpgré&eni;

> The value of the NOLs;

> Shareholder protection mechanisms (sunset provision, or commitment to cause expiration of the pill upon
exhaustion or expiration of NOLS);

> The canpary's existing governance structure including: board independence, existing takeover defenses, track
record of responsiveness to shareholders, and any other problematic governance concerns; and

> Any other factors that may be applicable

Proxy Voting Disc losure, Confidentiality, and Tabulation

GeneralRecommendation Vote caseby-case on proposals regarding proxy voting mechanics, taking into

consideration whether implementation of the proposal is likely to enhance or protect sharehagids. Specific

issues covered under the policy include, but are not limited to, confidential voting of individual proxies and be

confidentiality of running vote tallies, and the treatment of abstentions and/or brokervimtes in the company's

vote-counting methodology.

> While a variety of factors may be considered in each analysis, the guiding principles are: transparency, consistency,
and fairness in the proxy voting process. The factors considered, as applicable to the proposal, may include:

> Thescope and structure of the proposal;

> The company's stated confidential voting policy (or other relevant policies) and whether it ensilegslgplaying
field" by providing shareholder proponents with equal access to vote information prior to the anragding;

> The company's vote standard for management and shareholder proposals and whethsuiies consistency and
fairness in the proxy voting process and maintains the integrity of vote results;

> Whether the company's disclosure regarding its vote ¢mghmethod and other relevant voting policies with
respect to management and shareholder proposals are consistent and clear;

> Any recent controversies or concerns related to the company's proxy voting mechanics;

> Any unintended consequences resulting franplementation of the proposaland

> Any other factors that may be relevant.

Reimbursing Proxy Solicitation Expenses

GeneralRecommendation Vote caseby-case on proposals to reimburse proxy solicitation expenses.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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When voting in conjunctiomwith support of a dissident slate, vote for the reimbursement of all appropriate proxy
solicitation expenses associated with the election.

Generally vote for shareholder proposals calling for the reimbursement of reasonable costs incurred in conndetion wi
nominating one or moreandidatesn a contested election where the following apply:

> The election of fewer than 50% of the directors to be elected is contested in the election;

> One or more of the dissident’s candidates is elected;
> Shareholders are ngiermitted to cumulate their votes for directors; and

> The election occurred, and the expenses were incurred, after the adoption of this bylaw.

Reincorporation Proposals

} GeneralRecommendation Management or shareholder proposals to chang®inpany's state of incorporation
should be evaluatedaseby-case giving consideration to both financial and corporate governanceems
including the following:
> Reasons for reincorporation;
> Comparison of company's governance practices and provigidoisto and following the reincorporation; and
> Comparison of corporation laws of original state and destination state

Votefor reincorporation when the economic factors outweigh any neutral or negative governance changes.

Shareholder Ability to Act by  Written Consent

) GeneralRecommendation Generally vte againstmanagement and shareholder proposals to restrict or prohibit
shareholdes' ability to act by written consent.

Generally votdor management and shareholder proposals that provétiareholders with the ability to act by written
consent taking into account the following factors:

> Shareholdes' current right to act by written consent;

> The consent threshold;

> The inclusion of exclusionary or prohibitive language;

> Investor ownership structure; and

> Shareholder support gind managemetis response tpprevious shareholder proposals

Vote caseby-case on shareholder proposals if, in addition to the considerations above, the company has the following
governance and ditakeover provisions:

> An unfettered right for shareholders to call special meetings at a 10 percent threshold:;
> Amajority vote standard in uncdasted director elections;

> No nonshareholderapproved pill; and

> Anannuallyelected board

Shareholder Abili ty to Call Special Meetings

6 "Unfettered" means no restrictions on agenda items, no restrictions on the number of shareholders who can group together to
reach the 10 percent threshold, and only reasonable limits on when a meeting can be called: no greater than 30 daydaster the
annual meting and no greater than 90 prior to the next annual meeting.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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GeneralRecommendationVoteagainstma nage ment or sharehol der propo:
ahility to call special meetings.

Generally votdor management or shareholder proposals that provafereholders with the ability to call special
meetings taking into account the following factors:

> Shareholders’ current right to call special meeti
> Minimum ownership threshold necessary to call special meetings (10% preferred);

> The inclusion of exclusiary or prohibitive language;

> Investor ownership structure; and

> Shareholder supportgfhnd man ag e me n tplesousrskasepotmer preposals

Stakeholder Provisions
GeneralRecommendation Vote against proposals that ask the boaodconsider norshareholder constituencies ¢
other nonfinancial effects when evaluating a merger or business combination.

State Antitakeover Statutes

GeneralRecommendation Vote caseby-case on proposals to opt in or out of state takeosttutes (including fair
price provisions, stakeholder laws, poison pill endorsements, severance pay and labor contract provisions; a
greenmail provisions).

Supermajority Vote Requirements

GeneralRecommendation Vote againsproposals to require a supermajority shareholder vote.

Votefor management or shareholder proposatsreduce supermajority vote requirements. However, for companies
with shareholder(syvho havesignificant ownership levelspte caseby-case, taking int@account:

> Ownership structure;
> Quorum requirements; and
> \ote requirements.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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4. CAPITAL/RESTRUCTUREN
Capital

Adjustments to Par Value of Common Stock

GeneralRecommendation Vote for management proposals to reduce the par value of comistoick unless the
action is being taken to facilitate an aitéikeover device or some other negative corporate governance action

Votefor management proposals to eliminate par value.

Common Stock Authorization

GeneralRecommendation Vote for proposals to increase the number of authorized common shares where the
primary purpose of the increase is to issue shares in connection with a transaction on the same ballot that wi
support.

Voteagainstproposals at companies with more than odlass of common stock to increase the number of authorized
shares of the class of common stock that has superior voting rights.

Vote againstproposals to increase the number of authorized common shares if a vote for a reverse stock split on the
same ballot is warranted despite the fact that the authorized shares would not be reduced proportionally.

Vote caseby-caseon all other proposalto increase the number of shares of common stock authorized for issuance.
Take into account compargpecific factorshat include, at a minimum, the following:

> Past Board Performance
> The company's use of authorized shares during the last three years

> The Current Request:
> Disclosure in the proxy statement of the specific purposes of the proposed increase;
> Disclosure in the proxy statement of specific and severe risks to shareholders of not approving the request;
and
> The dilutive impact of the request astérmined by an allowable increase calculated by ISS (typically 100
percent of existing authorized shares) that reflects the company's need for shares and total shareholder
returns.

Dual Class Structure

GeneralRecommendation Generally voteagainstproposals to create a new class of common stock unless:

> The company discloses a compelling rationale for the-dlzes capital structure, such as:
> The company's auditor has concluded that there is substantial doubt about the company's aluititytittue
as a going concerior
> The new class of shares will be transitory;
> The new class is intended for financing purposes with minimal or no dilution to current shareholders in both the
short term and long term; and
> The new class is not designed to peeve or increase the voting power of an insider or significant shareholder.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Issue Stock for Use with Rights Plan

GeneralRecommendation Vote against proposals that increase authorized common stock for the explicit purg
of implementing anon-shareholder approved shareholder rights plan (poison pill).

\ 4

Preemptive Rights

\ 4

GeneralRecommendation Vote caseby-case on shareholder proposals that seek preemptive rights, taking intc
consideration:

> The size of the company;
> Theshareholder base; and
> The liquidity of the stock.

Preferred Stock Authorization

) GeneralRecommendation Vote for proposals to increase the number of authorized preferred shares where the
primary purpose of the increase is to issue shareimection with a transaction on the same ballot that warran
support.

Vote against proposals at companies with more than one class or series of preferred stock to increase the number of
authorized shares of the class or serdpreferred stockhat has superior voting rights.

Vote caseby-caseon all other proposalso increase the number of shares of preferred stock authorized for issuance.
Take into account compargpecific factors that include, at a minimum, the following:

> Past Board Performance:
> The compaw's use of authorized preferred shares during the last three years;

> The Current Request:
> Disclosure in the proxy statement of the specific purposes for the proposed increase;
> Disclosure in the proxy statement of specific and severe risks t@lsblters of not approving the request;
> In cases where the company has existing authorized preferred stock, the dilutive impact of the request as
determined by an allowable increase calculated by ISS (typically 100 percent of existing authorized shares)
that reflects the company's need for shares and total shareholder returns; and
> Whether the shares requested are blank check preferred shhgscan be used for antitakeover purposes

Recapitalization Plans

) General Recommendatiori/ote caseby-case on recapitalizations (reclassifications of securities), taking into
account the following:

> More simplified capital structure;

> Enhanced liquidity;

> Fairness of conversion terms;

> Impact on voting power and dividends;
> Reasons for theeclassification;

> Conflicts of interest; and

> Other alternatives considered.

Reverse Stock Splits

Enabling the financial community to manage governance risk for the benefit of shareholders.
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GeneralRecommendation Vote for management proposals to implement a reverse stock split when the numb:
authorized shares will bproportionately reduced.

Vote against proposals when there is not a proportionate reduction of authorized shares, unless:

> Astock exchange has provided notice to the company of a potential delisting
> The effective increase in authorized shares is equal to or less than the allowable increase calculated in accordance
with ISS' Common Stoéluthorizationpolicy.

Share Repurchase Programs

GeneralRecommendation Vote for management proposals institute openmarket share repurchase plans in
which all shareholders may participate on equal terms.

Stock Distributions: Splits and Dividends

GeneralRecommendation Vote for management proposals to increase the common share authorization for a
split or share dividend, provided that the increase in authorized shegasl to or less than the allowable increase
calculated in accordance with ISS' Common Statkorizationpolicy.

Tracking Stock

GeneralRecommendation Vote caseby-case on the creation of tracking stock, weighing the strategic value of
transaction against such factors as:

> Adverse governance changes;

> Excessive increasesanthorized capital stock;
> Unfair method of distribution;

> Diminution of voting rights;

> Adverse conversion features;

> Negative impact on stock option plans; and
> Alternatives such as spuff.

Restructuring

Appraisal Rights

GeneralRecommendation Vote for proposals to restore or provide shareholders with rights of appraisal.

Asset Purchases

GeneralRecommendation Vote caseby-case on asset purchase proposals, considering the following factors:

> Purchase price;

> Fairness opinion;

> Financial and strategic benefits;

> How the deal was negotiated;

> Conflicts of interest;

> Other alternatives for the business;
> Noncompletion risk.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Asset Sales

GeneralRecommendation Vote caseby-case on asset salespnsidering the following factors:

> Impact on the balance sheet/working capital;
> Potential elimination of diseconomies;

> Anticipated financial and operating benefits;
> Anticipated use of funds;

> Value received for the asset;

> Fairness opinion;

> How the dealvas negotiated;

> Conflicts of interest.

Bundled Proposals

GeneralRecommendationVote caseby-c ase on bundl ed or conditional

are conditioned upon each other, examine the benefits and costs gbdlokaged items. In instances when the joi
effect of the conditioned items is not in shareh
effect is positive, support such proposals.

Conversion of Securities

GeneralRecommendation Vote caseby-case on proposals regarding conversion of securities. When evaluatin
these proposals the investor should review the dilution to existing shareholders, the conversion price relative
market value, financial issues, contra@ugs, termination penalties, and conflicts of interest.

Vote for the conversion if it is expected that the company will be subject to onerous penalties or will be forced to file
for bankruptcy if the transaction is not approved.

Corporate Reorganization/D ebt Restructuring/Prepackaged Bankruptcy Plans/Reverse
Leveraged Buyouts/Wrap Plans

GeneralRecommendation Vote caseby-caseon proposals to increase common and/or preferred shares and to
issue shares as part of a debt restiwring plan, after evaluating:

> Dilution to existing shareholders' positions;

> Terms of the offer discount/premium in purchase price to investor, including any fairness opinion; termination
penalties; exit strategy;

> Financial issuescompany'sinancial situation; degree of need for capital; use of proceeds; effect of the financing
on the company's cost of capital,

> Management's efforts to pursue other alternatives;

> Control issueschange in management; change in control, guaranteed board amhittee seats; standstill
provisions; voting agreements; veto power over certain corporate actions; and

> Conflict of interest arm's length tranaction, managerial incentives.

Vote for the debt restructuring if it is expected that the company willfélebankruptcy if the transaction is not
approved.

Formation of Holding Company

General RecommendatidriVote caseby-case on proposals regarding the formation of a holding company, takit
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into consideration the following:

> The reasons fathe change;

> Any financial or tax benefits;

> Regulatory benefits;

> Increases in capital structure; and

> Changes to the articles of incorporation or bylaws of the company.

Absent compelling financial reasons to recommend for the transaction, vote againstrthatfon of a holding
company if the transaction would include either of the following:

> I ncreases in common or preferred stock in excess of
> Adverse changes in shareholder rights.

Going Private and G oing Dark Transactions (LBOs and Minority Squeeze -outs)

GeneralRecommendation Vote caseby-case on going private transactions, taking into account the following:

> Offer price/premium;

> Fairness opinion;

> How the deal was negotiated;

> Conflicts of interest;

> Other alternatives/offers considered; and
> Non-completion risk.

Vote caseby-caseon going dark transactions, determining whether the transaction enhances shareholder value by
taking into consideration:

> Whether the company has atiteed benefits from being publictyaded (examination of trading volume, liquidity,
and market research of the stock);
> Balanced interests of continuing vs. casted shareholders, taking into account the following:
> Are all shareholders able to particiain the transaction?
> Will there be a liquid market for remaining shareholders following the transaction?
> Does the company have strong corporate governance?
> Will insiders reap the gains of control following the proposed transaction?
> Does the state of incorporation have laws requiring continued reporting that may benefit shareholders?

Joint Ventures

GeneralRecommendation Vote caseby-case on proposals to form joint ventures, taking into account the
following:

> Percentage of assets/business contributed;
> Percentage ownership;

> Financial and strategic benefits;

> Governance structure;

> Conflicts of interest;

> Other alternatives; and

> Noncompletion risk.

Liquidations

Enabling the financial community to manage governance risk for the benefit of shareholders.
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GeneralRecommendation Vote caseby-case on liquidations, taking into account the following:

> Management’'s efforts to pursue other alternatives;
> Appraisal value of assets; and
> The compensation plan for exedtuts managing the liquidation.

Vote for the liquidation if the companyillfile for bankruptcy if the proposal is not approved.

Mergers and Acquisitions

GeneralRecommendation Vote caseby-case ormergers and acquisition®eview and evaluate the merits and
drawbacks of the proposed transaction, balanciagious and sometimes oatervailing factors including:

> Valuation- Is the value to be received by the target shareholders (or paid by the acquirer) reasonable? While the
fairness opinion may provide an initial starting point for assessing valuation reasonableness, emphasis is placed on
the offer premium, market reactivand strategic rationale.

> Market reaction- How has the market responded to the proposed deal? A negative market reaction should cause
closer scrutiny of a deal.

> Strategic rationale Does the deal make sense strategically? From where is the valued®i@ost and revenue
synergies should not be overly aggressive or optimistic, but reasonably achievable. Management should also have
a favorable track record of successful integration of historical acquisitions.

> Negotiations and procesd/Nere the terms dthe transaction negotiated at armlength? Was the process fair and
equitable? A fair process helps to ensure the best price for shareholders. Significant negotiation "wins" can also
signify the deal makers' competency. The comprehensiveness of themaleessd.g, full auction, partial
auction, no auction) can also affect shareholder value.

> Conflicts of interestAre insiders benefiting from the transaction disproportionately and inappropriately as
compared to norinsider shareholders? As the rdisaf potential conflicts, the directors and officers of the
company may be more likely to vote to approve a merger than if they did not hold these interests. Consider
whether these interests may have influenced these directors and officers to supp@te@mmend the merger.
The CIC figure presented in the "ISS Transaction Summary" section of this report is an aggregate figure that can in
certain cases be a misleading indicator of the true value transfer from shareholders to insiders. Where such figure
appears to be excessive, analyze the underlying assumptions to determine whether a potential conflict exists.

> Governance Will the combined company have a better or worse governance profile than the current governance
profiles of the respective parties th¢ transaction? If the governance profile is to change for the worse, the
burden is on the company to prove that other issues (such as valuation) outweigh any deterioration in governance.

Private Placements/Warrants/Convertible Debentures

GeneralRecommendation Vote caseby-caseon proposals regarding private placementgrrants, and convertible
debenturestaking into consideration:

> Dilution to existing shareholders' position: The amount &nmdng of shareholder ownership dilution should be
weighed against the needs and proposed shareholder benefits of the capital infusion. Although newly issued
common stock, absent preemptive rights, is typically dilutive to existing shareholders, staappreciation is
often the necessary event to trigger the exercise of "out of the money" warrants and convertible debt. In these
instances from a value standpoint, the negative impact of dilution is mitigated by the increase in the company's
stock pricethat must occur to trigger the dilutive event.

> Terms of the offer (discount/premium in purchase price to investor, including any fairness opinion, conversion
features, termination penalties, exit strategy):
> The terms of the offer should be weighadainst the alternatives of the company and in light of company's
financialcondition. Ideally, the conversion price for convertible debt and the exercise for warrants
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should be at gremium to the then prevailing stock price at the time of privatagement.

> When evaluating the magnitude of a private placement discount or premium, consider factors that influence
the discount or premium, such as, liquidity, due diligence costs, control and monitoring costs, capital scarcity,
information asymmetry andnticipation of future performance.

> Financial issues:
> The company's financial condition
> Degree of need for capital
> Use of proceeds
> Hfect of the financing on the company's cost of capital
> Qurrent and proposed cash burn rate
> Going concern viabilitand the state of the capital and credit markets.

> Management's efforts to pursue alternatives and whether the company engaged in a process to evaluate
alternatives: A fair, unconstrained process helps to ensure the best price for shareholders. Findeciagj\ads
can include joint ventures, partnership, merger or sale of part or all of the company.

> Control issues:
> Change in management;
> Change in control;
> CGuaranteed board and committee seats;
> Sandstill provisions;
> Voting agreements;
> \eto power overcertain corporate actions; and
> Minority versus majority ownership and corresponding minority discount or majority control premium

> Conflicts of interest
> Conflicts of interest should be viewed from the perspective of the company and the investor.
> Were the terms of the transaction negotiated at arm's length? Are managerial incentives aligned with
shareholder interests?

> Market reaction:
> The market's response to the proposed deal. A negative market reaction is a cause for cdvieeket
reactionmay be addres=d by analyzing the one day impact on the unaffected stock price.

Votefor the private placementor for the issuance of warrants and/or convertible debentures in a private placenfent
it is expected that the company will file for banktap if the transaction is not approved.

Reorganization/Restructuring Plan (Bankruptcy)

) GeneralRecommendation Vote caseby-caseon proposals ta¢aommon shareholders on bankruptcy plans of
reorganizationconsidering the following factoiacluding, but not limited to:

> Estimated value and financial mjoects of the reorganized company;
> Percentage ownership of current shareholders in the reorganized company;
> Whether shareholders are adequately represented in the reorganization pr@pagscularly through the
existence of an Official Equity Committee);
> The cause(s) of the bankruptcy filing, and the extent to which the plan of reorganization addresses the cause(s);
> Existence of a superior alternative to the plan of reorganization; and
> Governance of the reorganized company.
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Special Purpose Acquisition Corporations (SPACS)

GeneralRecommendation Vote caseby-case orSPAC mergers and acquisitidaking into account the following:

Valuation—Isthe value being paid by thePAC reasonable? SPACs generally lack an independent fairness opinion
and the financials on the target may be limited. Compare the conversion price with the intrinsic value of the target
company provided in the fairness opinion. Also, evaluate the propoate value of the combined entity

attributable to the SPAC IPO shareholders versus themmeer value of SPAC. Additionally, a private company
discountmay beapplied to the target, if it is a private entity.

Market reactiom—Howhas the market respondetb the proposed deal? A negative market reactioay be a

cause for concernMarket reaction may be addressed by analyzing the-dag impact on the unaffected stock

price.

Deal timing—A main driver for most transactions is that the SPAC chaytgically requires the deal to be

complete within 18 to 24 months, or the SPAC is to be liquidated. Evaluate the valuation, market reaction, and
potential conflicts of interest for deals that are announced close to the liquidation date.

Negotiations and processWhat was the process undertaken to identify potential target companies within
specified industry or location specified in charter? Consider the background of the sponsors.

Conflicts of interestHoware sponsors benefiting from the transaction comparedR® Ishareholders? Potential
conflicts could arise if a fairness opinion is issued by the insiders to qualify the deal rather than a third party or if
management is encouraged to pay a higher price for the target because of an 80% rule (the charter teguires

the fair market value of the targes$ at least equal to 80% of net assets of the SPAC). Also, there may be sense of
urgency by the management team of the SPAC to close the deal since its charter typically requires a transaction to
be completed withirthe 1824 month timeframe.

Voting agreements-Arethe sponsors entering into enter into any voting agreements/ tender offers with
shareholders who are likely to vosgainstthe proposed merger or exercise conversion rights?
Governance-Whatis the impact 6 having the SPAC CEO or founder on key committees following the proposed
merger?

Spin-offs

) GeneralRecommendation Vote caseby-case on spioffs, considering:

|
v

vV vV v v

Tax and regulatory advantages;
Planned use of the sale proceeds;
Valuation of spinoff;

Fairness opinion;

Benefits to the parent company;
Conflicts of interest;

Managerial incentives;

Corporate governance changes;
Changes in the capital structure.

Value Maximization Shareholder Proposals

GeneralRecommendation Vote caseby-caseon shareholder proposals seeking to rimaize shareholder value by:

>

>

>

Hiring a financial advisor to explore strategic alternatives;
Selling the company; or
Liquidating the company and distributing the proceedshareholders.
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These proposals should be evaluated based on the following factors:

Prolonged poor performance with no turnarod in sight;

Signs of entrenched board and management (such as the adoption of takeover defenses);
Strategic plan in place for impving value;

Likelihood of receiving reasonable value in a sale or dissolution; and

The company actively exploring its strategic options, including retaining a financial advisor.

v vV vV v v

5. COMPENSATION

Executive PayEvaluation

Underlying all evaluations are five global principles that most investors expect corporations to adhere to in designing
and administering executive and director compensation programs:

1. Maintain appropriate payor-performance alignment, with emphasis ombpterm shareholder value: This
principle encompasses overall executive pay practices, which must be designed to attract, retain, and
appropriately motivate the key employees who drive shareholder value creation over the long term. It will
take into considration, among other factors, the link between pay and performance; the mix between fixed
and variable pay; performance goals; and eghiged plan costs;

2. Avoid arrangements that risk “pay for faiocure”: Thi

indefinite contracts, excessive severance packages, and guaranteed compensation;

3. Maintain an independent and effective compensation committee: This principle promotes oversight of
executive pay programs by directors with appropriate skills, knowleglgeegrience, and a sound process for
compensation decisiomaking €.g. including access to independent expertise and advice when needed);

4. Provide shareholders with clear, comprehensive compensation disclosures: This principle underscores the
importance ofinformative and timely disclosures that enable shareholders to evaluate executive pay practices
fully and fairly;

5. Avoid inappropriate pay to neaxecutive directors: This principle recognizes the interests of shareholders in
ensuring that compensation toutside directors does not compromise their independence and ability to make
appropriate judgments in overseeing managers’ pay
a variety of generally accepted best practices.

Advisory Votes on Execut ive Compensation i Management Proposals (Management Say -on-
Pay)

GeneralRecommendation Vote caseby-case on ballot items related to executigay and practices, as well as
certain aspects of outside director compensation

Vote againsAdvisory Votes on Executive Compensation (Managemenb&&ay—MSOP) if:

> There is asignificantmisalignment between CEO pay asmmpanyperformance(pay for performancg
> The company maintainsignificantproblematic pay practices
> The board exhibits a significant levelpafor communication and responsivendsesshareholders.
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Vote against or withhold fronthe members of the Compensation Committee and potentially thieliodrd if:

> There is no MSOP on the ballot, and an against vote on an MSOP is warranted due to pay for performance
misalignment, problematic pay practices, or the lack of adequate responsiveness on compensation issues raised
previously, or a combination #reof;

> The board fails to respond adequately to a previous MSOP proposal that received less than 70 percent support of
votes cast;

> The company has recently practiced or approved problematic pay practices, including option repricing or option
backdating; or

> The situation is egregious

Primary Evaluation Factors for Executive Pay
Pay-for -Performance Evaluation

ISS annually conducts a piay-performance analysis to identify strong or satisfactory alignment between pay and
performance over a sustained periodiith respect to companies in tHeussell 3000 drussell 300BIndices, this
analysis considers the following:

1. Peer GroupAlignment:

> The degree of alignment between the company's annualized TSR rank and the CEQO's annualized total pay rank
within a peergroup, each measured over a thrgear period.
> The multiple of the CEQ's total pay relative to the peer group median.

2. Absolute Alignmerit—the absolute alignment between the trend in CEO pay and company TSR over the prior
five fiscal years-i.e., the difference between the trend in annual pay changes and the trend in annualized TSR
during the period.

If the above analysis demonstratesrsfgcant unsatisfactory longerm payfor-performance alignment or, in the case

of companiesutside the Russell indicemisaligned pay and performance are otherwise suggested, our analysis may
include any of the following qualitative factomsrelevantto evaluatinghow various pay elements may work to
encourage or to undermine loAgrm value creation and alignment with shareholder interests:

> The ratio of performanceo time-based equity awards;

> The overall ratio of performaneleased compensation;

> The completeness of disclosure and rigor of performance goals;

> The company's peer group benchmarking practices;

> Actual results of financial/operational metrics, such as growth in revenue, profit, cash flow, etc., both absolute and
relative to peers;

"TheRussell 3000mdex includes approximately 4,000 of the largest U.S. equity securities.

8 Therevisedpeer groupis generally comprised of 224 companies that are selected using market cap, revenue (or assets for

certain financial firms), GICS industry grpapd company's selected peers' GICS industry gnitp size constraints, via a process

designed to select peers that acemparableto the subject company in terms of reveniaessets and industryand also within a

market cap bucket that is reflective of the companyrer Oil, Gas & Consumable Fuels companies, market cap is the only size

determinant

9 Only Russell 3000 Index companies are subject to the Absolute Alignment analysis.
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> Spedal circumstances related to, for example, a new CEO in the prior FY or anomalous equity grant practices (e.g.,
bi-annual awards);

> Realizable pad{compared to grant pay; and

> Any other factors deemed relevant.

Problematic Pay Practices
The bcusis onexecuive compensation practices that contravettee global pay principles, including

> Problematic practiceselated to norperformancebased compensation elements
> Incentives that may motivate excessive #taking and
> Options Backdating.

Problematic Payractices related to No#PerformanceBased Compensation Elements

Pay elements that are not directly based on performance are generally evaluatethyzaase considering the context

of a company's overall pay program and demonstratedjoayperformance pllosophy. Please refer to ISS'
Compensation FAQ document for detail on specific pay practices that have been identified as potentially problematic
and may lead to negative recommendations if they are deemed to be inappropriate or unjustified relatixectdiee

pay best practices. The list below highlights the problematic practices that carry significant weight in this overall
consideration and may result in adverse vote recommendations:

> Repricing or replacing of underwater stock options/SARS withoat shareholder approval (including cash
buyouts and voluntary surrender of underwater options
> Excessive perquisites or tax gragss, including any groas related to a secular trust or restricted stock vesting;
> New or extended agreements that provide for:
> CIC payments exceeding 3 times base salary and average/target/most recent bonus;
> CIC severance payments without involuntary job loss or substantial diminution of duties ("single" or "modified
single" trigger
> CIC payments with excise tax grogss (including "modified" grosgps).

Incentives that may Motivate Excessive Riskking

> Multi-year giaranteed bonuses;

> A single ocommon performance metric used for sheand longterm plans;

> Lucrative severancgackages;

> High pay opportunities relative to industry peers;

> Disproportionate supplemental pensions; or

> Mega annual equity grants that provide unlimited upside with no downside risk.

Factors thatpotentially mitigate the impact of risky incentivessclude rigorous clawback provisions and robust stock
ownership/holding guidelines.

Options Backdating

10]SS research reports include realizable pay for S&P1500 companies
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The following factors should be examined chgyecaseto allow for distinctions to be made betweéns | oppy” pl an
administration versusleliberate action ofraud:

> Reason and motive for the options backdating issue, such as inadvertent vs. deliberate grant date changes;

> Duration of options backdating;

> Size of restatement due to options backdating;

> Corrective actions taken by the board or compensation conemjtsuch as canceling or-peicing backdated
options, the recouping of option gains on backdated grants; and

> Adoption of a grant policy that prohibits backdating, and creates a fixed grant schedule or window period for
equity grants in the future.

Compensation Committee Communications and Responsiveness

Consider the following factors cagg-case when evaluating ballot items related to executive pay on thelr d ’ s
responsiveness to investor input and engagement on compensation issues:

> Failure torespond to majoritysupported shareholder proposals on executive pay topics; or
> Falilure to adequately respond toglcompany's previous sayn-pay proposathat received the support of less
than 70 percent of votes cast, taking into account:
> The company'sesponse, including:
> Disclosure of engagement efforts with major institutional investors regarding the issues that contributed
to the low level of support;
> Specific actions taken to address the issues that contributed to the low level of support;
> Other recent compensation actions taken by the company;
> Whether the issues raised are recurring or isolated;
> The company's ownership structure; and
> Whether the support level was less than 50 percent, which would warrant the highest degree of
responsiveness.

Frequency of Advisory Vote on Executive Compensation ("Say When on Pay")

} GeneralRecommendation Vote for annual advisory votes on compensation, which provide the most consisten
clear communication channel for shareholder concerns aloontpanies' executive pay programs.

Voting on Golden Parachutes in an Acquisition, Merger, Consolidation, or Proposed Sale

) GeneralRecommendation Vote caseby-caseon say on Golden Parachute proposals, includmsideration of
existingchangein-control arrangements maintained with named executive officers rather than focusing primar
new or extended arrangements.

Features that may result ian“against recommendation include one or more of the following, dependinghe
number,magnitude and/or timing of issue(s):

> Single or modified-singletrigger cash severance;

> Singletrigger acceleration of unvested equity awards;

> Excessive cash severance (>3x base salary and bonus);

> Excise tagrossups triggered and payable (as opposedtprovision to provide excise tax gragss);

> Excessive golden parachute paymefus an absolute basis or as a percentage of transaction equity value)

> Recent amendments that incorporate any problematic features (such as those above) or recent (@cibbnas
extraordinary equity grants) that mayake packages so attractive as to influence merger agreements that may
not be in the best interests of shareholdes
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> The company's assertidhat a proposed transaction is conditioned on shareholder apgrof/¢éhe gotlen
parachute advisory vote

Recent amendment(s) that incorporate problematic features will tend to carry more weight on the overall analysis.
However, the presence of multiple legacy problematic features will also be closely scrutinized.

In cases where the golden parachute vote is incorporated into a company's advisory vote on compensation
(management sapn-pay), ISS will evaluate the sag-pay proposal in accordance with these guidelines, which may
give higher weight to that component of tteverall evaluation.

Equity-Based and Other Incentive Plans

GeneralRecommendation Vote caseby-case orcertainequity-based compensation plaisdepending on a
combination of certain plan features and equity grant practices, where positive factors may counterbalance n
factors, and vice versa, as evaluateing an "equity plan scorecard" (EPSC) approachthrige pillars:

> Plan Cost:The total estimatedcosto f t he company’'s equity planseasueel ati ve
by the company's estimated Shareholder Value Transfer (SVT) in relation to peers and considering both:
> SVT based on new shares requested plus shares remaining for future grants, plus outstanding
unvested/unexercised grants; and
> SVT based only on weshares requested plus shares remaining for future grants.

> Plan Features:
> Automatic singldriggered award vesting upon a change in control (CIC);
> Discretionary vesting authority;
> Liberal share recycling on various award types;
> Lack of nmimum vesting priod for grants made under the plan.
> Grant Practices:
> The ¢ ompanybum ratetelatieedo ity indastry/market cap peers;
> Vesting requirements in most recent CEO equity grarigeéd lookback);
> The estimated duration of the plaibased on the sum of shares remaining available and the new shares
requested, divided by the averageraual shares granted in the prior three years
> The proportion of the CEO's most recent equity grants/awards subject to performance conditions;
> Whether the company maintains a clavack policy;
> Whether the company has established post exercise/vestingeshalding requirements.

Generally vote against the plan proposal if the combination of above factors indicates that the plan is not, overall, in
shareholders' interests, or if any of the followiagregious factorapply:

> Awards may vest in connection witHiberal changeof-control definition

11 Proposals evaluated under the EPSC policy generally include those to approve or amend (1) stock option plans for employees
and/or employees and directors, (2) restricted stock plans for employees and/or employees and directors, and (3) omtibus stoc
incertive plans for employees and/or employees and directors.
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> The plan woulgermit repricingor cash buyout of underwater options without shareholder approval (either
expressly permitting i for NYSE and Nasdaq listed compari@s by not prohibiting it when the company has a
history of repricing-for non-listed companies);

> The plan is a vehicle fproblematic pay practicesr asignificantpay-for-performancedisconnectunder certain
circumstancesor

> Any other plan features are determined to have a significantatieg impact on shareholder interests.

Plan Cost

) GeneralRecommendation Generally vote against equity plans if the cost is unreasonable. Feempioyee
director plans, vote for the plan if certain factors are met (B&ector Compensatiosection).

Shareholder Value Transfer (SVT)

The cost of the equity plans is expressed as Shareholder Value Transfer (SVT), which is measured using a binomial
option pricing model that agisdosviegeost oftthe eompanydoemployeedands har e |
directors. SVT is expressed as both a dollar amount and as a percentage of market value, and includes the new shares
proposed, shares available under existing plans, and shares granted but unexéusisgdwo measures, in the case

of plans subject to the Equity Plan Scorecard evaluation, as noted al¥dvavard types are valued. For omnibus

plans, unless limitations are placed on the most expensive types of awards (for example, full value awards), the
assumption is made that all awards to be granted will be the most expensive types. See discussion of specific types of
awards.

Except for proposals subject to Equity Plan Scorecard evaluation, Shareholder Value Transfer is reasonable if it falls
below a ompanyspecific benchmark.Thebenchmarkis determined as follows: The top quartile performers in each

industry group (using the Global Industry Classification Standard: GICS) are identified. Benchmark SVT levels for each
industry are established basethio t hese top perfor mers’ hi storic SVT. Reg
group to identify the variables most strongly correlated to SVT. The benchmark industry SVT level is then adjusted
upwards or downwards for the specific company by plugtiiegcompanyspecific performance measures, size and

cash compensation into the indusbenchmadkdp equations to al

Grant Practices

Three-Year Burn Rate

Burn ratebenchmarks (utilized in Equity Plan Scorecard evaluatemesgatulated as the greater ofl) the mean|f)

plus one standard deviatiom) of the company's GICS group segmenteBP 500Russell 3000 indg¥ess the
S&P500and nonrrRussell 3000 index; and (2) two percent of weighted common shares outstahdamddtion, year
overyear burnrate benchmark changes will be limited to a maximum of two (2) percentage points plus or minus the
prior year's burarate benchmark.

12For plans evaluated under the Equity Plan Scorecard policy, the company's SVT benchmark is considered along with sther factor
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2015 Burn Rate Benchmarks

S&P500

Standard

Industry

Description Mean Deviation Benchmark*
10 Energy 1.19% | 0.56% 2.00%
15 Materials 1.25% | 0.71% 2.00%
20 Industrials 1.44% | 0.69% 2.13%
25 Consumer Discretionary 1.66% 0.84% 2.50%
30 Consumer Staples 1.42% 0.69% 2.11%
35 Health Care 1.99% | 0.83% 2.82%
40 Financials 1.79% 1.46% 3.25%
45 Information Technology 3.24% 1.49% 4.73%
50 Telecommunication Services 0.95% 0.33% 2.00%
55 Utilities 0.82% | 0.38% 2.00%

Russell 3000 (excluding the S&P500)

Standard Industry

Description Mean Deviation Benchmark*

1010 Energy 2.55% | 2.48% 5.03%
1510 Materials 1.60% 1.31% 2.91%
2010 Capital Goods 1.93% 1.22% 3.15%
2020 Commercial & Professional Services | 2.86% 1.70% 4.56%
2030 Transportation 1.84% 2.07% 3.91%
2510 Automobiles & Components 2.02% 1.35% 3.37%
2520 Consumer Durables & Apparel 2.32% | 1.57% 3.89%
2530 Consumer Services 2.58% 1.63% 4.21%
2540 Media 2.65% | 2.52% 5.17%
2550 Retailing 2.65% 1.81% 4.46%
3010, 3020, 3030| Consumer Staples 1.73% 1.42% 3.15%
3510 Health Card&equipment & Services 3.28% 1.85% 5.13%
3520 Pharmaceuticals & Biotechnology 3.78% 2.21% 5.99%
4010 Banks 1.67% 1.67% 3.34%
4020 Diversified Financials 4.56% 4.43% 8.99%
4030 Insurance 2.04% 1.80% 3.84%
4040 Real Estate 1.40% 1.31% 2.71%
4510 Software & Services 4.97% 2.91% 7.88%
4520 Technology Hardware & Equipment | 3.65% 2.20% 5.85%
4530 Semiconductor Equipment 4.75% 2.15% 6.90%
5010 Telecommunication Services 3.03% 1.51% 4.54%
5510 Utilities 0.84% | 0.54% 2.00%
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Non-RusselB000
Standard Industry

Description Mean Deviation Benchmark*

1010 Energy 2.51% | 3.72% 6.23%
1510 Materials 3.09% | 3.89% 6.98%
2010 Capital Goods 3.54% 3.96% 7.50%
2020 Commercial & Professional Services 3.88% 3.64% 7.52%
2030 Transportation 1.73% 2.14% 3.87%
2510 Automobiles & Components 2.19% 2.02% 4.21%
2520 Consumer Durables & Apparel 2.83% | 3.05% 5.88%
2530 Consumer Services 2.71% 3.00% 5.71%
2540 Media 2.70% | 2.49% 5.19%
2550 Retailing 3.79% | 2.72% 6.51%
3010, 3020, 3030 Consumer Staples 2.36% 2.96% 5.32%
3510 Health Care Equipment & Services 4.56% 3.91% 8.47%
3520 Pharmaceuticals & Biotechnology 4.86% 3.86% 8.72%
4010 Banks 1.20% 1.80% 3.00%
4020 Diversified Financials 2.28% 4.11% 6.39%
4030 Insurance 1.06% 1.68% 2.74%
4040 RealEstate 0.93% 1.44% 2.37%
4510 Software & Services 4.62% 3.70% 8.32%
4520 Technology Hardware & Equipment 4.07% 3.91% 7.98%
4530 Semiconductor Equipment 4.44% 4.26% 8.70%
5010 Telecommunication Services 3.67% 3.66% 7.33%
5510 Utilities 1.81% | 2.21% 4.02%

*The benchmark is generally the Mean + Standard Deviation, subject to minimum benchmark of 2%. In aehlitbmeryear
burn rate benchmark changes are limited to a maximum of two (2) percentage points plus or minus the prior yeaateburn
benchmark.

A premium (multiplier) is appliedn full value awards for the past three fiscal years. The guideline for applying the
premium is as follows:

Stock Price Volatility ‘ Multiplier

54.6% and higher 1 fullvalue award will count as 1.5 option skar

36.1% or higher and less than 54.6% 1 full-value award will count as 2.0 option share
24.9% or higher and less than 36.1% 1 full-value award will count as 2.5 option share
16.5% or higher and less than 24.9% 1 full-value award will count as 3.0 option share
7.9% or higher and less than 16.5% 1 full-value award will count as 3.5 option share
Less than 7.9% 1 full-value award will count as 4.0 option share

Egregious Factors

Liberal Change in Control Definition
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Generally vote against equity plans if thianhas a liberal definition of change in control and the equity awaoisd

vest upon such liberal definition of changecontrol, even though an actual change in control may not occur.

Examples of such a definition include, but are not limited to, announcement or commencement of a tender offer,
provisions for acceleration upon a “potenti al takeove:
similar language.

Repricing Provisions

Vote against plans that expressly permit the repricing or exchange of understatse options/stock appreciate rights
(SARsvithout prior shareholder approval. "Repricing” includes the ability to do any of the following:

> Amend the terms of otstanding options or SARSs to reduce the exercise price of such outstanding options or SARS;
> Cancel outstanding options or SARs in exchange for options or SARs with an exercise price that is less than the
exercise price of the original options or SARs.

Als, vote againsor withhold from members of the Compensation Committee who approved and/or implemeated
repricing or an option/SAR exchange program, by buying out underwater options/SARs for stock, cash or other
consideration or canceling underwater opti SARs and regranting options/SARs with a lower exercise price, without
prior shareholder approval, even if such repricings are allowed in their equity plan.

Vote against plans if the company has a history of repricing without shareholder approval.eaappiicable listing
standards would not preclude them from doing so.

Problematic Pay Practices or Significant P ay-for -Performance Disconnect

If the equity plan on théallot is a vehicle foproblematic pay practicevote against the plan.

I f a significant portion of t-pedorm@fc&€ased equitysawdrds,gmde¢hdreip ay i
an equity plan on the ballot with theED as one of the participants, ISS may recommend a vote against the equity plan.
Considerations in voting against the equity plan may include, but are not limited to:

> Magnitude of pay misalignment;

> Contribution of norperformancebased equity grants to @vall pay; and

> The proportion of equity awards granted in the last three fiscal years concentrated at the named executive officer
level.

Specific Treatment of Certain Award Types in Equity Plan Evaluations

Dividend Equivalent Rights

Options that havividend Equivalent Rights (DERs) associated with them will have a higher calculated award value
than those without DERs under the binomial model, based on the value of these dividend streams. The higher value
will be applied to new shares, shares ava#abhder existing plans, and shares awarded but not exercised per the plan
specifications. DERS transfer more shareholder equity to employees arehmaoyee director@nd this cost should

be captured.

Operating Partnership (OP) Units in Equity Plan Analys is of Real Estate Investment Trusts (REITS)
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For Real Estate Investment Trusts (REITS), include the common shares issuable upon conversion of outstanding
Operating Partnership (OP) units in the share count for the purposes of determining: (1) markeizamtaln the
Shareholder Value Transfer (SVT) analysis and (2) shares outstanding in the burn rate analysis.

Other Compensation Plans

401(k) Employee Benefit Plans

GeneralRecommendation Vote for proposals to implement a 4Qk) savingglan for employees.

Employee Stock Ownership Plans (ESOPs)

GeneralRecommendation Vote for proposals to implement an ESOP or increase authorized shares for existin
ESOPs, unless the number of shares allocated to the ESOP is excessivigimiive percent of outstanding
shares).

Employee Stock Purchase Plans fi Qualified Plans

GeneralRecommendation Vote caseby-caseon qualified employee stock purchase plans. foteemployee stock
purchase plans wdre all of the followingpply:

> Purchase price is at least 85 percent of fair market value;
> Offering period is 27 months or less; and
> The number of shares allocated to the plad@gpercent or less of the outstanding shares.

Vote againstqualified employee stock purchase plans where any of the following apply:

> Purchase price is less than 85 percent of fair market value; or
> Offering period is greater than 27 months; or
> The number of shares allocated to the plan is more than ten percetficobutstanding shares.

Employee Stock Purchase Plans i Non -Qualified Plans

GeneralRecommendation Vote caseby-case on nonqualified employee stock purchase plans. Vote for
nonqualified employee stock purchase plans with all the folloviégadgures:

> Broadbased participationi(e., all employees of the company with the exclusion of individuals with 5 percent or
more of beneficial ownership of the company);
> Limits on employee contribution, which may be a fixed dollar amount or expresseg@ersent of base salary;

> Company matching contribution up to 25 percent of emg
percent from market value;

> No discount on the stock price on the date of purchase since there is a company matuftirlgution.

Vote against nonqualified employee stock purchase plans when any of the plan features do not meet the above

criteria. I f the company matching contribution exceeds

plan against & allowable cap.
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Incentive Bonus Plans and Tax Deductibility Proposals (OBRA -Related Compensation
Proposals)

GeneralRecommendation Generally wte for proposalsto approveor amendexecutiveincentiveplans if the
proposal:

> Is only toaddressadministrative features;

> Places a capn the annual grants any one participant may receive to comply with the provisions of Section);162(m

> Addsperformance goals to existing compensation plans to comply with the provisions of Section 162(m) unless
they are clearly inappropriate; or

> Coverscash or cash and stock plans that are submitted to shareholders for the purpose of exempting
compensation from taxes under the provisions of Section 162(m) if no increase in shares is requested.

Vote againstsuchproposalsf:

> The compensation committeeaks not fully consist of independent outsidepgr| SCategorization of Déctors;
or
> The planor proposalcontains excessive problematic provisions.

Vote caseby-case on such proposals if:

> In addition to seeking 162(ntx treatment, the amendment may cause the transfer of additional shareholder
value to employeese(g., by requesting additional shares, extending the option term, or expanding the pool of plan
participants). Evaluate the Shareholder Value Transferirpcamn i son wi th the company’ s
> A company is presenting the plan to shareholdersSection 16@m) favorable tax treatment for the first time
after the company’ s i ni t fulestandgrdiasmpplicableof f eri ng (1 PO) .

Option Exc hange Programs/Repricing Option s

GeneralRecommendation Vote caseby-case on management proposals seeking approval to exchange/reprice
options taking into consideration:

> Historic trading patternst he st ock price should not be so -+thel at il
money” over the near ter m,;

> Rationale for the repricing-was the stock price decline beyond management's control?

> Is this a valudor-value exchange?

> Are surrendered stock options added back to the plan reserve?

> Option vesting-does the new option vest immediately or is there a btack period?

> Term of the optionthe term should remain the same as that of the replaced option;

> Exercise pce--should be set at fair market or a premium to market;

> Participants-executive officers and directors should be excluded.

If the surrendered options are added back to #aguity plans for réssuance, then also take into consideration the
c 0 mp atotal ¢cost of equity plans and iteree-year average burn rate.

In addition to the above considerations, evaluate the intent, rationale, and timing of the repricing proposal. The
proposal should clearly articulate why the board is choosing to conduct@raage program at this point in time.

C

P e

e

Repricing underwater options after a recent precipitou:

Repricing after a recent decline in stock price triggers additional scrutiny and a potential agéénsh the proposal.

At a minimum, the decline should not have happened within the past year. Also, consider the terms of the surrendered
options, such as the grant date, exercise price and vesting schedule. Grant dates of surrendered options should be f
enough back (two to three years) so as not to suggest that repricings are being done to take advantagetefrahort
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downward price movements. Similarly, the exercise price of surrendered options should be abovewkelSRigh for
the stock price.

Vote for shareholder proposals to put option repricings to a shareholder vote.

Stock Plans in Lieu of Cash

GeneralRecommendation Vote caseby-case on plans that provide participants with the option of taking all or ¢
portion of their castcompensation in the form of stock.

Vote for noremployee directoionly equity plans that provide a dolkwr-dollar casHor-stock exchange.

Vote caseby-case on plans which do not provide a doflar-dollar cash for stock exchandae.cases where the

exchange is not dollafior-dollar, the request for new or additional shares for such equity program will be considered
using the binomial option pricing model. In an effort to capture the total cost of total compensation, ISS will not make
any adjustmentsd carve out the idieu-of cash compensation.

Transfer Stock Option (TSO) Programs

GeneralRecommendation Onetime Transfers: Votagainstor withhold from compensation committee members
if they fail to submit ondime transfers to shareholders for approval.

Vote caseby-case on ondime transfers. Vote for if:

> Executive officers and neemployee directors are excluded from participating;

> Stock optios are purchased by thirdarty financial institutions at a discount to their fair value using option pricing
models such as Bla@choles or a Binomial Option Valuation or other appropriate financial models;

> There is a tweyear minimum holding period forage proceeds (cash or stock) for all participants.

Additionally, management should provide a clear explanation of why options are being transferred to-attiyrd

institution and whether the events leading up to a decline in stock price were beyond mzeads control. A review

of the company's historic stock price vol-thegmolnietyy” sohvoeur!l ¢
the near term.

Ongoing TSO program: Vagainstequity plan proposals the details of ongoing TSO prograare not provided to
shareholders. Since TSOs will be one of the award types under a stock plan, the ongoing TSO program, structure and
mechanics must be disclosed to shareholders. The specific criteria to be considered in evaluating these proposals
incdude, but not limited, to the following:

> Eligibility,

> Vesting

> Bid-price

> Term of options

> Cost of the program and i mpact of the TSOs on company
> Option repricing policy.

Amendments to existing plans that allow for introduction of transferability of stock options should make clear that only
options granted posamendment shall be transferable.
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Director Compensation

Equity Plans for Non -Employee Directors

Gereral Recommendation Vote caseby-caseon compensation plans for neemployee directors, based on the
costofthe plansagaint t he denchmakny ' s

On occasion, director stock plans that set aside a relatively small number of shares when combirea plityee or
executive stock compensation plans will exceetdichmark Vote for the plan if ALL of the following qualitative factors
in the board’s compensation are met and disclosed i

> Director stock ownership guidelines withm@nimum of three times the annual cash retainer.

> Vesting schedule or mandatory holding/deferral period:
> A minimum vesting of three years for stock options or restricted stock; or
> Deferred stock payable at the end of a thrgear deferral period.

> Mix between cash and equity:
> A balanced mix of cash and equity, for example 40% cash/60% equity or 50% cash/50% equity; or
> If the mix is heavier on the equity component, the vesting schedule or deferral period should be more

stringent, with the lesser of fivgears or the term of directorship.

> No retirement/benefits and perquisites provided to nemployee directors; and

> Detailed disclosure provided on cash and equity compensation delivered to eaegdnmaoyee director for the
most recent fiscal year in a tabl The column headers for the table may include the following: name of each non
employee director, annual retainer, board meeting fees, committee retainer, comrnitteeting fees, and equity
grants.

Non -Employee Director Retirement Plans

General Recommendation Vote againstretirement pans for noremployee directors.

Votefor shareholder proposals to eliminate retirement plans for ramployee directors.

Shareholder Proposals on Compensation

Adopt Anti -Hedging/Pledging/Speculative  Investments Policy

GeneralRecommendation Generally votdor proposals seeking a policy that prohibits named executive officers
from engaging in derivative or speculative transactions involving company stock, including hedging, holdimg ¢
a margin account, or pledging stock as coll atera
responsible use of company stock will be considered

Bonus Banking/ Bonus Banking OPl uso

GeneralRecommendation Vote caseby-case on proposals seeking deferral of a portion of annual bonus pay, \

ultimate payout linked to sustained results for the performance metrics on which the bonus was earned (whe

for the named executive officers or a wider group of employeeRing into account the following factors:

> The company’s past practices regarding equity and

> Whether the company has a holding period or stock ownership requirements in place, such as a meaningful
retention ratio (at least 50 percerior full tenure); and

> Whether the company has a rigorous chaack policy in place.

Enabling the financial community to manage governance risk for the benefit of shareholders.
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Compensation Consultants A Di scl osure of Board or Companyos

GeneralRecommendation Generally votdor shareholder proposals seeking disclostggarding the Company,
Board, or Compensation Committee’' s use of compen
relationship(s)and fees paid.

Disclosure/Setting Levels or Types of Compensation for Executives and Directors

GeneralRecommendation Generally vote for shareholder proposals seeking additional disclosure of executive
director pay information, provided the information requested is relevant to shareholders' needs, would not pu
company at a competitive dig&antage relative to its industry, and is not unduly burdensome to the company.

Vote against shareholder proposals seeking to set absolute levels on compensation or othertatsetitbcamount or
form of compensation.

Voteagainstshareholder proposals seeking to eliminate stock options or any other equity grants to employees or
directors.

Vote against shareholder proposals requiring director fees be paid in stock only.

Generally vote against shareholder proposals that mandatengnmim amount of stock that directors must own in
order to qualify as a director or to remain on the board.

Vote caseby-case on all other shareholder proposals regarding executive and director pay, taking into account
company performance, pay level verqueers, pay level versus industry, and leegn corporate outlook.

Golden Coffins/Executive Death Benefits

GeneralRecommendation Generally vote for proposals calling companieadopt a policy of obtaining
shareholder approval for any future agreements and corpogatkcies that could oblige theompany to make
payments or awards following the death of a senior executive in the form of unearned salary or bonuses,
accelerated vesng or the continuation in force of unvested equity grants, perquisites and other payments or
awards made in lieu of compensation. This would not apply to any benefit programs or equity plan proposals
the broadbased employee population is eligible.

Hold Equity Past Retirement or for a Significant Period of Time

GeneralRecommendation Vote caseby-caseon shareholder proposals asking companies to adopt policies
requiring senior executive officers to retain all or a significant portion of the shares acquiregjthocompensation
plans, either:

> while employed and/or for two years following the terminatiof their employment ; or

ut

> for a substanti al period following the I-wpspperoifod’),

ratable release of a portion of the shares annually during the-lgtheriod.

The following factors will be k&n into account:

> Whether the company has any holding period, retention ratio, or officer ownership requirements in place. These

should consist of:

> Rigorous stock ownership guidelines;

> A holding period requirement coupled with a significant ldagm ownership requirement; or
> A meaningful retention ratio;
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> Actual of ficer stock ownership and the degree to whic
period/retention ratio or the company’s own stock owr

> Posttermination holding requirement policies or any policies aimed at mitigating risk taking by senior executives;

> Problematic pay practices, current and past, which may promote a-$&iort versus a longerm focus.

A rigorous stock ownership guideline st be at least 10x base salary for the CEO, with the multiple declining for

other executives. A meaningful retention ratio should constitute at least 50 percent of the stock received from equity
awards (on a net proceeds basis) held on afmmp basiss uch as the executive' s tenure
few years past the executive’'s termination with the col

Vote caseby-caseon shareholder proposals asking companies to agapicies requiring Named Executive Officers to
retain 75% of the slres acquired through compensation plans while employed and/or for two years following the

termination of their employment, and to report to shareholders regarding this policy. The following factors will be

takeninto account:

> Whether the company has amplding period, retention ratio, or officer ownership requirements in place. These
should consist of:
> Rigorous stock ownership guidelines, or
> A holding period requirement coupled with a significant ldagn ownership requirement, or
> A meaningful retention ratio,
> Actual of ficer stock ownership and the degree to whioc
period/retention ratio or the company’s own stock owr
> Problematic pay practicesyaent and past, which may promote a shéerm versus a longerm focus.

A rigorous stock ownership guideline should be at least 10x base salary for the CEO, with the multiple declining for

other executives. A meaningful retention ratio should constitatéeast 50 percent of the stock received from equity

awards (on a net proceeds basis) heldonaforgr m basi s, such as the executive's
few years past the executive’'s termination with the col

Generally voteagainstshareholder proposals that mandate a minimum amount of stock that directors must own in
order to qualify as a director or to remain on the board. Whi&avors stock ownership on the part of directors, the
company should determine the appropriate owship requirement.

Non -Deductible Compensation

GeneralRecommendation Generally votdor proposals seeking disclosure of the extent to which the company
non-deductible compensation to senior executives due to Internal Revenue Sedt@n 162(m), while considering
t he ¢ o mpstng gisclgsure practices.

Pay Disparity

GeneralRecommendation Generally voteagainstproposals calling for an analysis of the pay disparity between
corporate executives and other nexecutive employees.

Pay for Performance /Performance -Based Awards

GeneralRecommendation Vote caseby-case on shareholder proposakquesting that a significant amount of
future longterm incentive compensation awarded to senior executives shall be perforraased and requesting
that the board adopt and disclose challenging performance metrics to shareholders, based on the following
analytical steps:
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> First, vote for shareholder proposals advocating the use of performbased equity awards, such as
performance contingent options or restricted stock, indexed options or prenpuged options, unless the
proposal is overly restrictive or ifthe companyas demonstrated that it is

performancebased awards for its top executives. Standard stock options and perforrsamceterated awards do

not meet the criteria to be considered as performartmsed awards. Further, prenmupriced options should
have a premium of at least 25 percent and higher to be considered perforrzased awards.

ng

> Second, assess the r i go-basedéquity pragram. dfimp lBansgt’fostheperformancema n ¢ €

based programistoolowcbs ed on t he company’'s historical or

proposal. Furthermore, if target performance results in an above target payout, vote for the shareholder proposal
due to program’s poor d e slasgthme.perforingnceimbtrc ofche pepfanmagce d o e s
based equity program, vote for the shareholder proposal regardless of the outcome of the first step to the test.

In general, vote for the shareholder proposal if the company does not meet both of the abowteps

Pay for Superior Performance

GeneralRecommendation Vote caseby-caseon shareholder proposatbat request the board establish a péyr-

superior performace standard in the company's executive compensation plan for seremutives. These

proposals generally include the following principles:

> Set compensation targets for th@ a n’
group median;

> Deliver a majority of th@l a n
vested, equity awards;

> Provide the strategic rationale and relative weightings of the financial andfinancial performance metrics or
criteria used in the annual and performangested longterm incentive conponents of the plan;

s a n n-teranlinceatinedpayl campanents at or below the peer

s t-@rmganpendatothgough performancerested, not simply time

> Establish performance targets for each plan financi

companies

> Limit payment under the annual and performaneested longterm incentive components of the plan to when the
per fc

company’'s performance on its selected financi al
Consider the following factors in evaluating this proposal:

> What aspects of t he -ermequity mgehtige pmgrams ad perfoemce diivenfl g

> If the annual and lonterm equity incentive programs are performance driven, are the performance criteria and

hurdle rates disclosed to shareholders or are they benchmarked against a disclosed peer group?
> Can shareholders assess the cortielabetween pay and performance based on the current disclosure?
> What type of industry and stage of business cycle does the company belong to?

Pre-Arranged Trading Plans (10b5 -1 Plans)

GeneralRecommendation Generally votdor shareholder proposals calling for certain principles regarding the 1
of prearranged trading plans (10d5plans) for executes. These principles include:

> Adoption, amendment, or termination of a 1045Plan must be disclosed within two business daysForm &

> Amendment or early termination of a 10d5Plan is allowed only under extraordinary circumstances, as
determined by the board;

> Ninety days must elapse between adoption or amendment of a 20B%an and initial trading under the plan;

> Reportson Form 4 must identify transactions made pursuant to a 10i#8an;

> An executive may not trade in company stock outside the 1Di%an.
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> Trades under a 10b% Plan must be handled by a broker who does not handle other securities transactions for the
exeaitive.

Prohibit CEOs from Serving on Compensation Committees

GeneralRecommendation Generally voteagainstproposals seeking a policy to prohibit any outside CEO from
serving on a company’'s compensation committee, u
that raise concerns about the performance and composition of the committee.

Recoupme nt of Incentive or Stock Compensation in Specified Circumstances

GeneralRecommendation Vote caseby-caseon proposals to recoup incentiv@ash or stock compensatianade

to senior executives if it is later determined ththe figures upon which incentive compensation is earned turn o
to have been in error, or if the senior executive has breached company policy or has engaged in misconduct
may be significantly detrimental to the company's financial position or reriaor if the senior executive failed t
manage or monitor risks that subsequently led to significant financial or reputational harm to the company. N
companies have adopted policies that permit recoupment in cases where an execfravelsmiscondct, or
negligence significantly contributed to a restatement of financial results that led to the awarding of unearned
incentive compensationHowever, such policies may be narrow given that not all misconduct or negligence mi
result in significant finatial restatements. Misconduct, negligence or lack of sufficient oversight by senior
executives may lead to significant financial loss or reputational damage that may havadtng impact.

In considering whether to support such shareholder propos8IS,wiltake into consideratiorthe following factors:

> If the company has adopted arfoal recoupment policy;

> The rigor of the recoupment policy focusing on how and under what circumstances the company may recoup
incentive or stock compensation;

> Whether the company has chronic restatement history or material financial problems;

> Whether the company’'s policy substantially addresses

> Disclosure of recoupment of incentive or stock compensation from senior executiveskdah&eof; or

> Any other relevant factors.

Severance Agreements for Executives/Golden Parachutes

GeneralRecommendation Vote for shareholder proposals requmg thatgolden parachutes or executive severan
agreements be submitted for shareholder ratification, unless the proposal requires shareholder apionval
entering into employment contracts.

Vote caseby-caseon proposals to ratify or cancel golden paratdss An acceptable parachute should include, but is
not limited to, the following:

> The triggering mechanism should be beyond the control of management;

> The amount should not exceed three times base amount (defined as the average annual taxable W
compenséon during the five years prior to the year in which the change of control ofcurs

> Changen-control payments should be doubteggered,i.e., (1) after a change in control has taken place, and (2)
termination of the executive as a result of the chamgeontrol. Change in control is defined as a change in the
company ownership structure.
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Share Buyback Holding Periods

GeneralRecommendation Generally vote againshareholder proposals prohibiting executives from selling sha
of company stock during periods in which the company has announced that it may or will be repurchasing sh
its stock. Votdor the proposal when there is a pattern of abuse by exa@sgiexercising options or selling shares
during periods of share buybacks.

Supplemental Executive Retirement Plans (SERPS)

GeneralRecommendation Generally votdor shareholder proposals requesting to put extraordinary benefits
contained n SERP agreements to a shareholder vote unl
excessive benefits beyond what is offered under empleyige plans.

Generally votdor shareholder proposals requesting to limit the executive benefitsoppv i ded under t

suppl ement al executive retirement plan (SERP) by |
and excluding of all|l incentive or bonus pay f hsuoh t
benefits.

Tax Gross-Up Proposals

GeneralRecommendation Generally votdor proposals calling for companies to adopt a policy of not providing
grossup payments to executives, except in situations where grgssare provided pursuant to a plan, policy, or
arrangement applicable to management employees of the company, sughedscation or expatriate tax
equalization policy.

Termination of Employment Prior to Severance Payment/Eliminating Accelerated Vesting of
Unvested Equity

GeneralRecommendation Vote caseby-caseon shareholder proposals seeking a policy requiring termination o
employment prior to severance payment and/or eliminating acceklatesting of unvested equity.

The following factors will be considered:

> The company's current treatment of equity inastgeof-control situations i.e. is it double triggered, does it allow
for the assumption of equity by acquiring company, the treattnef performance shares, etc.);

> Current employment agreements, including potential poor pay practices such asugressibedded in tlose
agreements.

Generally votdor proposals seeking a policy that prohibits acceleration of the vesting of equity awards to senior
executives in the event of a change in control (except for pro rata vesting considering the time elapsédianteat
of any related performance goals between the award date and the change in control).
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6. SOCIAL/ENVIRONMENTALSSUES

Global Approach

Issues coverd under the policy includa wide range of topics, including consumer and product safety, environment
and energy, labor standards and human rights, workplace and board diversity, and corporate political issues. While a
variety of factors goes into each analysis, the overall principle guiding all vote recommendations focuses on how the
proposal may enhancer @rotect sharelolder value in either the short or lortgrm.

) GeneralRecommendation Generally votecaseby-case taking into consideration whether implementation of the
proposal is likely to enhance or protect shareholder value, aradidition the following will also be considered:

> Ifthe issues presented in the proposal are more appropriately or effectively dealt with through legislation or
government regulation;

> If the company has already responded in an appropriate and suffinianner to the issue(s) raised in the
proposal;

> Whether the proposal's request is unduly burdensome (saapténeframe) or overly prescriptive;

> The company's approach compared with any industry standard practices for addressing the issue(s) raised by the
proposal;

> If the proposal requests increased disclosure or greater transparency, whether or not reasonable and sufficient
information is currently available to shareholders from the company or from other publicly available sources; and

> If the proposal regests increased disclosure or greater transparency, whether or not implementation would
reveal proprietary or confidential information that could place the company at a competitive disadvantage.

Animal Welfare

Animal Welfare Policies

) GeneralRecommendation Generally votdor proposals seeking areport@c o mpany’' s ani ma)
unless:
> The company has already published a set of animal welfare standards and monitors compliance;
> The company’ s st andndustd/peers;arel comparabl e to
> There are no recent, significant fines or | itigation

Animal Testing

\ 4

GeneralRecommendation Generally voteagainstproposals to phase out the use of animals in product testing
unless:
> The company is conducting animal testing programs that are unnecessary or not required by regulation;
> The company is conducting animal testing when suitable alternatives are commonly accepted abg inskedtry
peers; or
> Therearerecens i gni fi cant fines or I|litigation related to th

Animal Slaughter

) GeneralRecommendation Generally voteagainstproposals requesting the implementation @bntrolled
Atmosphere KillingCAK methods at company and/or supplier operations unless such methods are required by
legislation or generally aepted as the industry standard.
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Vote caseby-caseon proposals requesting a report on the feasibility of implementing CAK methods at compdoy and
supplier operations considering the availability of existing research conducted by the company or industry groups on
this topic and any fines or litigation related to current animal processing procedures at the company.

Consumer Issues

Genetically Modified Ingredients

GeneralRecommendation Generally voteagainstproposals requesting that company voluntarily label geneticall
engineered (GE) ingredients in its products. The labeling of products with GE ingredients is best left to the
appropriate regulatory authorities.

Vote caseby-caseon proposals asking for a report on the feasibitifyabeling products containing GE ingredients
taking into account:

> The potential impact of such labeling on the company's business;

> The quality of the company’s disclosure on GE product

disclosure compares with industry peer disclosure; and

> Company’s current disclosure on the feasibility of GE

Generally voteaganst proposals seeking a report on the social, health, and environmental effects of genetically
modified organisms (GMOs). Studies of this sort are better undertaken by regulators and the scientific community.

Generally voteagainstproposals to eliminat&E ingredients from the company's products, or proposals asking for
reports outlining the steps necessary to eliminate GE
more appropriately made by management with consideration of current reguis.

Reports on Potentially Controversial Business/Financial Practices

GeneralRecommendation Vote caseby-caseon requests for reports oac o mp apotgntiadly controversial
business or financial practices or produdéking nto account:

> Whether the company has adequatealisclosed mechanisms in place to prevent a&sis

> Whether the company has adequately disclosed the financial risks of the products/practices in question;

> Whether the company has been subject to violationsetdited laws or serious controversies; and

> Peer companies’ policies/ practices in this area.

Pharmaceutical Pricing , Access to Medicines , and Prescription Drug Reimportation

GeneralRecommendation Generallyote againstproposals requesting that companies implement specific price
restraints on pharmaceutical products unless the company fails to adhere to legislative guidelines or industry
in its product pricingpractices.

Vote caseby-caseon proposals requesting thacompany report ornits product pricing or access to medicine policies,
considering:

> The nature of the company’s business and the potenti
> Existing disclosure of relevant policies;

> Deviation from established industry norms;

> Relevant companinitiatives to provide research and/or products to disadvantaged consumers;

> Whether the proposal focuses on specific products or geographic regions; and
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> The potentiaburdenand scope of the requsted report.

Generally votdor proposals requesting that compary report on the financial and legal impact it§ prescription drug
reimportation policies unless such information is already publicly disclosed.

Generally votegainstproposals requestinthat companies adopt specific policies to encourage or constrain
prescription drug reimportation. Such matters are more appropriately the province of legislative activity and may place
the company at a competitive disadvantage relative to its peers.

Product Safety and Toxic/Hazardous Materials

GeneralRecommendation Generally votdor proposals requestinthat acompany report on its policies,
initiatives/procedures, and oversight mechanisms related to toxic/hazardous materials or produgtisate
supply chain, unless:
> The company already discloses similar information through existing reports sucupiar code ofconduct
and/or a sustainability report;
> The company has formally committed to the implementation of a toxic/hazardous materials and/or product safety
and supply chain reporting and monitoring program based on industry norms or similar starwi#hth a
specified time frame; and
> The company has not been recently involved in relevant significant controversies, fines, or litigation.

Vote caseby-caseon resolutions requesting that companies develop a feasibility assessment to-phaeécertain
toxic/hazardous materials, or evaluate and disclose the potential financial and legal risks associated with utilizing
certain materials, considering:

> The company’s current | evel of disclosure tregarding i
mechanisms

> Current regulations in the markets in which the company operaiasd,;

> Recent significant controversies, litigation, or fines stemming from toxic/hazardous materials at the company

Generally voteagainstresolutions requiring that a compangformulate its products.

Tobacco-Related Proposals

GeneralRecommendation Vote caseby-caseon resolutions regarding the advertisementtobacco products,
considering:
> Recent related fines, controversies, or significant litigation;
> Whetherthe company complies with relevant laws and regulations on the marketing of tobacco;
> Whether the company’s advertising restrictions deviat
> Whether the company entered into the Master Settlement Agreement, which restrictgetiag of tobacco to
youth; and
> Whether restrictions on marketing to youth extend to foreign countries.

Vote caseby-caseon proposals regarding secoidnd smoke, considering;

> Whether the company complies with all laws and regulations;

> Thedegreethatvolnt ary restrictions beyond those mandated by
and

> The risk of any healtrelated liabilities.
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Generally voteagainstresolutions to cease production of tobacoalated products, to avoid selling products to
tobacco companies, to spiiff tobaccerelated businesses, or prohibit investment in tobacco equities. Such business
decisions are better left to company managementportfolio managers.

Generally votegainstproposals regarding tobacco product warnings. Such decisions are better left to public health
authorities.

Climate Change

Climate Change / Greenhouse Gas (GHG) Emissions

GeneralRecommendation Generally votdor resolutions requestinghat a company disclose information on the
impact of climate change aits operations and investmentsonsidering:

> Whether the company already provides current, publalyailable information on the impacts thalimate change
may have on the company as well as associated company policies and procedures to address related risks and/or
opportunities;

> The company’'s |l evel of disclosure is at | east compar e
> There are no significantoot r over si es, fines, penalties, or I|litigati
performance.

Generally votdor proposals requesting a report on greenhouse (aslG) emissiorfsom company operations and/or
products and operations, unless:

> The conpany alreadydisclosesurrent, publiclyavailable information on the impacts th&HGemissions may
have on the company as well as associated compatigies and procedures to address related risks and/or
opportunities;

> The company's level of disclosugecomparable to that of industry peers; and

> There are no significant, controversidges, penalties, or litigation associated with the compa@Fcemissions.

Vote caseby-caseon proposals that call for the adoption of GHG reduction goals from mtsdand operations, taking
into account:

> Whether the company provides disclosure of yeaeryear GHG emissions performance data;

> Whether company disclosure lags behind industry peers;

> The company's actual GHG emissions performance;

> The company's curréerGHG emission policies, oversight mechanisms, and related initiatives; and

> Whether the company has been the subject of recent, significant violations, fines, litigation, or controversy related
to GHG emissions.

Energy Efficiency

GeneralRecommendation Generally votdor proposals requestinthat a company report on its engy efficiency

policies, unless:

> The company complies with applicable energy efficiency regulations and laws, and discloses its participation in
energy efficiency paties and programs, including disclosure of benchmark data, targets, and performance
measures; or

> The proponent requests adoption of specific energy efficiency goals within specific timelines.

Renewable Energy
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} GeneralRecommendation Generally votdor requests for reports on the feasibility of developing renewable
energy resources unless the repavbuldbed up |l i cati ve of existing disclo
bushess.

Generally voteagainstproposals requestinthat the company invest in renewable energy resources. Such decisions are
best | eft to management’'s evaluation of the feasibilit:
company.

Diversity

Board Diversity

) GeneralRecommendation Generally votdor requests for reports o company's effortgo diversify the board,
unless:
> Thegender and raci al mi nor ity liseepsoralsydnclusive in relationtof t he co
companies of similar size ahadisinessand
> The board already reports on its nominating procedures and gender and racial minority initiatives on the board
and within the company.

Vote caseby-caseon proposals askingcompany to increase the gender and racial minority representatioits
board, taking into account:

> The degree of existing gender and raci al minority di\
officers;
> The level of gender and racial minority representation thatexists t he company’'s industry

> Thecompany established process for addressing gender and racial minority représentation;

> Whetherthe proposal includesraoverly prescriptiveequest to amend nominating committee charter language

> Theindependenceoftheo mpany’ s nomeenating commit:t

> Whether the company uses an outside search firm to idignpotential director nominees; and

> Whether the company has had recent controversies, fines, or litigation regarding equal employment practices.

Equality of Opportunity

) GeneralRecommendation Generally votdor proposals requesting a company disclose its diversity policies or
initiatives,orpr oposal s requesting disclosure of a compan
requests for EEQ data,unless:

> The canpany publicly discloses equal opportunity policies and initiativescomprehensive mannger
> The company already publicly discloses comprehensive workforce diversity data; and
> The company has no recesignificantEEGrelated violations or litigation

Generally voteagainstproposals seeking information on the diversity efforts of suppliers and service providers. Such
requests may pose a significant burden on the company.

Gender Identit y, Sexual Orientation , and Domestic Partner Benefits

GeneralRecommendationGenerally votdorpr oposal s seeking t o amemndiersdy
policiesto prohibit discrimination based on sexual orientatiand/or gender identity unless the change woulte
unduly burdensome.

\ 4
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Generally votegainstproposals to extend company benefits to, or eliminate benefits from domestic partners.
Decisions regarding benefits should be left to the discretion of the company.

Environment and Sustainability

Facility and Workplace Safety

GeneralRecommendation Vote caseby-caseon requests for workplace safety reports, including reports on
accident risk reductio efforts, taking into account:

> Thec o mp acaryent evel of disclosure of its workplace health and safety performaactg health and safety
management policies, initiatives, and oversight mechanisms;

> The nature of the company’s business, specifically re
risks;

> Recent significant controversies, fines, or viaas related to workplace health and safety; and

> The company's workplace health and safety performance relative to industry peers.

Vote caseby-caseon resolutions requestinthat acompary report on safety and/or security risks associatedhwits
operations and/or facilities, considering:

> The company’'s compliance with ap

> The company’s current | evel of d
monitoring; and

> The existence of recensignificant violations, fines, or controversy regarding the safety and security of the
company’ s operations and/or facilities.

cable regulations

pl i
i scl os uandcomgigneer di ng i

General Environmental Proposals and Community Impact Assessments

GeneralRecommendation Vote caseby-caseon requests for reportsmpolicies and/or the potential (community)
social and/or environmental impact of company operatipc@nsiderirg:

> Current disclosure of applicable policies and risk assessment report(s) and risk management procedures;
> Theimpact of regulatory nortompliance, litigation, rendiation, or reputational loss that may be associated with

failure to manage the company’s operations in questic
stakeholder relations;
> Thenature,pypose, and scope of t he edfioregioa(s))y’ s operations in

> The degree to which company policies and procedures are consistent with industry norms; and
> The scope of the resolution.

Hydraulic Fracturing

GeneralRecommendation Generally votdor proposals requesting greater disclosure of a company's (natural ¢
hydraulic fracturing operations, including measures the company has taken to manage and mitigate the pote
community and environmental impacts thfose operationsconsidering:

> The company's current level of disclosure of relevant policies and oversight mechanisms

> The company's current level of such disclosure relative to its industry jpeers

> Potential relevant local, state, or national regulatory developmgatsl

> Controversies, fines, or litigation related to the company's hydraulic fracturing operations.

Operations in Protected Areas

GeneralRecommendation Generally votdor requests for reports on potential environmental damage as a resu
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company operations in protected regignsless:

> Operations in the specified regions are not permitted by current laws or regulations;
> The company does not currently have operations or plans to develop operations in these protected regions; or

> Thecompay’' s di sclosure of its operations and environment
peers.
Recycling

GeneralRecommendation Vote caseby-caseon proposals to report on an existing recycling programadopt a
new recyclingorogram, taking into account:

> The nature of the company’s business;

> The current level of disclosure tife company'existing related programs;

> The timetableand methods of program implementatiqrescribed by the proposal;

> Thec o mp aabilty tsaddress the issgeaised in the proposaand

> How the company's recycling programs compare to similar programs of its industry peers

Sustainability Reporting

GeneralRecommendation Generally votdor proposals requestinthat acompanyreport on its policies, initiatives
and oversight mechanisms related to social, economic, and emvieotal sustainability, unless:

> The company already discloses similar information through existing reports or pdigi@ as aanvironment,
health, andsafety (EHS) report; a comprehensiazle ofcorporate conduct; and/or adiversityreport; or

> The company has formally committed to the implementation of a reporting program based on Global Reporting
Initiative (GRI) gidelines or a similar standard within a specified time frame

Water Issues

GeneralRecommendation Vote caseby-caseon proposals requesting a company report on, or adopt a new pol

on, waterrelated risks anadoncerns, taking into account:

> The company's current disclosunérelevant policiesinitiatives,oversight mechanismgnd water usagenetrics

> Whether or notthe company'sxistingwater-related policiesand practicesre consistent witlrelevant
internationally recognized standards andtional/local regulations

> The potential financial impact or risk to the company associated with walated concerns or issues; and

> Recent, significant company controversies, fineditigiation regarding water se bythe company and its
suppliers.

General Corporate Issues

Charitable Contributions

GeneralRecommendation Vote againstproposals restrictingcompany from making charitable contributions.
Charitable contributions are generally useful for assisting worthwhile causes and for creating goodwill in the
community. In the absence of bad faith, séffaling, or gross negligence, management should deitez which,and
if, contributions are in the best interests of the company.

Data Security, Privacy, and Internet Issues

GeneralRecommendation Vote caseby-case on proposals requesting the disclosure or implementation of date
security,privacy, or information access and management policies and procedures, considering:
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> The level of disclosure of company policies and procedures relating to data security, privacy, freedom of speech,
information access and management, and Interoensorship;

> Engagement in dialogue with governments or relevant groups with respect to data security, privacy, or the free
flow of information on the Internet;

> The scope of business involvement and of investment in countries whose governments censoitor then
Internet and other telecommunications;

> Applicable markespecific laws or regulations that may be imposed on the company; and

> Controversies, fines, or litigation related to data security, privacy, freedom of speech, or Internet censorship.

Environmental, Social, and Governance (ESG) Compensation -Related Proposals

) GeneralRecommendation Vote caseby-caseon proposals to link, or report on linking, executive compensation
sustainability (environmental and social) criteigansidering:

> Whether the company has significant and/or persistent comérsies oregulatoryviolations regarding social
and/or environmental issues;

> Whether the company has management systems and oversight mechanisms in place regarding its social and
environmental performance;

> The degree to which industry peers have incorporated similarfimancial performance criteria in their executive
compensation practices; and

> The company's current level of disclosure regarding its environmental and sediainpance.

Human Rights, Labor Issues, andnternational Operations

Human Rights Proposals

) GeneralRecommendation Generally votdor proposals requesting a report on company or company supplier le
and/or human rights standards and polici@sless such information is already publicly disclosed.

Vote caseby-caseon proposals to implement company or company supplier labor and/or human rights standards and
policies, considering:

> The degree to which existing relevant policies and practicesliaokosed:;

> Whether or not existing relevant policies are consistent with internationally recognized standards;

> Whether company facilities and those of its suppliers are monitored and how;

> Company participation in fair labor organizations or othernationally recognized human rights initiatives;

> Scope and nature of business conducted in markets known to have higher risk of workplace labor/human rights

abuse;
> Recent, significant company controversies, fines, or litigation regarding human rights@mpany or its
suppliers;

> The scope of the request; and
> Deviation from industry sector peer company standards and practices.

Vote caseby-case on proposals requesting that a company conduct an assessment of the human rights risks in its
operations orin its supply chain, or report on its human rights risk assessment process, considering:

> The degree to which existing relevant policies and practices are disclosed, including information on the
implementation of these policies and any related oversiglethanisms;

Enabling the financial community to manage governance risk for the benefit of shareholders.
© 2014 ISS | Institutional Shareholder Services 61 of 69



ISS ) 2015 U.S.Summary Proxy Voting Guidelines

> The company’s industry and whether the company or t s
history of human rights concerns;

> Recent, significant controversies, fines, or litigation regarding human rights involving the cpumpiéasuppliers,
and whether the company has taken remedial steps; and

> Whether the proposal is unduly burdensome or overly prescriptive.

Operations in High Risk Markets

GeneralRecommendationVotecaseby-caseon r equests for a report on a

reputational ri sks assocsht etawk e h s p-gpensoeairty statesos a i h

politically/socially unstale region, taking into account:

> The nature, purposend scope of the operations and business involved that could be affected by social or political
disruption;

> Current disclosure of applicable risk assessment(s) and risk management procedures;

> Compliance with U.S. sanctions and laws;

> Consideration of otheinternational policies, standards, and laws; and

> Whether the company has been recently involved in recent, significant controversies, fines or litigation related to
its operations in "highrisk" markets.

Outsourcing/Offshoring

GeneralRecommendation Vote caseby-caseon proposals calling for companies to report on the risks associat

with outsourchg/plant closures, considering:

> Controversies surrounding operations in the relevant market(s);

> The value of the requested report ghareholders;

> The company’s current | evel of disclosure of relevant
and

> Th e ¢ o mexatimghuman rights standardeelativeto industry peers.

Weapons and Military Sales

GeneralRecommendation Vote againstreports on foreign military sales or offsets. Such disclosures may involh

sensitive and confidential information. Moreover, companies must comply with government controls andimgpc

on foreign military sales.

Generally vot againstproposals asking a company to cease production or report on the risks associated with the use

of depleted uranium munitions or nuclear weapons components and delivery systems, including disengaging from

current and proposed contracts. Such contracts amitored by government agencies, serve multiple military and

nonmi I itary uses, and withdrawal from these contracts ¢

Political Activities

Lobbying

GeneralRecommendationVote caseby-c ase on proposals requesting in

(including direct, indirect, and grassroots lobbying) activities, policies, or procedures, considering:

> The company’s current di scl os uagemenband boaed oeeksight;t | obbyi ng

> The company’s disclosure regarding trade associati ons

engage in lobbying activities; and
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> Recent significant controver si e fobbyiigrelatedsctivitest | i t i gat i c

Political Contributions

GeneralRecommendation Generally vote for proposals requesting greater disclosure of a company's political
contributions and trade association spending policies and activittassidering:

\ 4

> The company's policies, and management and board oversight related to its direct political contributions and
payments to trade associations or other groups that may be used for political purposes;

> The company's disclosure regarding its sopf, and participation in, trade associations or other groups that
may make political contributions; and

> Recent significant controversies, fines, or litigation related to the company's political contributions or political
activities.

\ote againstpropaosals barringa company from making political contributions. Businesses are affected by legislation at
the federal, state, and local level; barring political contributions can put the company at a competitive disadvantage.

Voteagainstproposals to publisin newspapers and other med&company's political contributions. Such publications
could present significant cost to the company without providing commensurate value to shareholders.

Political Ties

) GeneralRecommendation Generally voteagainstproposals asking company to affirm political nonpartisanship i
the workplace so long as:

> There are no recent, significant controversies, file¢ | i t i gati on regarding the com
trade association spending; and

> The company has procedures in place to ensure that employee contributions to corspangored political
action committees (PACSs) are strictly voluntary and prohibit coercion.

Vote againstproposals asking for a list of company executives, directors, danssil legal counsels, lobbyists, or
investment bankers that have prior government service and whether such service had a bearing on the business of the
company. Such a list would be burdensome to prepare without providing any meaningful informationmrébadars.
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/. MUTUAL FUND PROXIES

Election of Directors

GeneralRecommendation Vote caseby-case on the election of directors and trustees, following the same
guidelines for uncontested directors for public company shareholder meetitmsever, mutual fund boards do n¢
usually have compensation committees, so do not withhold for the lack of this committee.

Converting Closed -end Fund to Open -end Fund

GeneralRecommendation Vote caseby-case on conversion proposals, considering the following factors:

> Past performance as a closedd fund;

> Market in which the fund invests;

> Measures taken by the board to address the discount; and

> Past shareholder activism, board activilmd votes on related proposals.

Proxy Contests

GeneralRecommendation Vote caseby-case on proxy contests, considering the following factors:

> Past performance relative to its peers;

> Market in which fund invests;

> Measures taken by the boatd address the issues;

> Past shareholder activism, board activity, and votes on related proposals;
> Strategy of the incumbents versus the dissidents;

> Independence of directors;

> Experience and skills of director candidates;

> Governance profile of the company;

> Evidence of management entrenchment.

Investment Advisory Agreements

GeneralRecommendation Vote caseby-case on investment advisory agreements, considering the following
factors:

> Proposed and current fee schedules;

> Fund category/investmentbjective;

> Performance benchmarks;

> Share price performance as compared with peers;

> Resulting fees relative to peers;

> Assignments (where the advisor undergoes a change of control).

Approving New Classes or Series of Shares

GeneralRecommendation Vote for the establishment of new classes or series of shares.

Preferred Stock Proposals

GeneralRecommendation Vote caseby-case on the authorization for or increase in preferred shares, consider
the following factors:
> Stated specific financing purpose;
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> Possible dilution for common shares;
> Whether the shares can be used for antitakeover purposes.

1940 Act Policies

} GeneralRecommendation Vote caseby-case on policies under the Investment Advisor Ad&®f0, considering the
following factors:
> Potential competitiveness;
> Regulatory developments;
> Current and potential returns; and
> Current and potential risk.

Generally vote for these amendments as long as the proposed changes do not fundamentally aiteestrment
focus of the fund and do comply with the current SEC interpretation.

Changing a Fundamental Restriction to a Nonfundamental Restriction

) GeneralRecommendation Vote caseby-case on proposals to change a fundamental restriction to a non
fundamental restriction, considering the following factors:

> The fund's target investments;
> The reasons given by the fund for the change; and
> The projected impact of the changa the portfolio.

Change Fundamental Investment Objective to Nonfundamental

} GeneralRecommendationVot e against proposals to change a-fu
fundamental.

Name Change Proposals

} GeneralRecommendation Vote caseby-case on name change proposals, considering the following factors:

> Politicalleconomic changes in the target market;
> Consolidation in the target market; and
> Current asset composition.

Change in Fund's Subclassification

} GeneralRecommendation Vote caseby-case on changes in a fund's stibssification, considering the following
factors:
> Potential competitiveness;
> Current and potential returns;
> Risk of concentration;
> Consolidation in target industry.

Business Development Companies i Authorization to Sell Shares of Common Stock at a Price
below Net Asset Value

} GeneralRecommendation Vote for proposals authorizing the board to issue shares below Net Asset Value (N
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> The proposal to allow shaissiancesbelow NAV haan expiration dateno more than one yeafrom the date
shareholdersapprove the underlying proposal, as required under the Investment Company Act of 1940;

> The sale is deemed to be in the best interests of shareholders by (1) atymajahe company's independent
directors and (2) a majority of the company's directors who have no financial interest in the issuance; and

> The company has demonstrated responsible past use of share issuances by either:

> Outperforming peers in its-figit GICS group as measureddne- and threeyear median TSRer

> Providing disclosure that ifsast share issuances were pricaidevels that resulted in onlymall or moderate
discounts to NAV aneconomicdilution to existing norparticipatingshareholders

Disposition of Assets/Termination/Liquidation

GeneralRecommendation Vote caseby-case on proposals to dispose of assets, to terminate or liquidate,
considering the following factors:

> Strategies employed to salvage tbempany;
> The fund’s past performance,;
> The terms of the liquidation.

Changes to the Charter Document

GeneralRecommendation Vote caseby-case on changes to the charter document, considering the following
factors:

> The degree of change implidy the proposal;

> The efficiencies that could result;

> The state of incorporation;

> Regulatory standards and implications.

Vote against any of the following changes:

> Removal of shareholder approval requirement to reorganize or terminate the trust or ats/safries;

> Removal of shareholder approval requirement for amendments to the new declaration of trust;

> Removal of shareholder approval requirement to amend the fund's management contract, allowing the contract to
be modified by the investment manager arttettrust management, as permitted by the 1940 Act;

> Allow the trustees to impose other fees in addition to sales charges on investment in a fund, such as deferred sales
charges and redemption fees that may be imposed upon redemption of a fund's shares;

> Remuwal of shareholder approval requirement to engage in and terminate subadvisory arrangements;

> Removal of shareholder approval requirement to change the domicile of the fund.

Changing the Domicile of a Fund

GeneralRecommendation Vote caseby-case on rancorporations, considering the following factors:

> Regulations of both states;
> Required fundamental policies of both states;
> The increased flexibility available.

Authorizing the Board to Hire and Terminate Subadvisers Without Shareholder Approval

GeneralRecommendation Vote againstproposals authorizing the board to hicg terminate subadviss without
shareholder approval if themvestment advisecurrently employs only one subadvise
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Distribution Agreements

} GeneralRecommendation Vote caseby-case on distribution agreement proposals, considering the following

factors:

> Fees charged to comparably sized funds with similar objectives;

> The proposed distributor’s reputation and
> The competitiveness of the fund in the industry;

> The terms of the agreement.

Master -Feeder Structure

) GeneralRecommendation Vote for the establishment of a mastézeder structure.

Mergers

) GeneralRecommendation Vote caseby-caseon merger proposals, coitering the following factors:

Resulting fee structure;

Performance of both funds;

Continuity of management personnel,

Changes in corporate governance and their impact on shareholder rights.

vV vV v v

Shareholder Proposalsfor Mutual Funds

Establish Director Ownership Requirement

} GeneralRecommendation Generally vote against shareholder proposals that mandate a specific minimum an

of stock that directors must own in order to qualify as a director or to remain on the board.

Reimburse Shareholder for Expenses Incurred

} GeneralRecommendé#on: Vote caseby-case on shareholder proposals to reimburse proxy solicitation expenst

When supporting the dissidents, vote for the reimbursement of the proxy solicitation expenses.

Terminate the Investment Advisor

) GeneralRecommendation Vote caseby-case on proposals to terminate the investment advisor, considering thi

following factors:

> Performance of the fund’' s Net Asset Value

> The fund’s history of sharehol der relations;

> The performance of ot hmamagemennds under t he
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8. FOREIGN PRIVATE ISBERS LISTED ON U.SXEHANGES

} GeneralRecommendation Vote against (or withhold from) neimdependent director nominees at companies
which fail to meet the following criteria: a majoritgdependent board, ath the presence of an audit, a
compensation, and a nomination committee, each of which is entirely composed of independent directors.

Where the design and disclosure levels of equity compensation plans are comparable to those seen at U.S. companies,
U.S.compensation policy will be used to evaluate the compensation plan proposals. Otherwise, theyl,athdra
voting items will be evaluated using the relevant ISS regional or market proxy voting guidelines.
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This document and all of the information contained in it, including without limitation all text, data, graphs, and charts
(collectively, the "Information") is the property of Institutional Shareholder Services Inc. (ISS), its subsidiaries, or, in
some case third party suppliers.

The Information has not been submitted to, nor received approval from, the United States Securities and Exchange
Commission or any other regulatory body. None of the Information constitutes an offer to sell (or a solicitation of a
offer to buy), or a promotion or recommendation of, any security, financial product or other investment vehicle or any
trading strategy, and ISS does not endorse, approve, or otherwise express any opinion regarding any issuer, securities,
financial prodats or instruments or trading strategies.

The user of the Information assumes the entire risk of any use it may make or permit to be made of the Information.

ISS MAKES NO EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO THE INFORM
EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRAI
ORIGINALITY, ACCURACY, TIMELINESIBIFRINNGEMENT, COMPLETENESS, MERCHANTABILITY, AND FITNESS for
PARTICULAR PURPOSE) WITH RESPECT TO ANY CRMIATHONEO

Without limiting any of the foregoing and to the maximum extent permitted by law, in no event shall ISS have any
liability regarding any of the Information for any direct, indirect, special, punitive, consequential (including los) profits
or ary other damages even if notified of the possibility of such damages. The foregoing shall not exclude or limit any
liability that may not by applicable law be excluded or limited.
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