Singapore

Proxy Voting Guidelines

1SS »

2017 Benchmark Policy Recommendations

Effective for Meetings on or after February 1, 2017

Published December 23, 2016

WWW.issgovernance.com
© 2016 ISS | Institutional ShareholderServices



http://www.issgovernance.com/

ISS ) 2017 Singapore Proxy Voting Guidelines

TABLE OF CONTENTS

1. OVERVIEW 3
2. OPERATIONAL ITEMS 3
Approval of Financial Statements and SAtULOrY REPOITS ......cccveeeeriereeieeeteietetete et ae sttt be b b 3
DiVideNnd DiSTIBUTION ...cveiiiietie ettt b et bt st s b ettt e e b et b et e ne st et et sbenesbeneebenene 3
3. BOARD OF DIRECTORS 4
ElECTION Of DITECTOIS ..cveeuieeieieeeteetete ettt ettt b e b e b b e b e e b e e besbesbeebe s st e se e st enaesse s eneensense st essesteatansatansansn 4
Voting for Director Nominees in Contested El@CTHONS .......cceeeiieieieiisesteeeeet ettt sttt re s ne s 5
4. REMUNERATION 6
DIFECTONS FEES .ttt bbb ettt ettt e a e e a e a e n e n e n e n e 6
EQUItY COMPENSATION PlANS ...ttt sttt ettt st ettt et et be st ebe st e e sbe e enesaene 6
5. AUDIT 6
6. SHARE ISSUANCE REQUESTS 7
GENETAl ISSUANCE REQUESTS ....vecveeieeieetieteetieteetee et et et et e e ese e e e e eseeseesse s e s e s essensensessessensensessesbessesbesbesbesbestestessesseeseasn 7
General Issuance Requests — Real Estate INVESTMENT TrUSTS ......cuevueuiiieieeieieciee ettt 7
SPECIHIC ISSUANCE REQUESTS....cviteeeteiectetesteste sttt sttt s b st e b eaeeaeeaeeaeeseeseeseeseeseese et ensansessensansansansansansansessensenes 7
Share@ REPUICNASE PlANS......ccvcuiiieiieeietetetet ettt sttt et s et se st et s b eseebe e e s e e s e st esessese st esaesessesensesessenensessens 7
7. RELATED-PARTY TRANSACTIONS 8
8. CAPITAL 8
DEDT ISSUANCE REGUESTS ....ecveueeeiieeieteieeteieteteee et e e e st e e eae s e e sseseesesaesessesesseseesensessesessesessesesseneseneesensesessenensenenns 8
9. MERGERS & ACQUISITIONS 9
10. SOCIAL/ENVIRONMENTAL ISSUES 10

Enabling the financial community to manage governancerisk for the benefit of shareholders.
© 2016 ISS | Institutional Shareholder Services 20f11



ISS ) 2017 Singapore Proxy Voting Guidelines

1. OVERVIEW

Singapore companies arerequired to provide meeting notices ata minimum of 14 days before the meeting while
accounts presented atthe AGM shallbe made up to a date of not more than four months before the AGM.

> Approval of financial statements and statutoryreports;
Dividend distribution;

Election of directors;

Approval of remuneration of directors;

Auditor appointmentandapproval of auditor remuneration;
> Capital raising requests;

> Compensation proposals.

>
>
)
)

Other items that may be submitted for shareholder approval include:
> Debtissuancerequests;
»y  Amendments to articles of associations;

> Related-partytransactions;
> Mergers and acquisitions.

Policiesinthis documentare presented in the orderthatgenerally appears on the ballot.

2. OPERATIONAL ITEMS

Approval of Financial Statements and Statutory Reports

) General Recommendation: Vote for approval of financial statements and directorand auditor reports, unless:

> Thereareconcerns abouttheaccounts presented or audit procedures used; or
»  The companyis notresponsive to shareholder questions about s pecificitems that should be publicly disclosed.

Dividend Distribution
General Recommendation: Generally vote for approval of the allocation of income, unless:

»
'

> The dividend payout ratio has been consistently below 30 percent without adequate explanation; or
> The payoutisexcessive giventhe company's financial position.

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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3. BOARD OF DIRECTORS

Election of Directors

) General Recommendation: Generally vote for the re/el ection of directors, unless:
Attendance

»  The nomineehasattendedless than75 percent of board and key committee meetings over the most recentfiscal

year, without a satisfactoryexplanation. Acceptable reasons for director absences are generally limited to the
following:

»  Medicalissues/illness;

> Family emergencies;

»  Thedirectorhasserved ontheboard forlessthana year;and

> Missing onlyone meeting (when the total of all meetings is three or fewer).

Overboarding (unless exceptional circumstances exist)

»  The nomineesits on morethansix!publiccompanyboards.

Independence Considerations

Board Independence

> The nomineehas been a partner of thecompany's auditor withinthe lastthreeyears, andserves on the audit
committee;

> Anynon-independentdirectornominees wherethe board is less thanone-third independent under ISS
classification of directors;

»  The nomineeisa member of the nomination committee and the board does not have a lead/seniorindependent
directorand/ortheboard is notatleast one-halfindependent? under the following scenarios:
> The chairmanandthe CEO is the same person;
»  The chairmanandthe CEO areimmediate fa mily members3;
> The chairmanis part of the managementteam; or
»  Thechairmanisnotanindependentdirector.

Committee Independence/Formulation

> The nomineeisan executive directorserving on the audit, remuneration, and/or nominationcommittee;
> The nomineeisa non-independent director serving as the chairman of the audit committee, remuneration
committee, and/or nomination committee.

1 A commitment to reduce the number of boards to six or fewer by the next annual meeting will be considered. The commitment
would need to be disclosed prior to the AGMin the relevant meeting materials, such as the meeting notice, circular, or annual
report.

2 The requirements for the board to have a lead/senior independent director and be atleast one -halfindependent under the
aforesaid circumstances would only be applicable to AGMs after the financial years commencing from May 1, 2016, which are those

to be held on Oct. 1, 2017 onwards, to coincide with the transitionschedule of the relevant requirements of one -halfboard
independence.

3 “Immediate family members” refer to the person's spouse, child, adopted child, step-child, siblingand parent.
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When the board does not have a formal audit committee, remuneration committee, and/or nomination committee,
voteagainstif:

> The nomineeisan executive director;
> The nomineeisa non-independent chairman of the board.

In making any of theabove recommendations on the el ection of directors, ISS generally will not recommend against

the election of a CEO, managing director, executive chairman, or founder whose removalfrom the board would be
expected to have a material negativeimpact on shareholder value.

Problematic Audit-Related Practices

Generally vote against all members of the audit committee up for reelection if:

> The non-audit fees paidto theauditor are excessive; or
> The companydidnotdisclose the audit fees and/or non-auditfees in the latest fiscal year.

Governance Failures

Under extraordinary circumstances, vote againstindividual directors, members of a committee, or theentire board,
dueto:

> Material failures of governance, stewardship, risk oversight, or fiduciaryres ponsibilities at the company;

> Failuretoreplace managementas appropriate; or

> Egregiousactionsrelated to a director's service on other boards that raise substantial doubt about his or her ability
to effectivelyoversee managementand servethe bestinterests of shareholders atany company.

Director Tenure

Under theISS Classification of Directors, anindependent non-executive director shallbe considered non-independent if
such director serves as a director for morethan9 years, if the company fails to disclose the reasons why such director

should still be considered independent, or where suchreasons raise concerns regarding the director's true level of
independence.

Voting for Director Nominees in Contested Elections

General Recommendation: Vote case-by-case on the election of directors in contested elections, including election
of shareholder nominees or the dismissal of incumbent directors.

For shareholder nominees, ISS places the persuasive burden on the nominee or the proposing shareholder to prove
thatthey are better suited to serve on the board than management's nominees. Serious consideration of shareholder
nominees will be given onlyif there are clearand compelling reasons for the nomineeto join the board. These
nominees mustalso demonstrate a clear ability to contribute positivelyto board deliberations; some nominees may
have hidden or narrow agendas and may unnecessarily contribute to divisiveness among directors.

The major decisionfactors are:

> Company performancerelativetoits peers;
»  Strategy of theincumbents versus the dissidents;
> Independence of directors/nominees;
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> Experienceand skills of board candidates;

> Governance profile of the company;

> Evidence of managemententrenchment;

> Responsiveness to shareholders;

> Whether a takeover offer has been rebuffed.

When analyzing proxy contests/shareholder nominees, ISS focuses on two central questions:

(1) Havethedissidents proved thatboardchangeiswarranted? and
(2) Ifso,arethedissident board nominees likely to effect positive change (i.e., maximize long-term shareholder
value)?

4. REMUNERATION

Directors Fees

) General Recommendation: Generally vote for resolutions regarding directors' fees unless they are excessive relative
to fees paid by other companies of similarsize.

Equity Compensation Plans

) General Recommendation: Generally vote for anequity-based compensation plan unless:

»  The maximumdilutionlevel for the scheme exceeds 5 percent of issued capital for a mature company and 10
percentfor a growth company. However, ISS will support plans at mature companies with dilution levels up to 10
percentiftheplan includes other positive features such as challenging performance criteria and meaningful
vesting periods as these features partially offset dilution concerns by reducing the likelihood that options will
become exercisable unless thereisa clear improvementin shareholder value. In addition, ISSwill supporta plan's
dilutionlimitthat exceeds these thresholds if theannual grantlimit under the planis 0.5 percentor less for a
mature company (1 percentor less for a mature companywith clearly disclosed performance criteria)and 1
percentor lessfora growth company.

> The plan permits options to beissued with anexercise priceata discountto the current market price; or

> Directors eligible to receive options or awards underthe scheme areinvolvedin the administration of the scheme
and theadministrator has the discretionover theirawards.?

5. AUDIT

) General Recommendation: Vote for the appointment of auditors and authorizing the board to fixtheir
remuneration, unless:

»  Thereareserious concerns about theaccounts presented or the audit procedures used;

> Theauditor is being changed without explanation; or

> The non-audit fees exceed half the total fees paidto the external auditorin the latest fiscal year without
satisfactory explanation.

4 Equity awards granted or taken in lieu of cash fees generally would not be considered discretionary awards.

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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Whilst ISS will consider the nature and scope of non-audit fees when assessing their magnitude, where non-audit fees
have constituted morethan 50 percent of total auditor compensationduring the mostrecent fiscal year, ISS will
ordinarily notrecommendsupport for the reappointment of the audit firm. In circumstances where non-audit fees
include fees related to significant one-time transactional fees that were accrued due to special projects or capital
structure events (suchasinitial public offerings, bankruptcy emergence, andspin-offs) and the company makes public
disclosure of theamountand nature of those fees thatarean exceptionto the standard "non-audit fee" category, then
such fees may be excluded fromthe non-audit fees considered in determining the ratio of non-audit to audit/audit-
related fees for purposes of determining whether non-audit fees are excessive.

6. SHARE ISSUANCE REQUESTS

General Issuance Requests

General Recommendation: For companies listed on the Mainboard of the Singapore Exchange, generally vote for a
general issuance of equity or equity-linked securities without preemptive rights when the shareissuance limitis not
morethan 10 percent of the company'sissued share capital and 50 percent with preemptive rights.

For companies listed on the Catalist market of the SGX, generally vote for a general issuance of equity or equity -linked
securities without preemptive rights when the shareissuance limitis not more than 20 percent of the company's issued
sharecapital and 100 percent with preemptive rights.

Discussion

The listing manual of the SGX allows companies to seek an annual mandate for theissuance of ordinaryshares up to 50
percentof issued capital for issuance with preemptive rightsand 20 percent without preemptive rights for Mainboard-
listed companies and 100 percent with preemptive rights and 50 percent without preemptive rights for Catalist-listed
companies. Most companies seek such a mandate every year, to prevent the need to convene a shareholder meeting
for each shareissuance, however small.

General Issuance Requests — Real Estate Investment Trusts

General Recommendation: Generally vote for a general issuance of equity or equity-linked securities without
preemptiverights when theshareissuance limitis not morethan 10 percent of the company's issuedshare capital
and 50 percent with preemptive rights for all Singapore companies, with the exception of Catalist-listed companies
and Real Estate Investment Trusts.

For Singapore companies listed on the Catalist market of the SGX, generally vote for a general issuance of equity or
equity-linked securities without preemptive rights when the shareissuance limitis not morethan 20 percent of the
company'sissued share capital and 100 percent with preemptive rights. For Real Estate Investment Trusts, generally
vote for a general issuance of equity or equity-linked securities without preemptive rights when the unitissuance limit
is notmorethan 20 percent of itsissued unit capital and 50 percent with preemptive rights.

Specific Issuance Requests

General Recommendation: For issuance requests relating equity compensation plans, apply the policy on equity
compensationplans.
For other issuance requests, vote on a case-by-case basis.

Share Repurchase Plans

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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) General Recommendation: Generally vote for resolutions authorizing the company to repurchase its own shares.

Discussion

Theseareroutineitems asking shareholders to authorize a company to repurchase its own shares within the limits
imposed by companylaw and the company's articles. Upon requesting the authority, companies mustinform
shareholders of the maximum number of shares that may be repurchased (which maybe no morethan 10 percent of
issued capital), the reasons forthe proposed buyback, and details of any share repurchases conducted during the
previous 12 months. Shares may be repurchased either on market or off market by way of an "equal access scheme"
designed to ensurethatall shareholders have an opportunityto tender their shares. Market share repurchases must be
ata pricenotmorethan5 percentabove the average closing market price over the five trading days before theday on
which the purchases are made. Share repurchases maybe made out of capital or profits thatareavailable for
distributionas dividends. Companies must cancel the repurchasedshares or holdthemas treasury shares. Therightto
attend and vote at meetings as well as to receive dividends will be suspended foras|long as therepurchased shares are
heldin treasury. Legal mandates and SGX listing requirements limit the potential forabuses of this authority, making
theserequests routine.

7. RELATED-PARTY TRANSACTIONS

) General Recommendation: Generally vote for mandate for recurrent interested-party transactions if such
transactions arecarried outatarms-length and onnormal commercial terms.

Discussion

Singapore's related-party transaction rules provide shareholders with substantial protection againstinsidertrading
abuses. Under the country's related-party transactionrules, shares considered affiliated are excluded fromvoting on
the related issues. Abroadrange of commercial transactions by companies or their subsidiaries require shareholder
approval as related-party transactions. Acompany mayseek a shareholder mandate for recurrentinterested party
transactions of a revenue or trading nature or those necessary forits day-to-day operations, such as purchases of

suppliesand materials, but notfor the purchase or sale of assets, undertakings, or businesses. Such mandates are
intended to facilitate transactions that occurin the normal course of the company's business.

8. CAPITAL

DebtIssuance Requests

) General Recommendation: Vote case-by-case on non-convertible debtissuance requests, with or without
preemptiverights.

Vote for the creation/issuance of convertible debtinstruments as long as the maximum number of commonshares
thatcould beissued uponconversion meets 1SS guidelines on equity-issuance requests.

Vote for proposals to restructure existing debt arrangements unless the terms of the restructuring would adversely
affecttherights of shareholders.

In evaluating debt-related proposals, the following factors will be considered:

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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> Rationale/use of proceeds - Why does the company need additional capital? How will that capital be used?

»  Terms of the debts - Are the debtinstruments convertibleinto equity? What are the interest rate and maturity
dates? Any call or put options? Often these terms will not be determined untilthe time of issuance of debt
instruments (or when the actualloanagreementis signed). The terms of the debts would generallybe determined
by the market conditions, andlack of disclosure concerning these terms should not be a cause for significant
concernsolongasthedebtisnotconvertibleinto equity.

> Size-Ata minimum,thesize of thedebtissuance/potential borrowing should be disclosed.

»  The company's financial position - Whatis the company's current leverage and how does that compareto its
peers?

> Theriskof non-approval - What might happen if the proposal is not approved? Are there any alternative sources of
funding? Could the company continue to fund its operations? Wouldit hinderthe company's ability to realize
opportunities?

A distinction will be made between a specificdebtissuance or pledging of assets, and authority to issue or increase
debt; as in the case of specific equity issuances and requests for authority to issue equity. For specific debtissuances or
pledgingof assets, while the above factors will be examined, in generala vote for these proposalswill be warranted if:

The size of the debtbeing requested is disclosed;

A crediblereasonfor the need for additional funding is provided;

Detailsregarding the assets to be pledged are disclosed (for s pecificasset pledge proposals); and
Therearenosignificant causes for shareholder concernregarding the terms and conditions of the debt.

N

Solongas the proposal meets the above conditions, a vote for will be warranted even if the company has a high level
of debt or the proposed issuance couldresultin alargeincreasein debt. Avote against will be warranted only in
extremely egregious cases or where the company fails to provide sufficientinformationto enable a meaningful
shareholderreview.

Where a general authority toissue debt or pledge assets is requested, in addition to the above criteria, we will oppose
such proposal ifitcould resultin a potentially excessiveincrease in debt. Apotential increasein debt may be
considered excessive when:

> The proposed maximumamountis morethantwicethe company's total debt;
>  ltcouldresultinthe company's debt-to-equity ratio exceeding 300 percent (for non-financial companies); and
»  The maximumhypothetical debt-to-equity ratio is more thanthree times the industry and/or market norm.

When the above conditions are met, the proposed increaseindebt may be considered excessive, and thus the proposal
may warrantanagainst vote. If we do not have data regarding the normal level of debtin that particularindustry or
market, only the company-specificinformation will be considered.

9. MERGERS & ACQUISITIONS

General Recommendation: Vote case-by-case on mergers andacquisition, takingintoconsideration of following
factors:

> Valuation - Isthevalueto bereceived by the target shareholders (or paid by the acquirer) reasonable? If a fairness
opinion has been prepared, it provides an initial starting point for assessing valuation reasonableness, but1SSalso
places emphasis on the offer premium, market reaction, and strategicrationale.

> Marketreaction - How has the market respondedto the proposed deal? Anegative market reaction will cause ISS
to scrutinize a deal moreclosely.

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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»  Strategic rationale - Does the deal make sense strategically? From whereis the value derived? Costand revenue
synergies should notbe overlyaggressive or optimistic, but reasonably achievable. Management should alsohave
a favorabletrack record of successful integration of historical acquisitions.

> Negotiations and process - Were the terms of the transaction negotiated atarms-length? Was the process fair and
equitable? Afair process helps to ensure the best price for shareholders.

> Conflicts of interest - Areinsiders benefiting from the transaction disproportionatelyandinappropriatelyas
compared to non-insider shareholders? As the result of potential conflicts, the directors and officers of the
company may be morelikely to vote to approve a merger than ifthey did not holdtheseinterests. 1SS willconsider
whether theseinterests may haveinfluenced these directors and officers to support or recommendthe merger.

> Governance-Will the combined companyhave a better or worse governance profile than the respective current
governance profiles of the respective parties to the transaction? If the governance profile is to change for the
worse, theburdenisonthecompanyto provethatother issues (such as valuation) outweigh any deteriorationin
governance.

10. SOCIAL/ENVIRONMENTAL ISSUES

Issues coveredunderthe policy involve a wide range of topics, including consumer and product safety, environment
and energy, labor covered standards and humanrights, 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 enhance or protect shareholder valueineithertheshorttermor long term.

General Recommendation: Generally vote case-by-case, taking into consideration whether implementation of the
proposalis likely to enhance or protect shareholder value. In addition the following will be considered:

> Iftheissues presented in the proposal are more appropriately or effectivelydealt withthrough legislationor
government regulation;

»  Ifthe companyhasalready respondedin an appropriate and sufficient mannerto theissue(s) raisedin the
proposal;

> Whether the proposal's requestis unduly burdensome (scope, timeframe, or cost) or overly prescriptive;

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

> Ifthe proposal requests increased disclosure or greater transparency, whether or not reasonable and sufficient
informationis currently available to shareholders from the company or from other publiclyavailable sources; and

»  Ifthe proposal requests increased disclosure or greatertransparency, whether or notimplementationwould
reveal proprietary or confidential information that could place the company ata competitive disadvantage.

Enabling the financial community to manage governancerisk for the benefit of shareholders.
© 2016 ISS | Institutional Shareholder Services 10 of 11



ISS ) 2017 Singapore Proxy Voting Guidelines

This document and all of the information contained init, 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
casesthird 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 an
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 products orinstruments ortrading strategies.

The user of the Informationassumes the entireriskof anyuseit maymake or permitto be made of the Information.

ISS MAKES NO EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO THE INFORMATION AND
EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF

ORIGINALITY, ACCURACY, TIMELINESS, NON-INFRINGEMENT, COMPLETENESS, MERCHANTABILITY, AND FITNESS for A
PARTICULAR PURPOSE) WITH RESPECT TO ANY OF THE INFORMATION.

Withoutlimiting any of the foregoing and to the maximum extent permitted by law, in noevent shall ISS have any liability
regarding any of the Information for any direct, indirect, special, punitive, consequential (including lost profits), or any
other damages even if notified of the possibility of such damages. The foregoing shall not exclude or limit any liability
thatmay not by applicable law be excluded or limited.
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