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ISS ) 2015 U.S. Concise Proxy Voting Guidelines

The policies contained herein are a sampling of select, key U.S. proxy voting guidelines and are
not exhaustive. A full listing of ISS’ 2015 proxy voting guidelines can be found at:
http://www.issgovernance.com/policy-gateway/2015-policy-information/

ROUTINE/MISCELLANEOUS

Auditor Ratification

} General Recommendation: Vote for proposals to ratify auditors unless any of the following apply:

> An auditor has a financialinterestin or associationwith the company, andis therefore notindependent;

»  Thereis reasonto believethattheindependentauditorhas rendered an opinion thatis neitheraccurate nor
indicative of the company’s financial position;

> Pooraccounting practices areidentified thatrise to a serious level of concern, suchas: fraud; misapplication of
GAAP; and materialweaknesses identifiedin Section 404 disclosures; or

»  Fees for non-auditservices (“Other” fees) are excessive.

Non-audit fees are excessiveif:

> Non-audit(“other”) fees >auditfees +audit-related fees +tax compliance/preparation fees

BOARD OF DIRECTORS:

Voting on Director Nominees in Uncontested Elections

) General Recommendation: Generally vote for director nominees, except under the following circumstances:

1. Accountability

Vote agai nst' or withhold from the entire board of directors (except new nominees 2 who should be considered case-
by-case) for the following:

Problematic Takeover Defenses

Classified Board Structure:

Yin general, companies with a plurality vote standard use “Withhold” as the contrary vote option in director elections; compan ies
with a majority vote standard use “Against”. However, it will vary by company and the proxy must be checked to determine thevalid
contrary vote option for the particular company.

2 A “new nominee” is any current nominee who hasnot already been elected by shareholdersand who joined the board after the
problematic action in question transpired. IfISS cannot determine whether the nominee joined the boardbefore or after the
problematic action transpired, the nominee will be considered a “new nominee” if he or she joined the board within the 12 mon ths
prior to the upcoming shareholder meeting.
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1.1. The boardis classified, and a continuing director res ponsible fora problematic governanceissue atthe
board/committee |evel that would warrant a withhold/against vote recommendation is not up for election.
All appropriate nominees (except new) may be held accountable.

Director Performance Evaluation:

1.2. The board lacks accountability and oversight, coupled with sustained poor performance relative to peers.
Sustained poor performanceis measured by one- and three-yeartotal shareholder returns in the bottom
half of a company’s four-digit GICSindustry group (Russell 3000 companies only). Take into consideration
the company’s five-yeartotal shareholder return and operational metrics. Problematic provisions include
butarenotlimited to:
> Aclassifiedboardstructure;
> Asupermajority vote requirement;
> Either a plurality vote standardin uncontested director el ections or a majority vote standard with no

plurality carve-out for contested elections;
> Theinability of shareholders to call special meetings;
> Theinability of shareholders to act by written consent;
> Adual-class capital structure; and/or
> Anon-shareholder-approved poisonpill.

Poison Pills:

1.3. The company’s poisonpill has a “dead-hand” or “modified dead-hand” feature. Vote against or withhold
fromnominees every year until this feature is removed;

1.4. The boardadoptsa poisonpill witha term of more than 12 months (“long-term pill”), or renews any existing
pill,including any “short-term” pill (12 months orless), without shareholder approval. Acommitment or
policy that puts a newly adopted pill to a binding shareholder vote may potentially offsetan adverse vote
recommendation. Review such companies with classified boards every year, and such companies with
annually elected boards atleast once every three years, and vote against or withhold votes fromall
nominees ifthe company still maintains a non-shareholder-approved poison pill; or

1.5. The board makes a materialadverse changeto an existing poison pill without shareholder approval.

Vote case-by-caseon all nomineesif:

1.6. The board adopts a poison pill witha term of 12 months or less (“short-term pill”) without shareholder
approval, takinginto account the following factors:
> The date of the pill‘s adoptionrelative to the date of the next meeting of shareholders—i.e. whether the
company had timeto putthe pill on the ballot for shareholder ratification given the circumstances;
»  Theissuer’s rationale;
> Theissuer’s governance structure and practices; and
> Theissuer’s track record of accountability to shareholders.

Problematic Audit-Related Practices

Generally vote against or withhold from the members of the Audit Committeeif:

1.7. The non-auditfees paidto the auditor are excessive (see discussionunder “Auditor Ratification”);

1.8. The companyreceives anadverse opinionon the company’s financial statements fromits auditor; or

1.9. Thereis 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 | egitimate
legal recourse againstthe audit firm.
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Vote case-by-case on members of the Audit Committee and potentially the full board if:

1.10.

Poor accounting practices areidentified thatriseto a level of serious concern, suchas: fraud; misapplication
of GAAP; and material weaknesses identified in Section404 disclosures. Examine the severity, breadth,
chronological sequence, and duration, as well as the company’s efforts at remediation or corrective actions,
in determining whether withhold/against votes are warranted.

Problematic Compensation Practices/Pay for Performance Misalignment

Intheabsence of an AdvisoryVote on Executive Compensationballotitem or inegregious situations, vote against or
withholdfromthe members of the Compensation Committee and potentiallythe full board if:

1.11.
1.12.
1.13.
1.14.
1.15.

Thereis a significant misalighment between CEO pay and company performance (pay for performance);
The companymaintains significant problematic pay practices;

The board exhibits a significant |evel of poor communication and responsiveness to shareholders;

The companyfails to submit one-time transfers of stock options to a shareholder vote; or

The companyfails to fulfill the terms of a burn rate commitment made to shareholders.

Vote case-by-case on Compensation Committee members (or, in exceptionalcases, the full board) and the
Management Say-on-Pay proposal if:

1.16.

The company's previous say-on-pay received the support of less than 70 percent of votes cast, takinginto
account:
»  The company's response, including:
> Disclosure of engagement efforts with major institutional investors regardingtheissues that
contributed to thelow level of support;
> Specific actions takento address theissues that contributed to the low |evel of support;
> Other recentcompensationactions taken by the company;
> Whether theissues raised arerecurring orisolated;
> The company'sownershipstructure;and
> Whether thesupportlevel wasless than 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 considered case-by-case) if the board amends the company's bylaws

or charter without shareholderapproval ina manner that materially diminishes shareholders' rights or that

could adversely impact shareholders, considering the following factors, as applicable:

> The board's rationale foradopting the bylaw/charter amendment without shareholder ratification;

> Disclosure by the company of any significant engagement with shareholders regarding the amendment;

> The level ofimpairment of shareholders' rights caused by the board's unilateral amendment to the
bylaws/charter;

> The board'strack record withregard to unilateralboardaction on bylaw/charteramendments or other

entrenchment provisions;

The company's ownershipstructure;

The company's existing governance provisions;

Whether theamendmentwas made priorto or in connectionwith the company'sinitial public offering;

The timing of the board's amendment to the bylaws/charter in connection with a significant business

development;

v v v v
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»  Other factors, as deemed appropriate, that mayberelevant to determine theimpact of theamendment

onshareholders.

Governance Failures

Under extraordinary circumstances, vote against or withhold from directors individually, committee members, or the
entireboard, dueto:

1.18.
1.19.
1.20.

Material failures of governance, stewardship, risk oversight?, or fiduciary res ponsibilities at the company;
Failureto replace managementasappropriate; or

Egregious actions related to a director’s service on other boards that raise substantial doubt about his or her

ability to effectivelyoversee managementand serve the bestinterests of shareholders atany company.

2. Responsiveness

Vote case-by-case on individual directors, committee members, or the entire board of directors as appropriateif:

2.1.

2.2.
2.3.

2.4.

2.5.

The board failed to acton a shareholder proposal thatreceived the support of a majority of the shares cast
inthepreviousyear. Factors that will be considered are:

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

Rationale 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 inpast meetings;

Actions taken by the board inresponse to the majority vote and its engagement with shareholders;

> The continuation of the underlyingissue as a votingitem on the ballot (as either shareholder or
management proposals); and

> Other factorsasappropriate.

~ v v v

~

The board failed to act on takeover offers where the majority of shares are tendered;

At the previous board election, anydirector received more than 50 percent withhold/against votes of the

shares cast and the companyhas failed to address the issue(s) that caused the high withhold/against vote;

The board implements anadvisory vote on executive compensation on a less frequent basis than the

frequency thatreceived the majority of votes castatthe mostrecent shareholder meeting at which

shareholders voted on the say-on-payfrequency; or

The board implements anadvisory vote on executive compensation on a less frequent basis than the

frequency thatreceived a plurality, but nota majority, of the votes cast atthe mostrecentshareholder

meeting at which shareholders voted on the say-on-pay frequency, taking intoaccount:

> The board'srationale forselecting a frequencythatis differentfromthefrequencythatreceiveda
plurality;

> The company'sownershipstructure and vote results;

> I1SS"analysis of whether there are compensation concerns ora history of problematic compensation
practices;and

> The previousyear'ssupportlevel on the company's say-on-pay proposal.

3. Composition

® Exa mples of failure of risk oversight include, but are not limited to: bribery; large or serial fines or sanctions from regulatory
bodies; significantadverse legal judgments or settlements; hedging of company stock; or significant pledging of company stock.
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Attendance at Board and Committee Meetings:

3.1. Generally voteagainst or withhold from directors (except new nominees, who shouldbe considered case-by-
case’) who attend less than 75 percent of the aggregate of their board and committee meetings forthe
period for which they served, unless anacceptable reason forabsencesis disclosed inthe proxyor another
SECfiling. Acceptable reasons for director absences are generally limitedto the following:

> Medicalissues/illness;
> Family emergencies;and
> Missingonlyone meeting (when the total of all meetings is three or fewer).

3.2. Ifthe proxy disclosureis unclearandinsufficient to determine whether a directorattended atleast 75
percent of the aggregate of his/her board and committee meetings during his/her period of service, vote
againstor withholdfromthedirector(s) inquestion.

Overboarded Directors:

Vote against or withhold from individual directors who:

3.3. Siton morethan six publiccompany boards; or
3.4. Are CEOs of publiccompanies who sit on the boards of more than two publiccompanies besides their own —
withholdonly attheir outside boards®.

4. Independence

Vote against or withhold from Inside Directors and Affiliated Outside Directors (per the Categorization of Directors)

when:

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

4.2. The companylacksanaudit, compensation, or nominating committee so that the full boardfunctions as that
committee;

4.3. The companylacks a formal nominating committee, even if the boardattests thattheindependent directors
fulfill the functions of such a committee; or

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

Independent Chair (Separate Chair/CEO)

) General Recommendation: Generally vote for shareholder proposals requiring that the chairman’s position befilled
by anindependentdirector, takinginto considerationthe following:

> The scopeoftheproposal;

% For new nominees only, schedule conflicts due to commitments made prior to their appointmentto the board are consideredif
disclosed in the proxy or another SECfiling.

> Although all of a CEQ’s subsidiary boards will be counted as separate boards, ISS will not recommend a withholdvot e from the CEO
of a parent company board or any of the controlled (>50 percent ownership) subsidiaries of that parent,but may do so at
subsidiaries that arelessthan50 percentcontrolled and boards outside the parent/subsidiary relationships.
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The company's current boardleadership structure;
The company's governance structure and practices;
Company performance;and

Any other relevant factors thatmaybeapplicable.

N

Proxy Access

ISS supports proxyaccess as an important shareholderright, one thatis complementary to other best-practice
corporate governance features. However, inthe absence of a uniform standard, proposals to enact proxy access may

vary widely; as such, ISSis not setting forth specific parameters at this timeand will take a case-by-case approachin
evaluating these proposals.

General Recommendation: Vote case-by-case on proposals to enact proxy access, taking intoaccount,among other
factors:
»  Company-specific factors; and
»  Proposal-specificfactors, including:
> The ownershipthresholds proposed intheresolution (i.e., percentage and duration);
> The maximumproportion of directors that shareholders may nominate each year; and
> The method of determining whichnominations should appear on the ballot if multiple shareholders submit
nominations.

Proxy Contests—Voting for Director Nominees in Contested Elections

General Recommendation: Vote case-by-case on the el ection of directors in contested el ections, considering the
following factors:

Long-term financial performance of the target companyrelative to its industry;
Management’strack record;

Backgroundto the proxy contest;

Nominee qualifications andanycompensatory arrangements;

»  Strategic plan of dissident slate and quality of critique against management;

»  Likelihoodthatthe proposed goals and objectives can be achieved (both slates);
»  Stock ownership positions.

N

When the additionof shareholder nominees to the management card (“proxy access nominees”) results in a number of
nominees on the management card which exceeds the number of seats available for election, vote case-by-case
considering the same factors listed above.

1. SHAREHOLDER RIGHTS & DEFENSES

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

Bylaw provisions impacting shareholders' ability to bring suit against the company mayinclude exclusive venue
provisions, which provide thatthe state of incorporation shall be the sole venue for certain types of litigation, and fee-
shifting provisions that require a shareholder who sues a companyunsuccessfullyto pay alllitigation expenses of the
defendant corporation.

General Recommendation: Vote case-by-case on bylaws whichimpact shareholders' litigationrights, taking into
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accountfactorssuch as:

> The company's stated rationale for adopting sucha provision;

> Disclosure of pastharmfrom shareholder lawsuits in which plaintiffs were unsuccessful or shareholder lawsuits
outsidethejurisdictionof incorporation;

> The breadth of application of the bylaw, includingthe types of lawsuits to whichit would applyandthe definition
of key terms; and

> Governance features such as shareholders' ability to repeal the provision ata later date (including the vote
standardapplied when shareholders attempt to amend the bylaws) and their ability to hold directors accountable
through annual director el ections and a majority vote standard in uncontested el ections.

Generally vote against bylaws that mandate fee-shifting whenever plaintiffs are not completelysuccessful on the
merits (i.e., in cases where the plaintiffs are partially successful).

Unilateral adoption by the board of bylaw provisions whichaffect shareholders' litigation rights will be evaluated under
ISS' policy on Unilateral Bylaw/Charter Amendments.

CAPITAL/RESTRUCTURING

Common Stock Authorization

General Recommendation: Vote for proposals to increase the number of authorizedcommonshares where the
primary purpose of theincreaseis to issue sharesinconnection with a transactionon the same ballot that warrants
support.

Vote against proposalsatcompanies with more than one class of common stockto increase the number of authorized
shares of the class of common stockthat has superior voting rights.

Vote against proposalsto increase the number of authorized common shares if a votefor a reverse stock split on the
sameballotis warranted despite the fact thatthe authorized shares would not be reduced proportionally.

Vote case-by-caseon all other proposals to increase the number of shares of common stockauthorized forissuance.
Takeinto account company-specificfactors thatinclude, ata minimum, the following:

> PastBoard Performance:
»  The company's use of authorizedshares during the last three years

> The CurrentRequest:
> Disclosureinthe proxy statement of the specific purposes of the proposedincrease;
> Disclosureinthe proxy statement of specificand severerisks to shareholders of notapprovingtherequest;
and
»  Thedilutiveimpact of therequestas 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.

Preferred Stock Authorization

General Recommendation: Vote for proposals to increase the number of authorized preferred shares where the

primary purpose of theincreaseis to issuesharesinconnection with a transactionon the same ballot that warrants
support.

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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Vote against proposalsat companies with morethan one class orseries of preferred stock to increase the number of
authorized shares of the class or series of preferred stock that has superiorvotingrights.

Vote case-by-caseon all other proposals to increase the number of shares of preferred stock authorized forissuance.
Takeinto account company-specificfactors thatinclude, ata minimum, the following:

> PastBoard Performance:
»  The company's use of authorized preferred shares during the last threeyears;

> The CurrentRequest:
> Disclosureinthe proxy statement of the specific purposes for the proposed increase;
> Disclosureinthe proxy statement of specificand severerisks to shareholders of notapprovingtherequest;
> Incaseswherethe companyhas existing authorized preferredstock, the dilutiveimpact of therequestas
determined by an allowableincrease calculated by ISS(typically 100 percent of existing authorized shares)
thatreflects the company's need for shares andtotal shareholder returns;and
> Whether thesharesrequested are blankcheck preferred shares that can be usedfor antitakeover purposes.

Mergers and Acquisitions

General Recommendation: Vote case-by-case on mergers andacquisitions. Review and evaluate the meritsand
drawbacks of the proposedtransaction, balancing various and someti mes countervailing factors including:

> Valuation - Is thevalue to be received by the target shareholders (or paid by the acquirer) reasonable? While the
fairness opinion mayprovide an initial starting point for assessingvaluation reasonableness, emphasisis placed on
the offer premium, market reactionandstrategicrationale.

»  Marketreaction - How has the marketrespondedto the proposed deal? Anegative market reaction should cause
closerscrutinyof a deal.

»  Strategicrationale - Does the deal make sense strategically? From whereis thevalue derived? Costand revenue
synergies shouldnot be overlyaggressive or optimistic, but reasonably achievable. Management should also have
a favorabletrack record of successful integration of historical acquisitions.

> Negotiations andprocess - Were the terms of the transaction negotiated atarm's-length? Was the process fairand
equitable? Afair process helps to ensure the best price for shareholders. Significant negotiation "wins" canalso
signify the deal makers' competency. The comprehensiveness of the sales process (e.g., full auction, partial
auction, no auction) canalso affect shareholder value.

»  Conflicts of interest - Are insiders benefiting from the transactiondisproportionately and inappropriately as
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 notholdtheseinterests. Consider
whether theseinterests may have influenced these directors and officers to support or recommendthe merger.
The CICfigure presented in the "ISS Transaction Summary" section of this reportis anaggregate figurethatcanin
certaincases bea misleadingindicator of the true value transfer from shareholders to insiders. Where such figure
appearsto be excessive, analyze the underlying assumptions to determine whether a potential conflict exists.

»  Governance - Will the combined company have a better or worse governance profilethanthe current governance
profiles of therespective parties to thetransaction? If the governance profileis to change for the worse, the
burdenisonthecompany to provethatotherissues (suchasvaluation) outweighanydeterioration in governance.
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COMPENSATION

Executive Pay Evaluation

Underlying all evaluations arefive global principles that mostinvestors expect corporations to adhereto in designing
and administering executive and director compensation programs:

1. Maintain appropriate pay-for-performance alignment, with emphasison long-term shareholder value: This
principle encompasses overallexecutive pay practices, which must be designed to attract, retain, and
appropriately motivate the key employees whodrive shareholder value creation over thelong term. It will
takeinto consideration,amongother factors, the link between pay and performance; the mix between fixed
and variable pay; performance goals; and equity-based plan costs;

2. Avoidarrangementsthatrisk“pay forfailure”: This principle addresses the appropriateness of long or
indefinite contracts, excessive severance packages, and guaranteed compensation;

3. Maintain anindependent and effective compensation committee: This principle promotes oversight of
executive pay programs by directors with appropriate skills, knowledge, experience, anda sound process for
compensationdecision-making (e.g., including access to independent expertise and advice when needed);

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

5. Avoidinappropriate payto non-executive directors: This principle recognizes the interests of shareholdersin
ensuring that compensation to outside directors does not compromise their independence and ability to make
appropriate judgments inoverseeingmanagers’ payand performance. Atthe marketlevel, it may incorporate
a variety of generallyaccepted best practices.

Advisory Votes on Executive Compensation—Management Proposals (Management Say -on-
Pay)

General Recommendation: Vote case-by-case on ballotitems related to executive pay and practices, as well as
certainaspects of outside director compensation.

Vote against Advisory Votes on Executive Compensation (Management Say-on-Pay—MSOP) if:

> Thereis a significant misalignment between CEO pay and company performance (pay for performance);
> The companymaintains significant problematic pay practices;
> The board exhibits a significant | evel of poor communication and responsiveness to shareholders.

Vote against or withhold from the members of the Compensation Committee and potentially the ful | board if:

> Thereis no MSOP on the ballot,and anagainst vote on an MSOPis warranted dueto pay for performance
misalighment, problematic paypractices, or thelack of adequate responsiveness on compensation issues raised
previously, or a combination thereof;

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

> The companyhasrecently practiced or approved problematic pay practices, including optionrepricing or option
backdating; or

> Thesituationis egregious.
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Primary Evaluation Factors for Executive Pay
Pay-for-Performance Evaluation

ISS annually conducts a pay-for-performance analysis to identify strong or satisfactory alignment between pay and
performance over a sustained period. With respect to companies in the Russell 3000 or Russell 3000E Indices®, this
analysis considers the following:

1. Peer Group’ Alignment:

> The degree of alignment between the company's annualized TSR rank and the CEO's annualized total pay rank
within a peer group, each measuredover a three-year period.
»  The multiple of the CEO's total pay relative to the peer group median.

2. Absolute Alignment®—the absolute alignment between the trend in CEO payand company TSR over the prior

fivefiscal years—i.e., thedifference between the trend in annual pay changes andthetrend in annualized TSR
duringthe period.

If the above analysis demonstrates significant unsatisfactory long-term pay-for-performance alignment or, in the case
of companies outside the Russell indices, misaligned payand performance are otherwise suggested, our analysis may
include any of the following qualitative factors, as relevant to evaluatinghow various payelements may work to
encourageor to underminelong-termvalue creationandalignment withshareholderinterests:

> Theratio of performance- to time-based equity awards;

> The overall ratio of performance-based compensation;

> The completeness of disclosure andrigor of performance goals;

> The company's peer group benchmarking practices;

> Actual results of financial/operational metrics, suchas growthin revenue, profit, cashflow, etc., both absolute and
relativeto peers;

> Special circumstances related to, for example, a new CEO in the prior FY or anomalous equity grant practices (e.g.,
bi-annual awards);

> Realizable pay’ compared to grantpay;and

> Any other factors deemed relevant.

Problematic Pay Practices

The focus is on executive compensation practices that contravene the global pay principles, including:

> Problematicpractices related to non-performance-based compensation elements;
> Incentives that may motivate excessive risk-taking; and

® The Russell 3000E Index includes approximately 4,000 of the largest U.S. equity securities.
7 The revised peer group is generally comprised of 14-24 companies that are selected using market cap, revenue (or assets for
certain financial firms), GICS industry group, and company's selected peers' GICS industry group, with size constraints, via a process
designed to select peers that are comparable to the subject company in terms of revenue/assets and industry, and also within a
market cap bucket that is reflective of the company's. For Oil, Gas & Consumable Fuels companies, market cap isthe only size
determinant.
: Only Russell 3000 Index companies are subject to the Absolute Alignment analysis.

ISSresearch reports include realizable pay for S& P1500 companies.
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> Options Backdating.
Problematic Pay Practices related to Non-Performance-Based Compensation Elements

Pay elements thatare notdirectlybasedon performance are generally evaluated case-by-case considering the context
of a company's overall pay program and demonstrated pay-for-performance philosophy. Please refer to ISS'
Compensation FAQ document for detail on specific paypractices that have been identified as potentially problematic
and may |lead to negative recommendations if they are deemed to be inappropriate or unjustified relative to executive
pay best practices. Thelistbelow highlights the problematic practicesthat carrysignificant weightin this overall
consideration and may resultinadverse vote recommendations:

> Repricingor replacing of underwater stock options/SARS without prior shareholder approval (including cash
buyouts and voluntarysurrender of underwater options);
> Excessive perquisites ortax gross-ups, including any gross-uprelated to a seculartrustor restricted stockvesting;
> New or extended agreements that provide for:
»  CIC payments exceeding3 times base salary and average/target/most recent bonus;
»  ClICseverance payments withoutinvoluntary job loss or substantial diminution of duties ("single" or "modified
single" triggers);
»  CICpayments with excise tax gross-ups (including "modified" gross-ups).

Incentives that may Motivate Excessive Risk-Taking

Multi-year guaranteed bonuses;

A single or common performance metric used forshort- andlong-term plans;
Lucrative severance packages;

High pay opportunities relative to industry peers;

> Disproportionate supplemental pensions; or

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

N

Factorsthat potentially mitigate the impact of riskyincentives include rigorous claw-back provisions and robust stock
ownership/holding guidelines.

Options Backdating

The following factors should be examined case-by-case to allow for distinctions to be made between “sloppy” plan
administrationversus deliberateactionor fraud:

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

> Duration of options backdating;

> Sizeofrestatement dueto options backdating;

> Correctiveactions taken by the board or compensation committee, suchas cancelingor re-pricing backdated
options, therecouping of optiongains on backdated grants; and

> Adoption of a grant policy that prohibits backdating, and creates a fixed grant schedule or window period for
equity grantsin thefuture.

Compensation Committee Communications and Responsiveness

Consider the following factors case-by-case when evaluatingballotitems related to executive pay on theboard’s
responsiveness to investorinputand engagement on compensationissues:

Enabling the financial community to manage governancerisk for the benefit of shareholders.
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> Failureto respond to majority-supported shareholder proposals on executive pay topics; or
> Failureto adequately respondto the company's previous say-on-pay proposal that received the support of less
than 70 percent of votes cast, taking into account:
> The company's response, including:
> Disclosure of engagement efforts with major institutional investors regardingtheissues that contributed
to thelow level of support;
> Specific actions takento address theissues that contributed to thelow level of support;
>  Other recentcompensationactions taken by the company;
> Whether theissues raised arerecurring orisolated;
> The company's ownershipstructure; and
> Whether thesupportlevel wasless than 50 percent, which would warrant the highest degree of
responsiveness.

Equity-Based and Other Incentive Plans

General Recommendation: Vote case-by-case on certain equity-based compensation plans*® dependingon a

combination of certain planfeatures and equity grant practices, where positive factors may counterbalance negative
factors,andviceversa, as evaluated usingan "equity plan scorecard" (EPSC)approach with three pillars:

> Plan Cost: Thetotal estimated cost of the company’s equity plans relative to industry/market cap peers, measured
by the company's estimated Shareholder Value Transfer (SVT) inrelation to peers and considering both:
> SVT based on new shares requested plus shares remainingfor future grants, plus outstanding
unvested/unexercised grants; and
> SVT based onlyon new shares requested plus shares remaining for future grants.

> PlanFeatures:
»  Automatic single-triggered award vesting upona changein control (CIC);
> Discretionary vesting authority;
»  Liberalsharerecyclingon various awardtypes;
»  Lack of minimum vesting periodfor grants made underthe plan.

> Grant Practices:
> The company'sthreeyear burn raterelativeto its industry/market cap peers;
»  Vestingrequirements in mostrecent CEO equity grants (3-year |look-back);
»  The estimated durationof the plan (based on the sum of shares remaining available and the new shares
requested, divided by the average annualshares granted in the priorthreeyears);
> The proportion of the CEQ's most recent equity grants/awards subject to performance conditions;
> Whether the company maintains a claw-back policy;
> Whether the company has established post exercise/vesting share-holdingrequirements.

Generally voteagainst the plan proposal if the combination of above factors indicates thatthe planisnot, overall,in
shareholders' interests, or ifanyof the following egregious factors apply:

10 Proposals evaluated under the EPSC policy generally include those to approve or amend (1) stock option plansfor employees
and/or employees and directors, (2) restricted stock plans for employees and/or employees and directors, and (3) omnibus stoc k
incentive plans for employees and/or employees and directors.
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> Awards mayvestinconnection witha liberal change-of-control definition;

> The plan would permit repricing or cash buyout of underwater options without shareholder approval (either by
expressly permitting it—for NYSE and Nasdaq listed companies -- or by not prohibiting it when the companyhasa
history of repricing —for non-listed companies);

> The planisa vehiclefor problematic pay practices or a significant pay-for-performance disconnect under certain
circumstances; or

> Anyother planfeatures are determined to have a significant negative impact on shareholderinterests.

SOCIAL/ENVIRONMENTALISSUES

Global Approach

Issues coveredunderthe policy include a wide range of topics, including consumer and product safety, environment
and energy, laborstandards and humanrights, workplace and board diversity, and corporate political issues. While a
variety of factors goes into eachanalysis, the overall principle guiding all vote recommendations focuses on how the
proposalmay enhance or protect shareholdervaluein either theshort or longterm.

General Recommendation: Generally vote case-by-case, taking into consideration whether i mplementation of the
proposalislikely to enhance or protect shareholder value, and inadditionthe following will alsobe considered:

»  Iftheissues presented in the proposal are more appropriately or effectivelydealt withthrough legislationor
governmentregulation;

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

> Whether the proposal's requestis unduly burdensome (scope or timeframe) 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 greatertransparency, 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 greater transparency, whether or notimplementationwould
reveal proprietary or confidential information that could place the company ata competitive disadvantage.

Climate Change/Greenhouse Gas (GHG) Emissions

General Recommendation: Generally vote for resolutions requesting thata company disclose information on the
impact of climate change on its operations and investments, considering:

> Whether thecompany already provides current, publicly-available information on theimpacts that climate change
may have on the company as well as associated company policies and procedures to address related risks and/or
opportunities;

> The company’slevel of disclosureis atleast comparableto that of industry peers; and

»  Therearenosignificant controversies, fines, penalties, orlitigation associated with the company’s environmental
performance.

Generally vote for proposals requesting a report on greenhouse gas (GHG) emissions from company operations and/or
products and operations, unless:
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> The companyalready discloses current, publicly-available informationon the impacts that GHG emissions may
have on the company as well as associated company policies and procedures to address related risks and/or
opportunities;

> The company's level of disclosure is comparable to that of industry peers; and

> Therearenosignificant, controversies, fines, penalties, or litigationassociated with the company's GHG emissions.

Vote case-by-case on proposals that call for the adoption of GHG reductiongoals from products and operations, taking
intoaccount:

Whether the company provides disclosure of year-over-year GHG emissions performance data;

Whether company disclosure lags behindindustry peers;

The company's actual GHG emissions performance;

The company's current GHG emission policies, oversight mechanisms, and related initiatives; and

»  Whether the company has been the subject of recent, significant violations, fines, litigation, or controversyrelated
to GHG emissions.

N

Political Activities

Lobbying

General Recommendation: Vote case-by-case on proposals requesting information on a company’s lobbying
(including direct, indirect, and grassroots lobbying) activities, policies, or procedures, considering:

> The company’s current disclosure of relevant lobbying policies, and managementand board oversight;

> The company'sdisclosureregarding trade associations or other groups thatitsupports, or isa member of, that
engageinlobbyingactivities; and

> Recentsignificantcontroversies, fines, or litigationregarding the company’s |obbying-related activities.

Political Contributions

General Recommendation: Generally vote for proposals requesting greater disclosure of a company's political
contributions and trade association spending policies and activities, considering:

»  The company's policies, and managementandboardoversight related to its direct political contributions and
payments to trade associations or other groups that may be usedfor political purposes;

> The company's disclosure regardingits support of, and participation in, trade associations or other groups that
may make political contributions; and

> Recentsignificantcontroversies, fines, or litigation rel ated to the company's political contributions or political
activities.

Vote against proposalsbarring a company from makingpoliticalcontributions. Businesses are affected by legislationat
the federal, state, andlocal level; barring political contributions can put the company at a competitive disadvantage.

Vote against proposalsto publish in newspapers and other media a company's political contributions. Such publications
could present significant cost to the company without providingcommensurate value to shareholders.

Political Ties

General Recommendation: Generally vote against proposalsasking a companyto affirm political nonpartisanshipin
the workplace, so longas:
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> Therearenorecent, significant controversies, fines, or litigation regarding the company’s political contributions or
tradeassociation spending; and

> The companyhas proceduresinplaceto ensure thatemployee contributions to company-sponsored political
actioncommittees (PACs)arestrictly voluntaryand prohibit coercion.

Vote against proposalsasking for a list of company executives, directors, consultants, legal counsels, lobbyists, or
investment bankers that have prior governmentservice andwhether suchservice had a bearing on the business of the
company. Such a list would be burdensome to prepare without providing any meaningful informationto shareholders.

This documentandall of theinformation contained in it, including without limitationall text, data, graphs, and charts

(collectively, the "Information") is the property of Institutional Shareholder Services Inc. (ISS), its subsidiaries, or, in
some cases third party suppliers.

The Informationhas 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 offerto sell (or a solicitation of an
offer to buy), or a promotion orrecommendation of, any security, financial product or other investment vehicle or any

tradingstrategy, and ISS does notendorse, approve, or otherwise express any opinion regardingany issuer, securities,
financial products or instruments or trading strategies.

The user of the Informationassumes the entireriskof anyuseitmay make or permit to be made of the Information.

ISS MAKES NO EXPRESS OR IMPLIEDWARRANTIES OR REPRESENTATIONS WITH RESPECT TO THE INFORMATION AND
EXPRESSLY DISCLAIMS ALLIMPLIED 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.

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 foranydirect, indirect, s pecial, 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 that may not by applicable law be excluded or limited.
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