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s [1OW 10 Use This Guide

The guide was written for asset owners and asset managers with fiduciary responsibilities that include voting the
proxy. It includes a set of Proxy Voting Sustainability Principles (Principles, App. A) to help investors address
sustainability issues that arise through shareholder resolutions. Investors who adopt Ceres’ Proxy Voting
Sustainability Principles will be better positioned to vote consistently and responsibly on these resolutions. Investors
can adopt these principles as a policy to guide their proxy voting consultants, or as a supplement to other proxy
guidelines. For investors who are developing proxy guidelines for the first time, these Principles can be adopted as
part of a comprehensive set of corporate governance guidelines.

This guide provides a list of the most common resolutions, including both sustainability and broader governance
related resolutions, filed in recent proxy voting seasons, including percentage voting support that these resolutions
received in the 2010 proxy season (Shareholder Resolutions Examples, App. B). The resolutions are categorized

so that investors can determine whether their existing proxy voting guidelines are sufficiently specific to create
consistent voting outcomes on these resolutions. The list of common resolutions can also be used as a checklist for
investors who want to ensure that their existing or new proxy guidelines will comprehensively cover sustainability and
governance issues that arise in the future. The vote percentages achieved in the 2010 season on particular
sustainability resolutions suggest trends for particular resolutions in upcoming proxy seasons.

Lastly, and perhaps most importantly, this guide includes more than 75 leading examples of proxy guidelines that
asset owners and asset managers can consider as they re-visit their own guidelines and policies. The sample
language, from public pension funds, asset managers, socially responsible investment funds, labor unions and
foundations, cover key sustainability topics such as climate change, water availability, broad environmental risks,
ESG-driven executive compensation and board of director governance (Proxy Guideline Examples, App. C).

* Appendices B,C, and D were updated as of April 2013.
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= N Iroduction

Ceres leads a national coalition of investors, environmental organizations and other public interest groups working
with companies and investors to address sustainability challenges such as global climate change and water scarcity.

Throughout its history, Ceres has worked with corporate leaders to define and advance sustainability best practices by
public and private companies. The 21st Century Corporation: The Ceres Roadmap for Sustainability is now being used
by dozens of corporations to develop a robust sustainability business strategy and improve public disclosure, governance
practices, stakeholder engagement and overall sustainability performance. Investors are also using the Roadmap in
their engagements and dialogues with companies. For the past decade, Ceres has been in the forefront of working

with investors and the companies they own to address sustainability issues through shareholder resolutions, corporate
dialogues and stakeholder engagements. Ceres has coordinated and supported governance initiatives of institutional
investors on climate change and other sustainability challenges. Ceres has also worked closely with the Securities and
Exchange Commission (SEC) to develop interpretive guidance on the materiality of climate change and other
sustainability issues, and how those issues should be dealt with in US corporate filings.

This document sets out Ceres’ case for responsible proxy voting on specific corporate governance and sustainability
issues considered crucial to good governance and long-term value creation. It provides Principles (see Principles, App. A)
and specific guidance on how to vote on particular sustainability resolutions in accordance with the Principles. The
guidance has been compiled from a comprehensive review of resolutions that have been sponsored by shareholders and
put to a shareholder vote at large publicly traded US companies over the past five years (see Shareholder Resolutions
Examples, App. B), as well as from a first-of-its-kind compilation and review of available best practice proxy voting
guidelines offered by a number of different types of institutions, including large asset managers, socially responsible
investment funds, public pension funds, labor unions, foundations and trusts (see Proxy Guideline Examples, App.C).
The list of the guideline documents reviewed is included for reference (Proxy Guideline Sources, App. D).

The concept of “Sustainable Governance,” which reflects a recognition that sustainability cannot be achieved
without sound checks and balances addressing a wide range of relevant risk factors, applies at the level of both
national governance by policymakers and corporate governance by companies and investors. In years past,
corporate governance and sustainability were typically dealt with as distinct, perhaps even competing issues—
shareholders vs. stakeholders. Today, corporate governance, sustainable business, reputational capital, long-term
strategic considerations and stakeholder engagement are recognized as interlinked drivers of good business
practice. The collection of practices, structures and considerations once separately referred to as either ‘corporate
governance’ or ‘corporate social responsibility’ are now often collectively referred to as ‘environmental, social and
governance’ (ESG) factors that define and inform sustainable business.
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Various models of corporate governance now explicitly incorporate reference to sustainability. The new King i
Report on Corporate Governance in South Africa (2010) makes ‘stakeholder relationship governance’ and
sustainability reporting the responsibility of boards of directors. In the preamble to the King Il Report, Prof. Mervin
King, the King Committee Chairman, states:

“Sustainability is the primary moral and economic imperative of the 21st century. It is one of the most
important sources of both opportunities and risks for businesses. Nature, society, and business are
interconnected in complex ways that should be understood by decision-makers. Most importantly, current
incremental changes towards sustainability are not sufficient—we need a fundamental shift in the way
companies and directors act and organize themselves.”

Indeed, some of the most widely accepted definitions of good corporate governance rest on the notion of
sustainability:

“Corporate governance involves a set of relationships between a company’s management, its board, its B Some of the most widely

shareholders and other stakeholders. Corporate governance also provides the structure through which the accepted definitions of good
objectives of the company are set, and the means of attaining those objectives and monitoring performance corporate governance rest on
are determined.” (OECD Principles of Corporate Governance, 2004)* the notion of sustainability.

“Corporate governance is concerned with holding the balance between economic and social goals and
between individual and communal goals. The governance framework is there to encourage the efficient use
of resources and equally to require accountability for the stewardship of those resources.” (Sir Adrian Cadbury
in a foreword to the World Bank publication “Corporate Governance: A Framework for Implementation”, 2000)?

Even at the level of international public policy, sustainable governance is recoghized as crucial to long-term value creation:

“Corporate governance is one of the pillars of IFC’s focus on sustainability together with environmental and
social sustainability. A company that is well governed is one that is accountable and transparent to its
shareholders and other stakeholders such as employees, creditors, customers and society at large. Better
corporate governance allows companies to recognize and act to fulfill their environmental and social
responsibilities. Accordingly, it contributes long-term, sustainable growth” (International Finance Corporation,
“Making the Business Case for Better Corporate Governance”).?

1 http://www.oecd.org/dataoecd/32/18/31557724.pdf
2 http://www-wds.worldbank.org/external/default/WDSContentServer/WDSP/IB/2000/09/08/000094946_00082605593465/Rendered/PDF/multi_page.pdf
3 http://www.ifc.org/ifcext/corporategovernance.nsf/attachmentsbytitie/cg-brochure-e.pdf/$file/cg-brochure-e.pdf
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What do we mean by ‘sustainability’?

“When Ceres talks about sustainability, we are referring to how environmental, social and economic
considerations are integrated into corporate strategy and capital markets for the long-term.”*

A focus on corporate sustainability requires consideration of both the risks and the opportunities that companies
face. Climate change, industrial pollution and natural resource scarcity are forcing companies to attend to a whole
new set of risk exposures—potential liabilities—yet also present opportunities to companies seeking competitive
advantage over their less-responsive peers. For instance, innovations that enhance efficiency in water use or energy
consumption, or that effectively utilize alternatives to fossil-fuel generated energy, will help decide corporate winners
and losers in the years ahead.

In a recent Harvard Business Review article, Lubin and Esty argue convincingly that “sustainability is an emerging
megatrend,” fundamentally changing the way businesses compete. Changing geopolitics; globalized workforces;
growing public concern over business impacts on environment and public health; the realization that what were once
considered ‘environmental externalities’ are increasingly impacting the bottom-line; and the multifaceted challenges
presented by climate change are some of the powerful drivers of the sustainability megatrend. They argue that the
recent financial crisis accelerates the imperative for change and therefore strengthens the sustainability ‘megatrend’.®

Internationally, reporting standards and regulations are evolving to capture performance metrics and indicators at
the heart of corporate sustainability. A growing number of business and other organizations are adopting the Global
Reporting Initiative’s Sustainability Reporting Guidelines, which set out the “principles and performance indicators
that organizations can use to measure and report their economic, environmental, and social performance”.
Accounting bodies are assisting with the task of describing sustainability in quantitative, measurable terms, as are
multilateral initiatives such as the Carbon Disclosure Project. In 2010 the SEC issued new guidance requiring public
corporations to assess and disclose financial risks relating to the physical impacts, legal implications and other
material aspects of climate change.

At the same time, investors are recognizing that ESG performance can have a significant impact on shareholder value.
There has been a proliferation of investment funds focused on various aspects of sustainability in recent years. Large
asset managers such as Legg Mason, Vanguard, Wells Fargo, Dreyfus, DWS, Neuberger Berman, Dimensional and
TIAA-CREF offer mutual funds that screen or select investments based on performance-linked sustainability criteria.

A number of new indexes track stocks that are screened based on sustainability criteria—the Dow Jones Sustainability
Indexes launched in 1999, the FTSE4Good Index Series launched in 2001, the HSBC Climate Change Index family

4 21st Century Corporation: The Ceres Roadmap to Sustainability, 7. http://www.ceres.org/resources/reports/ceres-roadmap-to-sustainability-2010
5  David A. Lubin and Daniel C. Esty (2010) The Sustainability Megatrend, Harvard Business Review, May 2010.
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launched in 2007 and the S&P Carbon and ESG indexes, to name a few. The Principles for Responsible
Investment®, a set of voluntary guidelines by which mainstream investors can incorporate ESG considerations into
their investment decision making, is being supported by more than 800 investment institutions from 45 countries.
Ceres’ US based Investor Network on Climate Risk (INCR) supports more than 100 institutional investors with
assets exceeding $10 trillion by identifying the financial opportunities and risks of climate change and by tackling
the policy and governance issues relevant to the realization of sustainable capital markets.

Why do we care about corporate governance?
In a recent article in the Cambridge Journal of Economics, Konzelman and co-authors note that

“The form taken by governance is important for sustainability—of organisations and of the broader socio-
economic system of which they form a part. At both levels, sustainability depends upon the existence of an
effective framework for establishing strategic objectives, determining the most appropriate and effective
means of achieving them and monitoring performance.””

Loyalty, accountability, competence and transparency are key governance expectations for companies, starting at
the board level and extending down through senior executives to the rest of the organization. The 21st Century
Corporation: The Ceres Roadmap for Sustainability states that, “as sustainability has risen up the corporate,
investor and public policy agendas, it has become more fully integrated into these governance expectations”$
Sustainability therefore has to be endorsed and driven by the board of directors.

For a board to function effectively, it needs to have in place a solid set of corporate governance practices and
structures. Key tasks of the board of directors of a corporation are setting strategic direction and designing and
monitoring the framework for risk management. If sustainability is to be a core principle it should be embedded into
both of these processes.

The recent global financial crisis highlighted a number of ways in which existing governance structures and practices
do not function effectively. The ongoing economic crisis, a consequence of the financial crisis, shows just how
crucial strong governance is to the prosperity and well-being of people around the world, and is putting new
pressure on companies to manage exposure to risk and re-think ‘business as usual’.

Www.unpri.org

7  Sue Konzelmann, Frank Wilkinson, Marc Fovargue-Davies and Duncan Sankey (2010), ‘Governance, regulation and financial market instability: the implications for policy’,
Cambridge Journal of Economics, 2010, 34, 929-954. See: http://cje.oxfordjournals.org/content/34/5/929.full.pdf+html

8  21st Century Corporation: The Ceres Roadmap to Sustainability, 15. http://www.ceres.org/resources/reports/ceres-roadmap-to-sustainability-2010
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Sustainability is a measure of sound governance. It provides a framework within which companies will create long-
term value for their shareowners. Sustainability considerations need to be integrated into the structures and
practices that ensure that boards exercise stewardship on behalf of stakeholders; that material issues are effectively
managed; that the management team is accountable to the board; that the board is competent in carrying out its
duties; and that relevant information is available to shareholders and other stakeholders.

What is the role of proxy voting?
Shareholders express their views to boards by directly engaging corporate management, proposing resolutions to be

voted on by other shareholders at general shareholder meetings, and by actually casting votes on an annual ballot of B The proxy guidelines of many
resolutions. Some of these resolutions include a slate of director nominees and other management-sponsored proposals. institutions are not detailed enough
Resolutions put forward by shareholders, proposing measures that management usually does not endorse, may also or comprehensive enough to guide
appear on the ‘proxy ballot,” often in cases where shareholder engagement with management fails. In addition to filing voting on specific sustainability and

the majority of proxy resolutions, institutional investors own the majority of shares in public corporations in the US. broader governance issues.

Mutual funds alone hold over 25% of corporate securities in the US and thereby substantially control the proxy votes.

Investment companies are required to publish their proxy voting guidelines, which outline how the institution votes on various
issues that arise, or are likely to arise, on companies’ proxy ballots. Our review of proxy voting guidelines of large asset
managers in the US shows that the guidelines of many institutions are not detailed enough or comprehensive enough
to guide voting on specific sustainability and broader governance issues considered crucial to long-term value creation.

What is needed from investors on integrating sustainability in proxy guidelines?

Our review of current proxy voting guideline practices and actual votes cast by many of the largest asset managers M Asset managers have a fiduciary
in the US shows that, although there has been much progress in support for both governance and sustainability responsibility to incorporate
resolutions put forward by shareholders since institutions first started publishing their voting records in 2004, the sustainable governance

largest asset managers often fail to take advantage of this opportunity to promote key governance and sustainability considerations into the principles

reforms at large public companies, including the types of reforms that may have averted the recent financial crisis. that guide their proxy voting.
Investors can no longer responsibly ignore or ‘abstain’ from taking a position on sustainable governance. With the

realization of the business case for sustainability and with growing pressures for institutional investors to exercise

stewardship, asset managers have a fiduciary responsibility to incorporate sustainable governance considerations

into the principles that guide their proxy voting.

This document puts forward a concise set of Principles to guide proxy voting on specific corporate governance Proxy Voting Sustainability Principles
and sustainability issues that are voted on by shareholder bodies of large US corporations from year to year. :
(see Principles, App. A)

Appendix A
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= [ssues Raised By Shareholder-
Sponsored Resolutions

Shareholder Resolutions Examples, App. B contains a checklist of the broad range of sustainability and broader
governance issues that have arisen in resolutions filed over the past five years. The checklist does not purport to be
comprehensive (i.e. it cannot cover every single resolution that has been filed or will be filed in the next few years),
but is designed as a tool to help investors review their existing proxy voting policies or proposed new proxy voting
policies. If a proxy voting policy or set of proxy voting guidelines does not specifically address the majority of these
issues, then the voting fiduciary will not have the guidance necessary to address the significant environmental,
social and governance issues that will arise in upcoming proxy seasons.

Proxy campaigns waged by shareholders tend to be evolutionary, adapting to changing business conditions,

incorporating new insights about the effectiveness of certain governance or other arrangements, responding to new M Most of the issues on this list are
evidence of corporate impacts and externalities or of questionable corporate actions, and fine-tuning strategies for longstanding areas of concern for

. . . . shareowners and have been vetted
engaging corporate leadership. Resolutions seen last year may take a new form, raise new areas of concern or thoroughly by the SEC as valid
propose new management actions when they are presented this year or next. This evolutionary nature of issues for the proxy.

shareowner resolutions means that proxy-voting policies must continuously be reviewed and amended to address
new issues and the contexts in which they arise. But most of the issues on this list are longstanding areas of
concern for shareowners and have been vetted thoroughly by the SEC as valid issues for the proxy.

We have organized Shareholder Resolutions Examples, App. B into 13 categories, and topic areas. These categories
and topic areas can be used as a checklist of issues that every investor’s proxy voting policy or proxy voting
guidelines should cover. In the Principles, App. A and the guidance accompanying the Principles which follows
herein, Ceres offers advice to the voting fiduciary on how to vote on the core sustainability topic areas from the
checklist. While there are many model guidelines that cover all of the issues on the checklist, Ceres’ areas of
particular expertise and concern fall into the sustainability areas of governance resolutions, general sustainability
resolutions and specific environmental resolutions as well as human rights and public health. Ceres recommends
that voting fiduciaries adopt the Principles as an amendment to their existing proxy voting policies or that they
amend their detailed proxy voting guidelines to reflect the principles and the advice that follows below.
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== Proxy Voting sustainability Principles
And Voting Guidaonce

Institutional investors may either adopt these Principles and their accompanying guidance for their fiduciaries who
will be casting the votes, or may use the Principles as a benchmark against which to evaluate existing or proposed
proxy voting guidelines on these issues. An investor who adopts these Principles and their accompanying guidance
will be guiding, but not determining how the fiduciary should vote on a particular resolution. Unlike more prescriptive
guidelines, these Principles are designed to provide a framework for fiduciaries, but not to pre-determine or decide
for the fiduciary how to vote on each resolution that they will encounter. However, if the investor’s proxy voting policy
or guideline on a sustainability issue is inconsistent with the following Principles, then it is unlikely that the voting
fiduciary will vote consistently in accordance with Ceres’ vision of sustainable business practices in the emerging
sustainable global economy. Such votes may not consistently reinforce the investor’s interests in prioritizing long-
term shareowner value over short-term profits or blind support for management decisions. If an investor’s proxy
voting policy or guideline is silent with respect to these core sustainability Principles, then it is likely that the voting
fiduciary will either vote contrary to these Principles on sustainability issues, or will vote on a case-by-case basis,
leading to an inconsistent voting record.

For additional guidance as to how to apply these Principles in the absence of more prescriptive proxy voting
guidelines, Appendix B correlates the Principles to the types of resolutions that have been filed over the past few
years and indicates the vote that would follow from the application of the principle to the resolution. Fiduciaries can
seek advice on specific resolutions from Ceres and other investor groups as specific resolutions arise each proxy
season. Voting fiduciaries will, over time, develop a track record of voting on resolutions that can be evaluated by
asset owners. Asset owners should amend or adopt more prescriptive guidance if they find inconsistent voting
records or that the fiduciary’s votes do not reflect a commitment to ESG performance.

We believe, therefore, that the following set of Principles and their accompanying guidance constitutes a simple yet
valuable contribution to institutional investors’ task of establishing proxy voting policies, reviewing existing proxy
voting guidelines or compiling new proxy voting guidelines on key governance and sustainability issues. For investors
seeking further depth on our expectations of companies, refer to The 21st Century Corporation: The Ceres
Roadmap for Sustainability, http://www.ceres.org/resources/reports/ceres-roadmap-to-sustainability-2010.
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GOVERNANCE PRINCIPLES

In order to create value, we believe that companies must be managed according to four main principles
of sustainable governance: loyalty, accountability, competence, and transparency.

A number of the specific issues identified in Shareholder Resolutions Examples, App. B and Proxy Guideline
Examples, App. C relative to corporate governance have, since the 2010 proxy season, been addressed in the
Dodd-Frank Wall Street Reform and Consumer Protection Act (2010) and ruled on by the SEC, such as the ‘advisory
vote on executive compensation’ (“say on pay”). In some cases, the SEC’s final rules on how to implement the
Act’s provisions, such as those relating to ‘proxy access’, are facing ongoing legal challenges, and in some cases
companies’ responses to the SEC’s recently released rules, such as those requiring increased disclosures, will likely
shape future shareholder campaigns. Therefore we recognize that some governance-related voting guidance offered
below may need updating following the 2011 proxy season.

1.A. Loyalty

The primary duty of the board of directors is to oversee management on behalf of, and in the interest of,
shareowners. Shareowners elect directors to guide and monitor the company’s management, to assure that
the company is being managed in such a way as to safeguard the interests and assets of its owners, rather
than in the managers’ own interest. This is the duty of loyalty.

>< In applying this principle we would, therefore, recommend a vote ‘FOR’ resolutions that align the interests

of board members more closely with those of shareholders. Ensuring that board members truly represent
shareholders requires certain changes to the director nomination and election process such as declassifying boards,
allowing shareholders to nominate candidates using the corporation’s proxy card®, nominating more than one
director for each position or electing directors by a majority of votes cast in uncontested elections—all measures
that can bring some competition to the market for corporate directors. Independent boards and key committees are
less beholden to management and therefore more likely to represent shareholder interests, as are boards chaired
by an independent director. Director pay practices should align directors’ economic interests with those of
shareholders through stock retention guidelines and through some shareholder say on director pay.

See ‘Board Governance’ and ‘Proxy and Oversight Mechanism’ in Appendices Band C. . .................. >

9  The Dodd-Frank Wall Street Reform and Consumer Protection Act (2010) mandated the SEC to consider proxy access rules, including the terms and conditions under which
shareholders could access the corporate proxy. The SEC’s final ruling applies to the 2011 proxy season and sets the ownership and holding period requirements for shareholders
seeking to nominate board candidates using the corporate proxy card. This may, therefore, be a less relevant consideration in coming proxy seasons.
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1.B. Accountability

Accountability is central to the effective functioning of a governance structure. At well-governed companies,
the board is accountable to shareowners for its stewardship and oversight of management. Management is
accountable to directors and shareowners. Each of these parties is also accountable to the company’s
internal and external stakeholders. We believe that full accountability is necessary for the creation of
sustainable value. Accountability should be built into the major governing structures of all corporations and
their boards. No management team or board of directors can anticipate every issue or design a fool-proof
strategy. For directors to exercise loyalty and for management to be accountable there must be reasonable
provisions for shareowners to express their views and preferences with directors, at a minimum, and
preferably with management as well. Similarly, the board should be responsive to shareowner sentiment and
take action when shareholder-sponsored proposals receive significant support.

In applying this principle we support resolutions that aim to enhance board responsiveness to shareholders, such as
those calling for boards to set up procedures for engaging with shareholder proponents of resolutions that achieve
a threshold level of support as well as reimbursing shareholder proponents for their proxy solicitation expenses where
resolutions achieve significant support. Eliminating share structures with disparate voting rights so that each share
carries a single vote, removing supermajority voting requirements and redeeming poison pill provisions that entrench
the interests of boards and management are measures that ensure that boards remain accountable to all shareholders.

See ‘Proxy and Oversight Mechanism’ in Appendices Band C. . ... ...ttt e e eans >

A key mechanism through which shareholders are able to express their opinion on executive compensation
practices is an advisory vote on the compensation of named executive officers of the corporation. The strength of
support for a board’s compensation practices provides a general measure of shareholder confidence in the board’s
management of the company. Until the SEC has issued a final ruling on whether and how frequently non-financial
companies should be providing shareholders with a ‘say-on-pay’, thereby implementing Section 951 of the Dodd-
Frank Act, we recommend votes in favor of shareholder resolutions that continue to advocate for annual advisory
votes on executive compensation.

See ‘advisory votes’ under ‘Executive Compensation’ in Appendices Band C. . .......... ... ... ... >
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1.C. Competency

Directors and corporate management should be held to a high standard of skill and expertise measured
against their peers. Without measurable standards of excellence at the director and manager levels,
shareholders will not be able to realize the benefits of long-term value creation that accrue from strong
sustainable governance policies and consistent management implementation strategies.

>< In applying this principle we would therefore vote ‘FOR’ resolutions aimed at improving the qualifications of
directors (particularly resolutions proposing director qualifications that include training, expertise and
experience in ESG issues), improving board diversity where boards are overly homogenous, and at limiting the total
number of directorships held by individual board members to a number considered appropriate for the commitment
required for board service. In order to ensure a continuation of leadership, boards should adopt and disclose
detailed succession plans; we therefore recommend voting ‘FOR’ resolutions proposing such measures.

See ‘Board Governance’ in Appendices B and C. . . .. .ottt e e >

1.D. Transparency

There can be no accountability without transparency. Shareowner trust in directors and managers must

be built on a foundation of information required and vetted by a well-developed regulatory framework and
complemented by a management culture of openness and honesty. Transparency between management and
shareowners requires verifiable accounting procedures and clearly understandable disclosures of material
issues in financial filings, annual reports and sustainability reports.

>< In applying this principle we recommend voting ‘FOR’ shareholder proposals aimed at enhancing auditor
independence by limiting fees paid for non-audit services or requiring auditor rotation in order to ensure the
audit integrity. These resolutions aim to limit conflicts of interest that may otherwise jeopardize the integrity of
corporate reporting. We also recommend voting ‘FOR’ resolutions calling for disclosure of compensation consultants
and any fees paid for services other than advice on compensation matters.

>< In the interest of transparency we also recommend voting 'FOR' shareholder resolutions that call for all
components of executive compensation to be reported on in detail, yet in a clearly understandable way,
including the monetary value of benefits from deferred compensation, severance and post-retirement packages.

See ‘Proxy and Oversight Mechanism’ and ‘Executive Compensation’ in Appendices Band C. . .............. >
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SOCIAL PRINCIPLES

2.A. Adherence to Internationally Recognized Labor and Human Rights Standards

We believe that it is the responsibility of businesses to protect and uphold labor and human rights in their own
operations and throughout their supply chain. Management practices that reflect adherence to the highest
level of labor and human rights standards will build long-term value in the company by maintaining high levels
of workforce productivity, engaging workers and community stakeholders in innovation and new business
strategies and enhancing the corporate reputation for good corporate citizenship. Adherence to these
standards will minimize the risk of disruption of operations due to labor or human rights disputes.

>< We therefore generally recommend voting ‘FOR’ resolutions that call for implementation and independent
compliance monitoring of ILO and United Nations standards and MacBride principles. We expect that the
Board will oversee labor and human rights practices and report to shareholders on such practices, including
worker health and safety practices, compensation practices, non-discrimination and workplace diversity practices.
We therefore recommend voting ‘FOR’ resolutions making such requests.

See ‘Labor and Human Rights’ in Appendices B and C. . . . .. ... . e e et e e >

2.B. Transparency around Corporate Practices Involving Weapons and Repressive Governments

Good corporate citizens will take steps to counter repression and to demonstrate that they are not implicitly
acquiescing in governments’ or other parties’ repressive practices. We believe that shareowners need full and
accurate information about the company’s development of products and services or corporate practices that
contribute to the insecurity of governments worldwide and/or an acceleration of the arms race. These products
and services may create hidden risks for the company and its investors, including reputational risks, litigation
risks and physical risks from disruptions of production. We expect that the Board of Directors will provide
oversight and accountability for corporate products and services or corporate practices that contribute to
militarism and state aggression.

>< We therefore generally recommend voting ‘FOR’ resolutions that call for Board Committees, reports or other
accountability measures to assist investors in understanding the risks of corporate products and strategies
related to weapons and militarism. We also recommend voting ‘FOR’ resolutions that call for commitment to ethical
criteria written into corporate codes of conduct that seek to limit the risk of acquiescence in repressive practices.

See ‘Militarism and State Aggression’ in Appendices Band C. . .. .. ... e >
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2.C. Corporate Practices Involving Public Health and Product Safety

High corporate standards and transparency around public health issues and product safety issues will
enhance a company’s long-term value. Consumer concerns, regulatory frameworks and standards of ethical
business practices relating to public health and product safety will impact corporate risks and opportunities.
We expect that the Board of Directors will provide oversight and accountability for products and services that
impact public health or raise concerns about public safety.

>< We generally recommend votes ‘FOR’ shareholder proposals asking for reports on the financial, legal and
operational risks posed by the use of products and services that may impact public health or product safety.
We generally recommend voting ‘FOR’ shareholder proposals asking for the adoption of product safety policies and
‘FOR’ resolutions calling for the study, adoption or implementation of product safety programs in the company’s
supply chain. We generally recommend a case-hy-case analysis of proposals that call for specific pricing or business
strategies factoring established and recognized standards for public health and product safety into the considerations
of the business risks and opportunities proposed in a specific resolution.

See ‘Public Health and Product Safety’ in Appendices Band C. . . ... ... et ettt >

2.D. Lobbying and Political Contributions

We believe that a company’s lobbying and political activities should be aligned with its corporate strategy to
ensure that the political and regulatory frameworks within which the corporation operates will support the creation
of long-term value for all stakeholders. Clear company guidelines and accountability for political activities
including direct and grassroots lobbying and political contributions are the responsibility of the Board of Directors.

>< We generally recommend voting ‘FOR’ proposals asking for disclosure on company guidelines and practices
regarding political activities, including political contributions, political lobbying and trade association spending.

See ‘Political Influence’ in Appendices B and C. . . . ... ... e >
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GENERAL SUSTAINABILITY PRINCIPLES

3.A. Board Oversight of Sustainability Strategies and Performance

As long-term investors, we believe that management practices that address sustainability provide the best
foundation on which to build long-term financial value. We expect that the Board of Directors will provide
oversight and accountability for corporate sustainability strategy and performance.

>< We therefore generally recommend voting ‘FOR’ resolutions that call for the establishment of a committee of the
board that will assume specific responsibility for sustainability oversight within its charter. Such a committee would
be responsible for considering long-term strategic planning and risk management addressing sustainability issues, such
as global climate change and water scarcity. It would also consider the impact of its operations on political instability,
environmental contamination, toxicity of materials, worker health and safety, resource shortages and biodiversity loss.

It is increasingly apparent that boards require specific expertise in order to perform key oversight functions. One
such area highlighted by the financial crisis is the need for financial expertise. The challenge of becoming more
sustainable, a key business imperative in coming years, requires environmental expertise at the board level as well.
We therefore recommend voting ‘FOR’ resolutions calling for boards to nominate an independent board candidate
with a high level of expertise and experience in environmental and other sustainability matters.

See ‘Environmental, Social and Ethical’ in Appendices B and C. .. ... ... .ttt et >

3.B. Management Accountability for Sustainability Goals

We believe that once sustainability strategies have been articulated by the Board, responsibility for achieving
specific sustainability goals must rest firmly with the CEO and senior corporate management for these
strategies to produce the long-term value that they promise.

Executive compensation packages and incentive plans are a critical measure of a company’s commitment
to a particular strategy. We believe that sustainability performance results should be a core component of
compensation packages and incentive plans for all executives.

X We therefore recommend voting ‘FOR’ resolutions that call for incorporating social and environmental criteria,
alongside financial criteria, into formulas used for determining executive compensation.

See ‘Environmental, Social and Ethical’ and ‘Environmental Stewardship’ in Appendices Band C. . ........... >
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3.C. Internal and Public Policies to Reflect Sustainability Goals

We believe that a company’s values and strategies should inform the policies that govern their operations and
the public policies that they support through lobbying and contributions to trade associations who will lobby
on their behalf. Companies must embed sustainability considerations into their corporate policies and risk
management systems to guide day-to-day decision-making. Companies should clearly state their position

on relevant sustainability public policy issues. Any lobbying should be done transparently and in a manner
consistent with sustainability commitments and strategies. See, Principle 2.D. herein and Principles, App. A.

We believe that companies must track, report on and manage the environmental, social and ethical impacts of
their business, including significant upstream and downstream impacts through their customers and suppliers,
to ensure that they are leading their industry in sustainability solutions, maintaining their reputation and
addressing significant sustainability risks.

>< We recommend voting ‘FOR’ resolutions that call for commitment to policies or codes that are designed to
enhance the sustainability of a company as well as its suppliers and vendors and ‘AGAINST’ resolutions that
would require companies to justify their sustainability policies with scientific or economic analysis or would require
companies to quantify their expenditures under such policies.

3.D. Stakeholder Engagement around Sustainability Policies, Plans and Performance

Companies will benefit from ongoing and systematic engagement with a range of stakeholders. These
stakeholders can provide diverse perspectives on, and support for, corporate sustainability initiatives.
Stakeholders should regularly engage with corporate management and when necessary with Boards on
sustainability risks and opportunities, including materiality analysis.

For investors to participate in corporate value creation (through their investment and corporate governance
functions) they must be informed about the relevant sustainability risks as well as strategic opportunities.
Companies must proactively address specific sustainability risks and opportunities during annual meetings, analyst
calls and other investor communications. When investors request dialogues and commitments around sustainability
issues, these requests should be promptly honored and the outcomes of these dialogues openly disclosed.
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>< Consistent with this principle, we recommend voting ‘FOR’ resolutions that request reports on how companies
are accountable for the impact of their operations on the communities in which they operate. Relevant
disclosures include emissions, environmental and health impacts, community consultation, integration of
community environmental accountability into the company’s code of conduct and the extent to which company
actions have a negative impact on the health of those living in poor communities.

See ‘Environmental, Social and Ethical Principles’ and ‘Environmental Stewardship’ in Appendices Band C. . . . .. >

3.E. Sustainability Disclosure

In addition to a general principle of transparency, companies that make particular disclosures about
sustainability commitments, programs, performance and impacts to their stakeholders will not only create
long-term value through higher-quality management information systems and internal controls, but will also
allow investors to discriminate between corporations on the basis of their long-term sustainability policies,
practices and performance.

Where sustainability issues have material impacts on corporate strategy, risks, opportunities or performance,
these issues should be disclosed in financial filings.

In addition, companies should disclose all relevant sustainability information using the Global Reporting
Initiative (GRI) Guidelines as well as additional sector-relevant indicators. These disclosures should include
significant performance data and targets relating to their global direct operations, as well as the operations
of subsidiaries, joint ventures and supply chain. Disclosure should be balanced, covering challenges as well
as positive impacts.

>< We recommend voting ‘FOR’ resolutions calling for sustainability reports describing the company’s ESG
performance and goals in line with GRI guidelines. In addition, we also recommend voting ‘FOR’ resolutions
requesting specific information on sustainability issues such as greenhouse gas emissions and management plans
for their reduction, sustainable water management, sustainable forestry practices and FSC certification of wood and
wood fiber products, operations in ecologically sensitive areas such as the Arctic National Wildlife Refuge and the
impact of tar sands oil extraction, the cleanup of toxic sites caused by environmental contamination and strategies
for the recovery and recycling of beverage containers.

We recommend voting ‘AGAINST’ resolutions sponsored by climate skeptics designed to obfuscate
sustainability risks and opportunities.

See ‘Environmental, Social and Ethical’ and ‘Climate Change’ in Appendices Band C. .. .................. >
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n ENVIRONMENTAL PERFORMANCE PRINCIPLES

4.A. Adoption of Specific Environmental Policies

Quantitative measurements of sustainability are necessary for investors to compare corporate securities.

One measure of a company’s commitment to a long-term value creation strategy is the company’s adoption
of universally recognized global environmental and human rights policies and principles. Companies should
reference principles that they have adopted and how they are applying them in their day-to-day decision-making.

X Where shareholder resolutions make a request for adoption of universally recognized environmental policies,
we recommend a ‘FOR’ vote. Examples where we would recommend votes ‘FOR’ resolutions include requests
that the board adopt specific policies on global warming, FSC certified wood and paper fiber purchasing, and
sustainable access to water of local communities in which companies operate, particularly resource extraction
companies using water for oilfield injection or mineral processing.

See ‘Environmental Stewardship’ and ‘Climate Change’ in Appendices Band C. . ....................... >

4.B. Adoption of Specific Environmental Performance Goals and Measurements

Long-term value depends not only on the strategic direction of the company, but also on the day-to-day
performance goals and measurements used by the company. Companies should adopt goals and relevant
benchmarks to address environmental performance issues including:

* Green building and smart growth strategies

* Greenhouse gas emissions and energy efficiency

* Water use and wastewater discharge

* Manufacturing and business processes causing toxic air emissions and hazardous and non-hazardous waste
* Environmental impacts of corporate logistics and transportation of personnel and products

>< We therefore recommend voting ‘FOR’ resolutions that request boards to set greenhouse gas reduction
targets and to measure and disclose emissions.

See ‘Climate Change’ in Appendices B and C. . . ... .. ...t et e et e et e et >
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4.C. Corporate Investments in Sustainability

The corporation’s investment strategy should align with its sustainability principles and its sustainability and
environmental performance goals. Companies should adopt investment principles, goals and performance
benchmarks to address sustainability issues in the following areas:

* Companies should use sustainability as a filter through which all R&D and capital investments are made.
Companies should set a percentage goal for R&D investments focused on developing sustainability solutions.

* Companies should approach all product development and product management decisions with full
consideration of the social and environmental impacts of a product throughout its life cycle. Companies
should set targets and benchmarks for reducing the environmental impacts of products and services.

* Companies should align their marketing practices and product revenue targets with their sustainability
goals, and market their designed-for sustainability products and services with at least the same effort as
their marketing of other products.*°

>< We therefore recommend voting ‘FOR’ proposals asking companies to increase their investment in renewable
energy research, development and sourcing and in research and product development aimed at energy waste
reduction improvements and other sustainability solutions.

See ‘Climate Change in Appendices B and C. . . . .. ... i e et e et ettt et >

10 See 21st Century Corporation: The Ceres Roadmap to Sustainability, 13. http://www.ceres.org/resources/reports/ceres-roadmap-to-sustainability-2010
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Conclusion

It is disillusioning that many of the nation’s largest asset managers have little or nothing to say about how they
intend to vote on shareholder-sponsored resolutions that address material topics such as climate change, water
availability, environmental stewardship and other key sustainability trends. It is not logical, in fact it seems myopic,
to refer to these resolutions collectively as ‘special interest’, ‘non-routine’ or as involving ‘special circumstances,’
as some of the nation’s largest asset managers have in their current proxy voting guidelines.

To cite just one example, climate change is a material risk consideration for asset managers in at least four ways:
regulatory risks, physical risks, legal risks and competitive and reputational risks. The balance of scientific evidence
overwhelmingly shows that human-induced global warming is altering our global environment, and the rate at which
this is happening is increasing dramatically.** In 2010 alone, more than 100 climate-related lawsuits were filed in
the US, continuing an exponential trend of year-on-year increases in climate-related litigation activity.*?

Released in January 2011, the World Economic Forum’s Global Risks 2011, Sixth Edition finds climate change to
be the #1 Global Risk when ranked by a combination of likelihood and impact.*® The ranking draws on the insights
of 580 expert respondents to the Forum’s Global Risks Survey across stakeholder groups and regions. The survey
measured the perception of risk likelihood, risk impact and risk interconnections from 2010 to 2020 for 37 global
risks. Risks considered include, amongst others, food insecurity, terrorism, geopolitical conflict, fragile states,
biodiversity loss, fiscal crises, water security, etc. In fact, many of the other 36 global risks are themselves very clearly
linked to climate change. Of the four groups of respondents: governments, business, academia and international
organizations, only business respondents failed to rank climate change as the most concerning global risk factor.

Cities and states in the US are pledging emission reductions where the federal government fails to provide
leadership in this area. For instance, in the closing weeks of 2010 California regulators voted to implement

a state-wide carbon trading program, the first in the US, and to cap the greenhouse gas (GHG) emissions of at least
600 large industrial plants in the state. US companies operating internationally are subject to a growing number of
regulatory and market pressures to reduce emissions and improve the efficiency of their operations.

Finally, it is hard to imagine how investors can ignore the competitive and reputational capital risks attending the
environmental impacts of the corporate operations of their portfolio companies following the BP Gulf oil spill, and
the tsunami-induced nuclear power disaster in Japan.

11 The Intergovernmental Panel on Climate Change, drawing on the voluntary efforts of thousands of scientists from all over the world, has been regularly assessing the available
scientific evidence since 1988, with the fifth Assessment report due in 2011. See: http://www.ipcc.ch

12 See: Deutsche Bank Climate Change Advisors (DBCCA) (2010) ‘Growth of U.S. Climate Change Litigation: Trends and Consequences’ , 3 November:
http://www.dbcca.com/dbcca/EN/_media/US_CC_Litigation.pdf

13 World Economic Forum (2011), Global Risks 2011, Sixth Edition, An initiative of the Risk Response Network http://www3.weforum.org/docs/WEF_GlobalRisks_Report_2011.pdf
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Resolutions requesting disclosures, policies or other actions relating to industrial contaminations and emissions,
community social and environmental impacts, sustainable forestry, drilling and other operations in ecologically sensitive
areas, water use, sustainability reporting, GHG emissions from operations, strategies for energy efficiency, corporate
policy on climate change and quantitative goals for GHG emission reductions comprised more than 10% of the total
number of shareholder-sponsored resolutions voted on at large US publicly traded corporations in the 2010 proxy
season. Fully 66 resolutions dealt with environmental and sustainability issues out of a total of 619 resolutions that
came to vote in 2010—this constitutes one of the largest categories of shareholder-sponsored resolutions.

Our message to asset managers, asset owners and voting fiduciaries that have yet to incorporate specific mention
of the various sustainability issues into their proxy voting guidelines is this: “Now is the moment to act.” You cannot
defer to the opinion of specific management bodies in deciding how to vote on issues that will help determine
business success or failure and significantly impact long-term value creation in the coming years. If you fail to
specifically address these issues in your guidelines, you run a serious risk of breaching your fiduciary duty by voting
inconsistently or failing to vote on resolutions of critical importance to the companies you own and the shareholders
or beneficiaries to whom you owe your fiduciary duty.

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Conclusion




A APPENDIX A: CERES’ PROXY VOTING SUSTAINABILITY PRINCIPLES

GOVERNANCE PRINCIPLES'

In order to create value, we believe that companies must be managed according to four main principles of sustainable governance: loyalty,
accountability, competence, and transparency.

1.A. Loyalty

The primary duty of the board of directors is to oversee management on behalf of, and in the interest of, shareowners. Shareowners elect directors to
guide and monitor the company’s management, to assure that the company is being managed in such a way as to safeguard the interests and assets
of its owners, rather than in the managers’ own interests. This is the duty of loyalty.

1.B. Accountability

Accountability is central to the effective functioning of a governance structure. At well-governed companies, the board is accountable to shareowners
for its stewardship and oversight of management. Management is accountable to directors and shareowners. Each of these parties is also accountable
to the company’s internal and external stakeholders. We believe that full accountability is necessary for the creation of sustainable value. Accountability
should be built into the major governing structures of all corporations and their boards. No management team or board of directors can anticipate
every issue or design a fool-proof strategy. For directors to exercise loyalty and for management to be accountable there must be reasonable provisions
for shareowners to express their views and preferences with directors, at a minimum, and preferably with management as well. Similarly, the board
should be responsive to shareowner sentiment and take action when shareholder-sponsored proposals receive significant support.

1.C. Competency

Directors and corporate management should be held to a high standard of skill and expertise measured against their peers. Without measurable
standards of excellence at the director and manager levels, shareholders will not be able to realize the benefits of long-term value creation that accrue
from strong sustainable governance policies and consistent management implementation strategies.

1.D. Transparency

There can be no accountability without transparency. Shareowner trust in directors and managers must be built on a foundation of information required
and vetted by a well-developed regulatory framework and complemented by a management culture of openness and honesty. Transparency between
management and shareowners requires verifiable accounting procedures, and clearly understandable disclosures of material issues in financial filings,
annual reports and sustainability reports.

1  For investors seeking further depth on Ceres' expectations of companies, refer to 21st Century Corporation: The Ceres Roadmap to Sustainability, http://www.ceres.org/resources/reports/ceres-roadmap-to-sustainability-2010.
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"2 SOCIAL PRINCIPLES

2.A. Adherence to Internationally Recognized Labor and Human Rights Standards

We believe that it is the responsibility of businesses to protect and uphold labor and human rights in their own operations and throughout their supply
chain. Management practices that reflect adherence to the highest level of labor and human rights standards will build long-term value in the company
by maintaining high levels of workforce productivity, engaging workers and community stakeholders in innovation and new business strategies and
enhancing the corporate reputation for good corporate citizenship. Adherence to these standards will minimize the risk of disruption of operations due
to labor or human rights disputes.

2.B. Transparency around Corporate Practices Involving Weapons and Repressive Governments.

Good corporate citizens will take steps to counter repression and to demonstrate that they are not implicitly acquiescing in governments’ or other
parties’ repressive practices. We believe that shareowners need full and accurate information about the company’s development of products and
services or corporate practices that contribute to the insecurity of governments worldwide and/or an acceleration of the arms race. These products and
services may create hidden risks for the company and its investors including reputational risks, litigation risks, and physical risks from disruptions of
production. We expect that the Board of Directors will provide oversight and accountability for corporate products and services or corporate practices
that contribute to militarism and state aggression.

2.C. Corporate Practices Involving Public Health and Product Safety

High corporate standards and transparency around public health issues and product safety issues will enhance a company’s long-term value.
Consumer concerns, regulatory frameworks and standards of ethical business practices relating to public health and product safety will impact
corporate risks and opportunities. We expect that the Board of Directors will provide oversight and accountability for products and services that impact
public health or raise concerns about public safety.

2.D. Lobbying and Political Contributions

We believe that a company’s lobbying and political activities should be aligned with its corporate strategy to ensure that the political and regulatory
frameworks within which the corporation operates will support the creation of long-term value for all stakeholders. Clear company guidelines and
accountability for political activities including direct and grassroots lobbying and political contributions are the responsibility of the Board of Directors.

GENERAL SUSTAINABILITY PRINCIPLES

3.A. Board Oversight of Sustainability Strategies and Performance

As long-term investors, we believe that management practices that address sustainability provide the best foundation on which to build long-term
financial value. We expect that the Board of Directors will provide oversight and accountability for corporate sustainability strategy and performance.
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3.B. Management Accountability for Sustainability Goals

We believe that once sustainability strategies have been articulated by the Board, responsibility for achieving specific sustainability goals must rest
firmly with the CEO and senior corporate management for these strategies to produce the long-term value that they promise.

Executive compensation packages and incentive plans are a critical measure of a company’s commitment to a particular strategy. We believe that
sustainability performance results should be a core component of compensation packages and incentive plans for all executives.

3.C. Internal and Public Policies to Reflect Sustainability Goals

We believe that a company’s values and strategies should inform the policies that govern their operations and the public policies that they support
through lobbying and contributions to trade associations who will lobby on their behalf. Companies must embed sustainability considerations into their
corporate policies and risk management systems to guide day-to-day decision-making. Companies should clearly state their position on relevant
sustainability public policy issues. Any lobbying should be done transparently and in a manner consistent with sustainability commitments and strategies.

We believe that companies must track, report on and manage the environmental, social and ethical impacts of their business, including significant
upstream and downstream impacts through their customers and suppliers, to ensure that they are leading their industry in sustainability solutions,
maintaining their reputation and addressing significant sustainability risks.

3.D. Stakeholder Engagement around Sustainability Policies, Plans and Performance

Companies will benefit from ongoing and systematic engagement with a range of stakeholders. These stakeholders can provide diverse perspectives on
and support for corporate sustainability initiatives. Stakeholders should regularly engage with corporate management and when necessary with Boards
on sustainability risks and opportunities, including materiality analysis.

For investors to participate in corporate value creation (through their investment and corporate governance functions) they must be informed about the
relevant sustainability risks as well as strategic opportunities. Companies must proactively address specific sustainability risks and opportunities during
annual meetings, analyst calls and other investor communications. When investors request dialogues and commitments around sustainability issues,
these requests should be promptly honored and the outcomes of these dialogues openly disclosed.

3.E. Sustainability Disclosure

In addition to a general principle of transparency, companies that make particular disclosures about sustainability commitments, programs, performance
and impacts to their stakeholders will not only create long-term value through higher-quality management information systems and internal controls,
but will also allow investors to discriminate between corporations on the basis of their long-term sustainability policies, practices and performance.

Where sustainability issues have material impacts on corporate strategy, risks, opportunities or performance, these issues should be disclosed in
financial filings.

In addition, companies should disclose all relevant sustainability information using the Global Reporting Initiative (GRI) Guidelines as well as additional
sector-relevant indicators. These disclosures should include significant performance data and targets relating to their global direct operations, as well
as the operations of subsidiaries, joint ventures and supply chain. Disclosure should be balanced, covering challenges as well as positive impacts.

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Appendix A: Ceres’ Proxy Voting Sustainability Principles





n ENVIRONMENTAL PERFORMANCE PRINCIPLES

4.A. Adoption of Specific Environmental Policies

Quantitative measurements of sustainability are necessary for investors to compare corporate securities. One measure of a company’s commitment to
a long-term value creation strategy is the company’s adoption of universally recognized global environmental and human rights policies and principles.
Companies should reference principles that they have adopted and how they are applying them in their day-to-day decision-making.

4.B. Adoption of Specific Environmental Performance Goals and Measurements

Long-term value depends not only on the strategic direction of the company, but also on the day-to-day performance goals and measurements used
by the company. Companies should adopt goals and relevant benchmarks to address environmental performance issues including:

* Green building and smart growth strategies

* Greenhouse gas emissions and energy efficiency

* Water use and wastewater discharge

* Manufacturing and business processes causing toxic air emissions and hazardous and non-hazardous waste

* Environmental impacts of corporate logistics and transportation of personnel and products.

4.C. Corporate Investments in Sustainability
The corporation’s investment strategy should align with its sustainability principles and its sustainability and environmental performance goals.
Companies should adopt investment principles, goals and performance benchmarks to address sustainability issues in the following areas:

* Companies should use sustainability as a filter through which all R&D and capital investments are made. Companies should set a percentage goal
for R&D investments focused on developing sustainability solutions.

* Companies should approach all product development and product management decisions with full consideration of the social and environmental
impacts of a product throughout its life cycle. Companies should set targets and benchmarks for reducing the environmental impacts of products
and services.

* Companies should align their marketing practices and product revenue targets with their sustainability goals, and market their designed-for
sustainability products and services with at least the same effort as their marketing of other products.
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. Loyalty, 1.C Competency & 1.D Transparency)

board independence

RESOLUTION

CAPITOL BANCORP LTD
(January 18, 2012)

#5: BOARD BE COMPRISED
OF TWO-THIRDS MAJORITY OF
INDEPENDENT DIRECTORS

FILER

Not Disclosed

RESOLVED CLAUSE

RESOLVED: That the shareholders of Capitol hereby request that the Board of
Directors develop and implement a policy requiring that the Board be comprised of
a two-thirds majority of independent directors. For purposes of the policy, the term
independent director will mean a director who: - has not been employed by Capitol in
an executive capacity; © is not, and is not affiliated with, a company that is an advisor
or consultant to Capitol, or a significant customer or supplier of Capitol; ¢ has no
personal service contract(s) with Capitol or Capitol’s senior management; ¢ is not
affiliated with a not-for-profit entity that receives significant contributions from Capitol;
- within the last five years, has not had any business relationship with Capitol that
Capitol has been required to disclose under the Securities and Exchange Commission
disclosure regulations; ¢ is not employed by a public company at which an executive
officer of Capitol serves as a director; * has not had a relationship of the sort described
above with any affiliate of Capitol; ¢ during the last five years, has not owned a five
percent or greater interest in, or was a director, principal, executive officer or employee
of a company in which Capitol or any director, officer or employee of Capitol made an
investment (except for subsidiaries of Capitol); ¢ has not made any joint investments,
including purchases of assets, with any officer, employee or director of Capitol; and
* is not a member of the family of any person described above.

SUPPORT*

Appendix A-1.A, 1.C & 1.D

24%

committee oversight
and independence

GENERAL ELECTRIC CO
(April 28, 2010)
#5: Key Board Committees

Gerald R.
Armstrong

RESOLVED: That the shareholders of GENERAL ELECTRIC COMPANY request its
Board of Directors to take the steps necessary, at the earliest possible time, to adopt
a formal policy to ensure that any director who receives more than 20% Against votes
for election, or re-election (based on For and Against votes in the election of directors
of the annual meeting, shall not be appointed to our key board committees—audit,
nomination, and executive compensation—for no less than two years—and, the
adoption of this policy would give our board an opportunity to find replacement
director(s) if needed, and allow a reasonable but prompt transition period, and
allow a temporary suspension of this policy if our board is temporarily unable to
find qualified replacement director(s) or nominee(s) for the Board of Directors.

6%

separate CEO and
chair/independent board
chair/lead independent director

MOODYS CORP
(April 19, 2011)
#5: Independent Chairman

Legal & General
Assurance
(Pensions
Management)
Limited

RESOLVED: That stockholders of Moody’s Corporation, (Moody’s or the
Company) ask the board of directors to adopt a policy that, whenever possible,
the board’s chairman should be an independent director who has not previously
served as an executive officer of Moody'’s.

57%

Continued
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. Loyalty, 1.C Competency & 1.D Transparency)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A-1.A, 1.C & 1.D

board diversity URBAN OUTFITTERS INC Calvert Investment | RESOLVED: That the Board of Directors consistent with their fiduciary duties: 1. | 39%
(May 22, 2012) Management, Inc.; | Take every reasonable step to ensure that women and minority candidates are
#3: Board Inclusiveness Connecticut in the pool from which Board nominees are chosen; 2. Publicly commit itself to
Retirement Plans | a policy of Board inclusiveness to ensure that: Women and minority candidates
and Trust Funds; are routinely sought as part of every Board search the company undertakes;
Board of Pensions | The Board strives to obtain diverse candidates by expanding director searches
of the Evangelical | to include nominees from both corporate positions beyond the executive suite
Lutheran Church and non-traditional environments such [as] government, academia, and non-
in America and profit organizations; and Board composition is reviewed periodically to ensure
the Benedictine that the Board reflects the knowledge, experience, skills and diversity required
Sisters of Mount | for the Board to fulfill its duties. 3. To report to shareholders, at reasonable
St. Scholastica expense and omitting proprietary information, its efforts to encourage diversified
representation on the Board.
director removal policy WHOLE FOODS MARKET INC | John Chevedden | RESOLVED: Shareholders ask our board to restore our ability to remove an 63%
(March 9, 2012) unqualified Director. Shareholders ask our board to amend our bylaws to permit
#5: Restore our Ability removal of a director either with or without cause, which was the standard prior
to Remove an to our board's 2008 amendment to our bylaws.
Unqualified Director
overextended directors AMGEN INC William Steiner RESOLVED: Shareholders request that our board of directors adopt a policy that | 4%

(May 23, 2012)
#8: CEO to Serve on a
Maximum of One Other Board

allows our Chief Executive Officer to serve on no more than one outside board of
directors of a public company that has a market capitalization of more than
$200 million.

director pay advisory vote CHESAPEAKE ENERGY CORP | Gerald R. RESOLVED: That the shareholders of CHESAPEAKE ENERGY CORPORATION 46%
(June 10, 2011) Armstrong request its Board of Directors to adopt a policy that provides shareholders the
#6: ADVISORY opportunity, at each annual meeting, to vote on an advisory proposal, prepared
SHAREHOLDER VOTE ON by the Board of Directors, to ratify the compensation awarded members of the
DIRECTOR COMPENSATION Board of Directors as disclosed in the proxy statement.
director pay and stock ownership | WEST BANCORPORATION INC | Frank Hayer RESOLVED: That stockholders of West Bancorporation, Inc. urge the Board of 23%
(eliminate non-employee (April 28, 2011) #4: Director Directors to take a temporary 50% reduction in their fees, until the senior
director retirement plans; Compensation preferred stock issued to the U.S. Department of Treasury has been redeemed
pay non-employee directors a and common stock dividends are reinstated. Shareholder’s Statement Supporting
portion of their pay in company Item 4: Directors are elected to represent the interests of the stockholders and to Continued
stock; limit director pay review and approve the policies of the management of a corporation v
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ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. Loyalty, 1.C Competency & 1.D Transparency)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A-1.A, 1.C & 1.D

director qualifications/ 99 CENTS ONLY STORES John Chevedden | RESOLVED: Shareholders request that our board take the steps necessary to 9%
specific expertise (September 14, 2010) adopt a formal policy to ensure that a director who receives more than 20% in
#4: LIMITS FOR DIRECTORS against-votes (based on for and against-votes or equivalent terms for such
RECEIVING 20% IN votes) shall not serve on any key board committee (audit, nomination and
AGAINST VOTES executive pay) for two years, effective as soon as possible.
director term limits ACTIVE POWER INC Robert J. Nahabit; | RESOLVED: That the Board of Directors of Active Power, Inc. take steps 20%
(May 12, 2011) Rachel J. Nahabit | necessary to amend its bylaws and each appropriate governing document to
#5: TERM LIMITS FOR provide that no member of the Board of Directors of Active Power that is not
OUTSIDE DIRECTORS then an employee of Active Power (each, an Outside Director) shall be eligible
for re-nomination by the Nominating Committee to serve on the Board of
Directors if they have served two consecutive three-year terms; provided,
however, that an individual that is otherwise ineligible for nomination by the
Nominating Committee as a result of the foregoing may be eligible for
nomination if such individual has not served as a Outside Director for at least
two years prior to his or her nomination, and has otherwise met the stock
ownership guidelines then applicable to directors of Active Power for at least
two years prior to such nomination.
succession planning SOTHEBYS Laborers’ RESOLVED: That the shareholders of Sotheby’s (Company) hereby request that | 36%
(May 8, 2012) International the Board of Directors initiate the appropriate process to amend the Company’s
#5: DETAILED SUCCESSION Union of North Corporate Governance Guidelines (Guidelines) to adopt and disclose a written
PLANNING POLICY America National | and detailed succession planning policy, including the following specific features:
(Industrial) The Board of Directors will review the plan annually; The Board will develop
Pension Fund criteria for the CEO position which will reflect the Company’s business strategy
and will use a formal assessment process to evaluate candidates; The Board
will identify and develop internal candidates; The Board will begin non-emergency
CEO succession planning at least 3 years before an expected transition and will
maintain an emergency succession plan that is reviewed annually; The Board will
annually produce a report on its succession plan to shareholders.
||
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ISSUE RESOLUTION FILER RESOLVED CLAUSE SUPPORT* *\/otes for/
(votes for +

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A.Loyalty & 1.B Accountability) Appendix A-1.A & 1.B votes against)
proxy access UNITEDHEALTH GROUP INC California RESOLVED: The shareholders of UnitedHealth Group, Inc. (the Company), 45%

(May 29, 2007) #11.: Public Employees’ | request that the Board amend the Company’s bylaws to add the following to

Shareholder Nominees for Retirement Section 3.03: Notwithstanding the above, the corporation shall include in its

Election to UnitedHealth System. proxy materials for a meeting of shareholders at which directors are to be

Group’s Board of Directors elected the name, together with the Disclosure and Statement (both as defined

in this section 3.17), of any person nominated for election to the Board of
Directors by a shareholder or group thereof that satisfies the requirements of
this section 3.17 (the Nominator), and allow shareholders to vote with respect
to such nominee on the corporation’s proxy card. Each Nominator may
nominate up to two candidates for election at a meeting. A Nominator must:

(a) have beneficially owned 3% or more of the corporation’s outstanding
common stock (Required Shares) continuously for at least two years; (b) provide
written notice received by the Secretary within the time period specified in the
first paragraph of this section containing (i) with respect to the nominee, (A) the
information required by such section and (B) such nominee’s consent to being
named in the proxy statement and to serving as a director if elected; and (ii)
with respect to the Nominator, proof of ownership of the Required Shares; and
(c) execute an undertaking that it agrees to (i) assume all liability stemming
from any legal or regulatory violation arising out of the Nominator's
communications with the corporation’s shareholders, including, without
limitation, the Disclosure and Statement; (ii) to the extent it uses soliciting
material other than the corporation’s proxy materials, comply with all applicable
laws and regulations, including, without limitation, the SEC’s Rule 14a-12. The
Nominator may furnish a statement, not to exceed 500 words, in support of the
nominee’s candidacy (the Statement) at the time the Disclosure is submitted.
The Board of Directors shall adopt a procedure for timely resolving disputes over
whether notice of a nomination was timely given and whether the Disclosure
and Statement comply with this section 3.17 and any applicable SEC rules.

contested elections CITIGROUP INC Richard A. Dee RESOLVED: That the Board of Directors adopt promptly a resolution requiring that | 9%
(April 21, 2009) the Nomination and Governance Committee nominate two candidates for each
#8: Two Nominees directorship to be filled by voting of stockholders at annual meetings. In addition
For Each Directorship to customary personal background information, Proxy Statements shall include a

statement by each candidate as to why he or she believes they should be elected.

board declassification BEST BUY CO INC (June 21, Nathan RESOLVED: That shareholders of Best Buy Co., Inc. urge the Board of Directors | 99%
2012) #5: Board Cummings to take all necessary steps (other than any steps that must be taken by
Declassification Foundation shareholders) to eliminate the classification of the Board of Directors and to

require that all directors elected at or after the annual meeting held in 2013 be
elected on an annual basis. Implementation of this proposal should not prevent
any director elected prior to the annual meeting held in 2013 from completing

the term for which such director was elected. .
Continued
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ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A.Loyalty & 1.B Accountability)

director elections
majority vote standard

RESOLUTION

MIDDLEBY CORP

(May 10, 2012)

#3: Director Election by
Majority Vote Standard

FILER

California State
Teachers’
Retirement
System

RESOLVED CLAUSE

RESOLVED: That the shareholders of The Middleby Corporation hereby request
that the Board of Directors initiate the appropriate process to amend the
Company’s articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at
an annual meeting of shareholders, with a plurality vote retained for contested
director elections, that is, when the number of director nominees exceeds the
number of board seats.

SUPPORT*

Appendix A-1.A & 1.B

98%

confidential voting

UNIONBANCAL CORP
(April 27, 2005)
#4: CONFIDENTIAL VOTING

Gerald R.
Armstrong

RESOLVED: That the shareholders of UnionBanCal, assembled in person and by
proxy in an annual meeting, request its Board of Directors to take those actions
necessary to grant CONFIDENTIAL VOTING, to the extent permitted by law, and
appropriate and conspicuous disclosure of this right, for all shareholders in
matters to be voted upon in their future meetings of UnionBanCal.

98%

auditor independence

STATE STREET Corp

(May 20, 2009)

#6: Revise the Relationship
with Our Auditors

Patrick A. Jorstad

RESOLVED: That—upon adoption by a majority of the shares voted at the 2009
Stockholders’ Meeting—the Directors amend the By-laws to include the
following section: ARTICLE VI Section 6. Auditor Fees. The Examining and Audit
Committee, or its successor, shall certify annually that the Corporation has paid
no fees to the Corporation’s audit firm, or to any entity owned by a common
parent as said firm, for any services other than for audit activities that are
required by State or Federal law. This annual certification shall be written,
signed by each Committee member, and may be made in the Corporation’s
proxy statement. For the five fiscal years preceding adoption of this section,

the Committee shall disclose—no later than the filing date of the definitive
proxy statement next following adoption of this section—the full dollar amount
of all fees paid to the Corporation’s audit firm, and to any entity owned by a
common parent as said firm, regardless of the type(s) of service rendered.

The shareholders recommend that the Directors adopt this provision at the first
Board meeting after this proposal’s adoption by a majority of the shares voted
at the 2009 Stockholders’ Meeting.

3%

cumulative voting

WGL HOLDINGS INC
(March 1, 2012)
#5: Cumulative Voting

Evelyn Y. Davis

RESOLVED: That the stockholders of WGL Holdings assembled in Annual
Meeting in person and by proxy, hereby request the Board of Directors to take
the necessary steps to provide for cumulative voting in the election of directors,
which means each stockholder shall be entitled to as many votes as shall equal
the number of shares he or she owns multiplied by the number of directors to
be elected, and he or she may cast all of such votes for a single candidate,

or any two or more of them as he or she may see fit.

34%

Continued
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ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A.Loyalty & 1.B Accountability)

board responsiveness to
shareholder proposals and

to stakeholders/engagement
with resolution proponents/
establish office of the board
to facilitate board-shareholder
communication

RESOLUTION

LILLY ELI & CO
(April 16, 2012)
#6: Majority Vote Committee

FILER

Rebecca H.
Brown

RESOLVED CLAUSE

RESOLVED: Shareholders request that our Board of Directors adopt a bylaw
establishing an engagement process with proponents of shareholder proposals that
are supported by a majority of the votes cast, excluding abstentions and broker
non-votes, at any annual meeting. This proposal requests our Board to take the
following steps if a proposal, submitted by a shareholder for a vote according to
Rule 14a-8 of the Securities and Exchange Commission, receives a majority of the
votes cast: Within four months after the annual meeting, an independent board
committee will schedule a meeting (which may be held telephonically and which
is coordinated with the timing of a regularly scheduled board meeting) with the
proposal proponent, to obtain any additional information for our Board in its
consideration of the proposal. Following the proponent meeting, the independent
board committee will present the proposal with the committee’s recommendation,
and relevant information, to our full Board, for action consistent with the
company’s charter and by-laws, which includes a consideration of the interest of
shareholders. This independent board committee would be able to recommend

a budget of $25,000 or more to spend on special solicitations of shareholders

to help adopt shareholder proposals that are supported by a majority of the votes
cast. In adopting such a policy, our Board can abolish the committee if our
company adopts the proposal or the proponent agrees with abolishing the
committee. This proposal would address situations where we give overwhelming
support to a proposal and the proposal is not adopted by our company.

SUPPORT*

Appendix A-1.A & 1.B

17%

poison pills (shareholder vote
on/redeem)

BALL CORP
(April 27, 2011)
#5: APPROVAL
OF RIGHTS PLAN

California State
Teachers
Retirement
System

RESOLVED: The shareholders of Ball Corporation request that our Board adopt
a rule to redeem any current or future rights plan (Poison Pill) unless such plan
or amendments to the plan are submitted to a shareholder vote, as a separate
ballot item, within 12 months.

68%

reimbursement of proxy
solicitation expenses

FOREST LABORATORIES INC
(August 9, 2010)

#5: REIMBURSEMENT

OF PROXY EXPENSES

California State
Teachers’
Retirement
System (or
CalSTRS).

RESOLVED: That pursuant to Section 109 of the Delaware General Corporation
Law and Article XI of the Bylaws of Forest Laboratories, Inc. (Forest), stockholders
of Forest hereby amend the Bylaws to add the following Section 11 to Article II:
The board of directors shall, consistent with its fiduciary duties, cause the
corporation to reimburse a stockholder or group of stockholders (together, the
Nominator) for reasonable expenses (Expenses) incurred in connection with
nominating one or more candidates in a contested election of directors to the
corporation’s board of directors, including, without limitation, printing, mailing,
legal, solicitation, travel, advertising and public relations expenses, so long as
(a) the election of fewer than 50% of the directors to be elected is contested

in the election, (b) one or more candidates nominated by the Nominator are
elected to the corporation’s board of directors, (c) stockholders are not permitted
to cumulate their votes for directors, and (d) the election occurred, and the
Expenses were incurred, after this bylaw’s adoption. The amount paid to a
Nominator under this bylaw in respect of a contested election shall not exceed
the amount expended by the corporation in connection with such election.

44%
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ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A.Loyalty & 1.B Accountability)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A-1.A & 1.B

reduce supermajority vote
requirements

(May 8, 2012)
#5: Adopt Simple

that each shareholder voting requirement in our charter and bylaws that calls for
a greater than simple majority vote be changed to require a majority of the votes

one-share-one-vote/ TELEPHONE & DATA Kenneth Steiner | RESOLVED: Shareholders request that our Board take steps to adopt a plan for | 32%
share classes SYSTEMS INC all of our company’s outstanding stock to have one-vote per share.
(May 17, 2012)
#4: Equal Shareholder Voting
shareholder meetings Orchids Paper Products CO Hillson RESOLVED: That, pursuant to Article Eleventh of the Company’s Amended and 85%
(e.g. right to call special (May 17, 2012) Partners LP Restated Certificate of Incorporation (Certificate of Incorporation), Article
shareholder meetings; #3: Special Shareholder Seventh of the Company’s Certificate of Incorporation is hereby amended in its
right of shareholders to use Meetings entirety to read as follows: Special meetings of the stockholders may be called
written consent; location for any purpose or purposes (i) by the Board of Directors, the Chairman of the
of shareholder meetings; Board of Directors, the Chief Executive Officer or President of the Corporation or
management of shareholder (i) upon written request from holders of record of at least 10% of the voting
meetings) power of the outstanding capital stock of the Corporation entitled to vote on the
matter or matters to be brought before the proposed special meeting, filed with
the Secretary of the Corporation and otherwise in accordance with the Bylaws,
and may not be called by any other person or persons; FURTHER RESOLVED,
that pursuant to Section 6.9 of the Company’s Amended and Restated Bylaws
(Bylaws), that the Bylaws be amended as set forth on Appendix A; and
FURTHER RESOLVED, that the Board of Directors shall make any conforming
amendments to the Bylaws and take such further action as is necessary to
effect the above amendments to the Certificate of Incorporation and the Bylaws.
shareholder meetings (e.g. NYSE Euronext William Steiner RESOLVED: Shareholders hereby request that our board of directors undertake | 80%
right to call special shareholder| (April 28, 2011) such steps as may be necessary to permit written consent by shareholders
meetings; right of shareholders | #7: Shareholder Action entitled to cast the minimum number of votes that would be necessary to
to use written consent; by Written Consent authorize the action at a meeting at which all shareholders entitled to vote
location of shareholder thereon were present and voting (to the fullest extent permitted by law). Taking
meetings; management of action by written consent in lieu of a meeting is a means shareholders can use
shareholder meetings) to raise important matters outside the normal annual meeting cycle.
simple majority vote/ BAXTER INTERNATIONAL INC | John Chevedden | RESOLVED: Shareholders request that our board take the steps necessary so 98%

requests for reincorporation in
a shareholder-friendly state or
reincorporation from a tax-
haven back into the US)

(April 27, 2011)
#6: Reincorporation
in Delaware

Federation of
State, County
and Municipal
Employees
Pension Plan

to take the necessary steps (excluding those that may be taken only by
shareholders) to change Ball's jurisdiction of incorporation from Indiana to Delaware.

Majority Vote cast for and against the proposal, or a simple majority in compliance with
applicable laws.
reincorporation (usually BALL CORP America RESOLVED: That shareholders of Ball Corporation (Ball) urge the board of directors | 43%
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ISSUE

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B. Accountability)

deferred compensation plans

RESOLUTION

CENTURYLINK, INC
(May 23, 2012)
#6: Bonus Deferral

FILER

Communications
Workers of
America
Members’
General Fund

RESOLVED CLAUSE

RESOLVED: Stockholders of CenturyLink, Inc. (the Company) urge the Compensation
Committee to adopt the following bonus deferral policy for senior executives in order
to promote a more long-term perspective: 1. Any discretionary bonus and any
payment under the Company’s Annual Incentive Bonus Plans (a Bonus) that is based
on financial measurements (a Financial Metric) whose performance measurement
period is one year or shorter shall not be paid in full for a period of three years (a
Deferral Period) following the end of the performance measurement period; 2. The
Compensation Committee shall develop a methodology for (a) determining what
proportion of a Bonus should be paid immediately, (b) adjusting the remainder of
the Bonus over the Deferral Period to reflect performance on the Financial Metric(s)
during the Deferral Period and (c) paying out the remainder of the Bonus, adjusted
if required, during and at the end of the Deferral Period; and 3. The adjustment(s)
described above should not require achievement of new performance goals but
should focus on the quality and sustainability of the performance on the Financial
Metric(s) during the Deferral Period. The policy should be implemented so as not

to violate any existing contractual obligation of the Company or the terms of any
compensation or benefit plan currently in effect. It should not have the effect of
reducing amounts awarded or earned before the adoption of the policy.

SUPPORT*

Appendix A - 1.B

29%

shareholder advisory votes
on executive compensation

WINN DIXIE STORES INC
(November 10, 2010)
#4: Advisory Resolution
to Ratify Compensation of
Named Executive Officers

Not Disclosed

RESOLVED: That shareholders of Winn-Dixie Stores, Inc. (the Company) request
the board of directors to adopt a policy that provides shareholders the opportunity
at each annual shareholder meeting to vote on an advisory resolution, proposed
by management, to ratify the compensation of the named executive officers
(NEOs) set forth in the proxy statements Summary Compensation Table (the SCT)
and the accompanying narrative disclosure of material factors provided to
understand the SCT (but not the Compensation Discussion and Analysis). The
proposal submitted to shareholders should make clear that the vote is non-
binding and would not affect any compensation paid or awarded to any NEO.

62%

compensation consultants
(disclosure and independence)

VALERO ENERGY CORP
(April 30, 2009)

#5: COMPENSATION
CONSULTANT DISCLOSURES

United
Association of
Journeymen and
Apprentices of
the Plumbing
and Pipe Fitting
Industry of the
United States
and Canada

RESOLVED: that the shareholders of Valero Energy Corporation (Company) request
that the Board of Directors submit a report to shareholders, which would provide the
following information related to any compensation consultant(s) that has provided
advice on the compensation of the Company’s senior executives within the past

five years, or is engaged to provide such advice in the future: 1. A list of any non-
compensation-related services provided to the Company of any subsidiary of the
Company by the consultant, and the nature of those services; 2. Whether the
Company has in place any policies and/or procedures regarding non-compensation-
related services provided by the consultant, and a detailed description of those
policies and/or procedures; 3. Any services which the consultant has provided to
senior executives of the Company or to any organizations that the Company’s senior
executives are affiliated with, and the nature of those services; 4. The total fees paid
annually by the Company to the consultant for compensation-related services and
non-compensation-related services. The report should be prepared at reasonable
cost, omit proprietary information, and be distributed in the manner deemed most
efficient by the Company.

56%
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ISSUE

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B. Accountability)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 1.B

compensation disclosure CONSOLIDATED EDISON INC | Evelyn Y. Davis RESOLVED: That the stockholders recommend that the Board take the 11%
(May 21, 2012) necessary steps that Con Edison specifically identify by name and corporate title
#4: Disclose Names and Titles in all future proxy statements those executive officers, not otherwise so
of Executives with Compensation identified, who are contractually entitled to receive in excess of $500,000
of More than $500,000 annually as a base salary, together with whatever other additional compensation
bonuses and other cash payments were due them.
death benefits/golden coffins REPUBLIC SERVICES, INC. International RESOLVED: The shareholders of Republic Services, Inc., (the Company) urge the | 41%
(May 17, 2012) Brotherhood of Board of Directors to adopt a policy of obtaining shareholder approval for any
#4: PAYMENTS UPON Teamsters future agreements and corporate policies that could obligate the Company to
THE DEATH OF A SENIOR General Fund make payments, grants or awards following the death of a senior executive in
EXECUTIVE the form of unearned salary or bonuses; accelerated vesting of awards or
benefits or the continuation of unvested equity grants; perquisites; and, other
payments or awards in lieu of compensation. This policy would not affect
compensation that the executive earns and chooses to defer during his or her
lifetime. As used herein, future agreements include modifications, amendments
or extensions of existing agreements.
excessive compensation (limit) | TARGET CORP AFSCME RESOLVED: That the board of directors of Target Corporation (Target) adopt a 30%
(June 8, 2011) Employees policy that benchmarks used to establish base salary and total direct
#6: COMPENSATION Pension Plan compensation for the named executive officers be less than or equal to the
BENCHMARKING 50th percentile of peers
severance pay: accelerated SUNOCO INC Amalgamated RESOLVED: The shareholders hereby ask the board of directors of Sunoco, Inc. | 43%
vesting of equity / performance | (May 3, 2012) Bank’s LongView | (the Company) to adopt a policy that in the event of a change of control of the
vesting shares 4: Accelerated Vesting Large Cap 500 Company, there shall be no acceleration in the vesting of any future equity
of Future Equity Awards Index Fund award to a senior executive, provided that any unvested award may vest on a
pro rata basis as of the day of termination; to the extent any such unvested
awards are based on performance, the performance goals must have been met.
This policy shall not affect any legal obligations that may exist at the time of
adoption of the requested policy.
Continued
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severance pay: NABORS INDUSTRIES LTD California Public RESOLVED: The shareowners of Nabors Industries Ltd. (the Company) 66%
vote on golden parachutes/ (June 5, 2012) Employees’ recommend that the Company amend its bye-laws, in compliance with law and
disclose severance pay #10: SHAREHOLDER Retirement required processes, to add the following: The Board of Directors (Board) shall

APPROVAL OF FUTURE System seek shareowner approval of future severance agreements with senior

SEVERANCE AGREEMENTS executives that provide total benefits exceeding 2.99 times that sum of the

executive’s base salary plus bonus. The Company would have the option of
submitting the severance agreement for approval as a separate ballot item in
advance or at the next meeting of shareowners after the terms of a severance
agreement were agreed upon. Severance agreements include any agreements
or arrangements that provide for payments or awards in connection with a
senior executive’s severance from the Company, including employment
agreements; retirement agreements; settlement agreements; change in control
agreements; and agreements renewing, modifying or extending such
agreements. Benefits include lump-sum cash payments, including payments in
lieu of medical and other benefits; tax liability gross-ups; the estimated present
value of special retirement provisions; stock or option awards that are awarded
under any severance agreement; the acceleration of any prior stock or stock
option awards, perquisites and consulting fees—including the reimbursement of
expenses—to be paid to the executive.

options (limit/discontinue) GENERAL ELECTRIC CO John Hepburn RESOLVED: Upon an affirmative vote, that the shareowners of General Electric %
(April 27, 2011) request that the Board of Directors take the necessary actions to withdraw, in
#3: Withdraw Stock Options sufficient numbers, stock options granted to nine Corporate Executive Officers in
Granted to Corporate 2009 and 2010, to leave the remainder close to levels granted in the years
Executive Officers 2002 through 2008.

pay for (superior) performance | NABORS INDUSTRIES LTD Massachusetts RESOLVED: That the shareholders of Nabors Industries Ltd. (Company) request | 40%
(June 1, 2010) Laborers’ Pension | that the Board of Director’s Executive Compensation Committee adopt a Pay
#3: PAY FOR SUPERIOR Fund for Superior Performance principle by establishing an executive compensation
PERFORMANCE plan for senior executives (Plan) that does the following: ¢ Sets compensation

targets for the Plan’s annual and long-term incentive pay components at or
below the peer group median; * Delivers a majority of the Plan’s target long-
term compensation through performance-vested, not simply time-vested, equity
awards; ¢ Provides the strategic rationale and relative weightings of the financial
and nonfinancial performance metrics or criteria used in the annual and
performance-vested long-term incentive components of the Plan; ¢ Establishes
performance targets for each Plan financial metric relative to the performance
of the Company’s peer companies; and ¢ Limits payment under the annual and
performance-vested long-term incentive components of the Plan to when the
Company’s performance on its selected financial performance metrics exceeds
peer group median performance.

Continued
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performance-based PULTEGROUP INC Central Laborers’ | RESOLVED: That the shareholders of PulteGroup, Inc. (the Company) request 37%
equity compensation (May 9, 2012) Pension Fund that the Compensation Committee of the Board of Directors adopt a policy that
#5: PERFORMANCE-BASED a significant portion of future stock option grants to senior executives shall be
OPTIONS performance-based. Performance-based options are defined as follows: (1)
indexed options, in which the exercise price is linked to an industry or well-
defined peer group index; (2) premium-priced stock options, in which the
exercise price is set above the market price on the grant date; or (3)
performance-vesting options, which vest when a performance target is met.
prevent misuse of pre-arranged | UMB FINANCIAL CORP Not Disclosed RESOLVED: That the shareholders of UMB FINANCIAL CORPORATION request its | 38%
trading plans (10b5-1 Plans) (April 24, 2012) in Proxy Board of Directors to adopt and enforce a policy to promote responsible use of
and other types of transactions | #3: PROHIBIT DERIVATIVE, company stock by named-executive officers and directors, which policy would
involving company stock SPECULATIVE AND PLEDGING prohibit derivative or speculative transactions involving stock, including but not
TRANSACTIONS limited to trading in puts, calls, covered calls, or other derivative products;
engaging in hedging or monetization transactions with respect to company stock
in a margin account, or pledging company stock as collateral for a loan.
recoup unearned bonuses ZIONS BANCORPORATION Gerald R. RESOLVED: That the shareholders of ZIONS BANCORPORATION request its 36%
(May 25, 2012) Armstrong Board of Directors to establish a policy requiring the Board of Directors to review
#6: POLICY ON and determine whether to seek recoupment of bonuses and other incentive
RECOUPMENT OF INCENTIVE compensation awarded to senior executives during the previous five years based
COMPENSATION PAID TO on financial and operating metrics (Compensation Metrics) that have been
SENIOR EXECUTIVES materially reduced as the result of restatement of financial results or have been
determined by the board to have been materially unsustainable, as shown by
subsequent impairment charges, asset write-downs, or other similar developments.
responsible employment DANAHER CORP Not Disclosed RESOLVED: that the shareholders of Danaher Corporation (the Company) 32%
principles (AFSCME) (May 5, 2009) request the Board of Directors (the Board) to adopt the following principles
#4: Adopt Responsible relating to the employment of any named executive officer (NEO): 1) If the
Employment Principles company enters into an employment agreement (the Agreement) with a NEO,
the Agreement must have a specified termination date, not to exceed three
years, and should not contain an evergreen clause that provides for automatic
renewal without shareholder approval. 2) The Company should not permit the
accelerated vesting of stock options, restricted stock, and other equity-based
awards. 3) The Company should not provide for excise tax gross-ups or any
other kind of similar make-whole arrangements. These principles should be
implemented so as not to violate any current contractual obligations. For
purposes of this resolution, employment agreement shall be defined as any
agreements or arrangements that provide for payments or awards in connection
with a NEO’s employment with or departure from the Company. Excise tax gross-
up is defined as any payment to or on behalf of a NEO whose amount is
calculated by reference to an actual or estimated tax liability of the executive Continued
resulting from employment. v
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equalization policy. For purposes of this proposal, a gross-up is defined as any
payment to or on behalf of the senior executive the amount of which is calculated by
reference to his or her estimated tax liability. The policy should be implemented so as
not to violate the Company’s existing contractual obligations or the terms of any
compensation or benefit plan currently in effect.

supplemental executive BOEING CO Not Disclosed RESOLVED: Shareholders of The Boeing Company (the Company) urge the Board 32%
retirement plans (SERPS) (April 30, 2012) in Proxy of Directors (the Board) to seek shareholder approval of any future extraordinary
(shareholder vote/ #7: Extraordinary retirement benefits for senior executives. For the purposes of this resolution,
disclosure/policy) Retirement Benefits extraordinary retirement benefits means receipt of preferential benefit formulas not
provided under the Company’s tax-qualified defined benefit or defined contribution
plans, and retirement perquisites and fringe benefits that are not generally offered to
other Company employees. The Board shall implement this policy in a manner that
does not violate any existing employment agreements or vested pension benefits.
stock retention WALGREEN CO John Chevedden | RESOLVED: Shareholders urge that our executive pay committee adopt a policy requiring | 36%
(incl. % equity compensation (January 11, 2012) that senior executives retain a significant percentage of stock acquired through equity pay
subject to mandatory holding | #6: Executive Equity programs until one-year following the termination of their employment and to report to
period/holding past retirement) | Retention Policy shareholders regarding this policy before our 2013 annual meeting of shareholders. As a
minimum this proposal asks for a retention policy going forward, although the preference
is for immediate implementation to the fullest extent possible. Shareholders recommend
that our executive pay committee adopt a percentage of 50% of net after-tax stock. The
policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce
the risk of loss to executives.
tax gross-up payments ABBOTT LABORATORIES Philadelphia RESOLVED: The stockholders of Abbott Laboratories (the Company) urge the 38%
(April 27, 2012) Public compensation committee of the board of directors to adopt a policy that the Company
#7: Tax Gross-Ups Employees will not make or promise to make to its senior executives any tax gross-up payment
Retirement (gross-up), except for gross-ups provided pursuant to a plan, policy or arrangement
System applicable to management employees generally, such as a relocation of expatriate tax
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ESG and compensation SEMPRA ENERGY Not Disclosed RESOLVED: That the shareholders of Sempra Energy (Sempra or Company) 6%
(link compensation to non- (May 10, 2012) in Proxy request the Board’s Compensation Committee, when setting senior executive
financial indicators) #5: Sustainability compensation, include sustainability as one of the performance measures for
Performance Measures for senior executives under the Company’s annual and/or long-term incentive plans.
Senior Executives Sustainability is defined as how environmental, social and financial
considerations are integrated into corporate strategy over the long term.
sustainability report in line AVALONBAY COMMUNITIES INC | New York City RESOLVED: Shareholders request that the Board of Directors of AvalonBay 48%
with internationally (May 23, 2012) Employees’ Communities (Company) prepare and make available to shareholders by
accepted guidelines (e.g. GRI) | #4: Sustainability Report Retirement September, 2012 sustainability report addressing greenhouse gas emissions,
System; New York | water conservation, waste minimization, energy efficiency, and other
City Fire environmental and social impacts the Board deems relevant to the Company’s
Department business. The report should address sustainability in operations and
Pension Fund; maintenance as well as design. It should include a review of the Company’s
New York City social and environmental policies, practices and goals, as well as multiple
Teachers’ objective statistical indicators relating to each of the above environmental and
Retirement social impacts.
System; New York
City Police
Pension Fund;
New York City
Board of
Education
Retirement
System
sustainability reporting Motorola Solutions, Inc. York City RESOLVED: The shareholders request that the Board of Directors, using a %
in the value chain (April 30, 2012) Employees’ phased, tiered approach that the Company deems reasonable and practical,
#4: SUPPLIERS TO Retirement System; | take the necessary steps to help move the Company’s supplier(s) to begin
PUBLISH ANNUAL New York City publishing annual, independently verifiable, sustainability reports. Among other
SUSTAINABILITY REPORT Teachers’ important disclosures, reports should include the suppliers’ objective
Retirement System; | assessments and measurements of performance on workplace safety, and
New York City Fire | human and worker rights, using internationally recognized standards, indicators
Department and measurement protocols. In addition, reports should include incidents of
Pension Fund; non-compliance, actions taken to remedy those incidents, and measures taken
New York City Police | to contribute to long-term prevention and mitigation.
Pension Fund;
New York City
Board of Education
Retirement System
Continued
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#6: Establish a
Board Committee on
Environmental Sustainability

established a Board Committee on Environmental Sustainability. The purpose of the
committee is to review the company’s corporate policies, above and beyond matters
of legal compliance, in order to assess, and make recommendations to enhance,
the company’s policy responses to changing conditions and knowledge of the
natural environment, including but not limited to, natural resource limitations,
energy use, waste disposal, and climate change. Policy responses should include,
among other things, an assessment of the company’s disclosure of quantitative
environmental metrics. The Board of Directors is authorized in its discretion,
consistent with these bylaws and applicable law to: (1) designate the membership
of the committee, (2) provide the committee with funds for operating expenses, (3)
adopt a charter or resolution to specify the powers of the committee, (4) empower
the committee to solicit public input and to issue periodic reports to shareholders
and the public, at reasonable expense and excluding confidential information, on
the Committee’s activities, findings and recommendations, and (5) adopt any other
measures within the Board’s discretion consistent with these Bylaws and applicable
law. Nothing herein shall restrict the power of the Board of Directors to manage the
business and affairs of the company. The Board Committee shall not incur any costs
to the company except as authorized by the Board of Directors.

codes and policies for CATERPILLAR INC Not Disclosed RESOLVED: shareholders request the Board of Directors to review and amend, 25%
supplier/vendor operations (June 8, 2011) in Proxy where applicable, Caterpillars policies related to human rights that guide
(report on, adoption of, #11: Review of Global international and U.S. operations, extending policies to include franchisees,
monitoring of) Corporate Standards licensees and agents that market, distribute or sell its products, to conform
more fully with international human rights and humanitarian standards, and that
a summary of this review be posted on Caterpillars website by October 2011.
community impact PPG INDUSTRIES INC Trillium Asset RESOLVED: Shareholders request the Board of Directors to report to 6%
and environment (April 21, 2011) Management shareholders, within six months, on how the corporation ensures that it
#7: Community Corporation; responsibly discloses its environmental impacts in all of the communities where
Environmental Accountability | Sisters of the Holy | it operates. The report should be prepared at reasonable cost; omit proprietary
Names of Jesus information; and go above and beyond existing legal obligations and legal
and Mary; compliance systems. The report should contain the following: 1. how the
Benedictine corporation makes available reports regarding its emissions and environmental
Sisters of Mount | impacts on land, water, and soil-both within its permits and emergency
St. Scholastica emissions-to members of the communities where it operates; 2. how the
corporation integrates community environmental accountability into its current
code of conduct and business practices; and 3. the extent to which the
corporations activities have negative health effects on individuals living in
economically poor communities.
board committee CISCO SYSTEMS INC John C. RESOLVED: To amend the corporate Bylaws, by inserting the following new Section | 6%
on sustainability (December 7, 2011) Harrington 5.08: Section 5.08 Board Committee on Environmental Sustainability: There is
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LABOR AND HUMAN RIGHTS PRINCIPLES (See Ceres’ Proxy Voting Sustainability Principles: 2.A. Adherence Appendix A - 2.A
to Internationally Recognized Labor & Human Rights Standards) ppe .
ILO principles/human rights KROGER CO Not Disclosed in | RESOLVED: That the shareholders urge the Board of Directors to adopt, 14%
standards applicable to (June 21, 2012) Proxy implement, and enforce a revised company-wide Code of Conduct, inclusive of
workplace conditions #4: HUMAN RIGHTS suppliers and sub-contractors, based on the International Labor Organization’s

STANDARDS (ILO) Declaration on Fundamental Principles and Rights at Work and the

following other relevant ILO conventions: ¢ Employment shall be freely chosen.
There shall be no use of forced labor, including bonded or voluntary prison labor
(ILO Conventions 29 and 105); * Workers are entitled to overtime pay when
working more than 8 hours per day (ILO Convention 1); ¢ All workers have the
right to form and join trade unions and to bargain collectively. (ILO Conventions
11, 87, 98, 110); » Worker representatives shall not be the subject of
discrimination and shall have access to all workplaces necessary to enable them
to carry out their representation functions (ILO Convention 135). The Board
should also prepare a report at reasonable cost to shareholders and the public
concerning the implementation and enforcement of this policy.

human rights and indigenous | NEWMONT MINING CORP Not Disclosed RESOLVED: That shareholders request that a committee of independent board | 95%
peoples (resource extraction; (April 24, 2007) members be formed to conduct a global review and evaluation of the company’s
Maquiladoras) #4: Report on Newmont's policies and practices relating to existing and potential opposition from local
Community Policies communities and to our company’s operations and the steps taken to reduce
and Practices such opposition; and that the results of that review be included in a report

(omitting confidential information and prepared at reasonable cost) that is made
available to shareholders prior to the 2008 annual meeting.

foreign outsourcing/offshoring | INTERNATIONAL BUSINESS Michael L. Saville | RESOLVED: The stockholders request that the Board establish an independent | 8%

MACHINES CORP committee to prepare a report on the potential damage to the Company’s
(April 24, 2007) brand name and reputation in the United States that could result from IBM’s
#10: Offshoring offshoring efforts and make copies of the report available to shareholders of

the Company upon request.

pay disparity (between DUPONT E | DE NEMOURS & CO | International RESOLVED: That the stockholders of E. I. du Pont de Nemours & Company, 7%

highest and lowest-paid (April 25, 2012) Brotherhood of assembled in annual meeting in person and by proxy, hereby recommend the

employees, or average wage) | #5: EXECUTIVE DuPont Workers | following nonbinding proposal: that the Board of Directors prepare a report, to
COMPENSATION REPORT be made available to shareholders four months after the 2012 Annual meeting,

that shall review the compensation packages provided to senior executives of
the Company and address the following. 1. Comparison of compensation
packages for senior executives with that provided to the lowest paid Company
employees. 2. Whether there should be a ceiling on compensation provided to
senior executives so as to prevent the possibility of excessive compensation. 3.
Whether compensation of senior executives should be adjusted in a situation
where there is a stated need for employees to be laid off from work.
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lead to potential future liability.

plant closings DUPONT E | DE The International Brotherhood RESOLVED: That the stockholders of E. I. du Pont de Nemours and Company, 4%
NEMOURS & CO of DuPont Workers assembled in annual meeting and by proxy, hereby request that the Board of
(April 30, 2008) Directors consider the following nonbinding proposal: That it create a committee, with
#3: PLANT CLOSURE members drawn from the employee work force of DuPont, the union leadership of
DuPont, the management of DuPont, and any necessary independent consultants,
to report to the Board of Directors regarding (1) the impact to communities as a
result of DuPont’s action in laying off mass numbers of employees, selling its
plants to other employers, and closing its plants and (2) alternatives that can be
developed to help mitigate the impact of such actions in the future.
nondiscrimination OMNICOM GROUP INC | New York City pension funds RESOLVED: Shareholders request the Board of Directors to adopt and enforce a 34%
in the workplace (May 22, 2012) policy requiring Omnicom Group, Inc. to disclose its EEO-1 data—a comprehensive
(EEO policy/reporting) | #5: ANNUAL breakdown of the Company’s workforce by race and gender across all employment
DISCLOSURE categories—in its annual corporate social responsibility (CSR) or sustainability report,
OF EEO-1 DATA beginning in 2012.
nondiscrimination HOME DEPOT INC Benedictine Sisters, RESOLVED: The shareholders request that Home Depot prepare a diversity report, | 24%
in the workplace (May 17, 2012) Boerne, Texas at reasonable cost and omitting confidential information, available to investors by
(EEO policy/reporting) | #6: EMPLOYMENT September 2012, including the following: 1. A chart identifying employees
DIVERSITY REPORT according to their gender and race in each of the nine major EEOC-defined job
categories for the last three years, listing numbers or percentages in each category;
2. A summary description of any affirmative action policies and programs to improve
performance, including job categories where women and minorities are
underutilized; 3. A description of any policies and programs oriented specifically
toward increasing the number of managers who are qualified females or minorities.
expanding existing ANADARKO New York City Employees’ RESOLVED: The shareholders request that Anadarko Petroleum Corporation 43%
non-discrimination PETROLEUM CORP Retirement System; New York City amend its Code of Business and Ethics to explicitly prohibit discrimination based
statements to prohibit | (May 15, 2012) Teachers’ Retirement System; New | on gender identity or expression, and to substantially implement the policy.
discrimination based | #6: COMPANY'S York City Police Pension Fund; New
on sexual orientation | NON-DISCRIMINATION | York City Fire Department Pension
and/or gender identity | POLICY TO INCLUDE Fund; New York City Board of
GENDER IDENTITY Education Retirement System
pay equity based WAL MART STORES INC | Northstar Asset Management, Inc. | RESOLVED, Shareholders request that the Board shall prepare a special report, | 14%
on race and gender (June 4, 2004) documenting the distribution of 2003 equity compensation by race and gender
(incl. distribution of #8: EQUITY of the recipient of the stock options and restricted stock awards (i.e. percentage
stock options by race | COMPENSATION of options and restricted stock received by white men, white women, African-
and gender) American men, African-American women and so on). The report shall also
provide context explaining the recent trends in equity compensation granted to
women and employees of color. The report, prepared at reasonable cost and
omitting proprietary information, shall be available to shareholders, upon
request, no later than October 1, 2004. Supporting statement This requested
report will provide additional information that will allow shareholders to evaluate
whether there is an equity compensation glass ceiling at Wal-Mart, which might Continued
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to Internationally Recognized Labor & Human Rights Standards)
MacBride Principles REGIS CORP New York City Employees’ RESOLVED: Shareholders request the Board of Directors to: Make all possible 10%

(October 28, 2010) Retirement System; New York | lawful efforts to implement and/or increase activity on each of the nine

#4: IMPLEMENTATION City Teachers’ Retirement MacBride Principles.

OF THE MACBRIDE System; New York City Policy

PRINCIPLES Pension Fund; New York City

Fire Department Pension
Fund; New York City Board of
Education Retirement System

China Business COCA COLA CO William C. Wardlaw lIlI, RESOLVED: Stockholders request the Board of Directors to make all possible 6%
Principles/China (April 21, 2004) ¢/o Harrington lawful efforts to implement and/or increase activity on each of the principles
worker conditions #8: CHINA BUSINESS Investments, Inc. named above in the People’s Republic of China.

PRINCIPLES FOR RIGHTS
OF WORKERS IN CHINA

board committee on CHEVRON CORP Not Disclosed in Proxy RESOLVED: To amend Article | of the By-Laws, by inserting after Section 5, a new | 5%
human rights (May 25, 2011) Section 6. SECTION 6. Board Committee on Human Rights. There is established
#6: HUMAN RIGHTS a Board Committee on Human Rights, to review the implications of company
COMMITTEE policies, above and beyond matters of legal compliance, for the human rights of

individuals in the US and worldwide, including assessing the impacts of company
operations on resources and public welfare in host communities and the
relationship of company operations and resources to any government security
forces that secure company operations in those communities. The Board of
Directors is authorized, by resolution, in its discretion and consistent with these
By-Laws, the Articles of Incorporation and applicable law to: (1) select the
members of the Board Committee on Human Rights, (2) provide said committee
with funds for operating expenses, (3) adopt a charter to govern said Committees
operations, (4) empower said Committee to solicit public input and to issue
periodic reports to shareholders and the public, at reasonable expense and
excluding confidential information, including but not limited to an annual report
on the findings of the Board Committee, and (5) any other measures within the
Boards discretion consistent with these By-Laws and applicable law. Nothing
herein shall restrict the power of the Board of Directors to manage the business
and affairs of the company. The Board Committee on Human Rights shall not
incur any costs to the company except as authorized by the Board of Directors.

human rights policy GEO GROUP INC Mercy Investment RESOLVED: Shareholders request that management 1) review its policies 29%
(May 4, 2012) Services, Inc.; related to human rights to assess areas where the company needs to adopt and
#6: Review, Development | Dominican Sisters of Hope | implement additional policies and 2) implement and report on a third-party
and Adoption of Human audit, independent of the Federal Bureau of Prisons and U.S. Immigration and
Rights Policies Customs Enforcement, of its operations to verify compliance with human rights

policies. The report, omitting proprietary information and prepared at reasonable

expense, will be made available to investors by December 31, 2012. Continued
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human rights policy

MILITARISM AND STATE

RESOLUTION

OM GROUP INC

(May 10, 2011)

#5: DEVELOP
INDICATORS FOR A
HUMAN RIGHTS POLICY

FILER

Detroit Province of the Society
of Jesus; Chicago Province

of the Society of Jesus;

New Orleans Province of the
Society of Jesus; Jesuits of
English Speaking Canada;
New York Province Society of
Jesuits; New England Province
of the Society of Jesus

AGRESSION (See Ceres’ Proxy Voting Sustainability Principles Section 2.B.
Transparency around Corporate Practices Involving Weapons & Repressive Go

RESOLVED CLAUSE

RESOLVED: Shareholders request management to review policies related to
human rights to assess areas where the Company needs to adopt and
implement additional policies and to report its findings within six months of the
Annual Meeting 2011, omitting proprietary information and prepared at
reasonable expense.

vernments)

SUPPORT*

Appendix A - 2.A

43%

Appendix A - 2.B

Saint Joseph; Mount. Saint
Joseph Convent; Sisters of St.
Francis of Philadelphia; Sisters
of Charity of Saint Elizabeth;
Mercy Investment Program;
Sisters of St. Joseph of
Nazareth; Catholic Health East;
School Sisters of Notre Dame
Cooperative Investment
Program; St. Scholastica
Monastery; Congregation of
Sisters of St. Agnes

heritage of all, to be used for peaceful purposes and the common good of all
peoples. We believe space-based weapons research and development adds to the
insecurity of governments worldwide and has lead to a new arms race. We suggest
transparency in reporting our Company’s participation in research, development and
promotion of weapons for space: * Current value of outstanding contracts to develop
components for Space programs; * Amount of our company’s own money (versus
government funding) spent on in-house research and development, in comparison
to non-military contracts in this business segment; ¢ Sustainable environment
consequences, which might include long-term environmental impact studies,
water use, waste management or toxic releases and transfers; © Strategies for
employment stability, including alternate production plans and funding sources;

* Ethical and financial reasons for involvement in the Space program.

electronic surveillance CISCO SYSTEMS INC Domini Social Investments | RESOLVED: Shareholders request the Board to publish a report to shareholders | 43%
and political censorship | (December 7, 2011) within six months, at reasonable expense and omitting proprietary information,
via internet #7: INTERNET providing a summarized listing and assessment of concrete steps the company

FRAGMENTATION REPORT could reasonably take to reduce the likelihood that its business practices might

enable or encourage the violation of human rights, including freedom of expression
and privacy, or otherwise encourage or enable fragmentation of the internet.

foreign military sales ITT Corp Mercy Investment Program; | RESOLVED: Shareholders request that the Board of Directors provide, within six | 7%
and weapons contracts | (May 11, 2010) Dominican Sisters of Hope; | months of the 2010 annual meeting, a comprehensive report, at reasonable

#3: Report on Military the Presbyterian Church cost and omitting proprietary and classified information, of ITT Industries’ foreign

Sales to Foreign (USA); Domestic and sales of military and weapons-related products and services.

Governments Foreign Missionary Society

of the Episcopal Church

repressive regimes and | CHEVRON CORP Not Disclosed in Proxy RESOLVED: The shareholders request the Board to make available by the 2013 | 23%
human rights violations | (May 30, 2012) annual meeting a report, omitting proprietary information and at reasonable

#7: COUNTRY cost, on Chevron’s criteria for (i) investment in; (i) continued operations in; and,

SELECTION GUIDELINES (i) withdrawal from specific high-risk countries, including Burma.
weapons in space LOCKHEED MARTIN CORP | Sisters of Mercy of the RESOLVED: Shareholders request that, within six months of the annual meeting, the | 6%

(April 22, 2010) Americas, Regional Community | Board of Directors provide a comprehensive report on Lockheed Martin’s involvement

#3: Report on Space- of Detroit Charitable Trust; in the space-based weapons program, at reasonable cost and omitting proprietary

Based Weapons Program | Congregation of the Sisters of | and classified information. Resolution proponents believe outer space is the common

Continued
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SUPPORT*

MILITARISM AND STATE AGRESSION (See Ceres’ Proxy Voting Sustainability Principles Section 2.B.

Transparency around Corporate Practices Involving Weapons & Repressive Governments)

depleted uranium/nuclear
weapons

LOCKHEED MARTIN CORP
(April 24, 2008)

#8: Depleted Uranium and
NWP Facilities Management

The Sisters of
Mercy of the
Americas, Regjonal
Community of
Detroit Charitable
Trust and Other
Groups

RESOLVED: Shareholders request the Board of Directors to make available to all
shareholders within six months of the annual meeting, a written report on Lockheed
Martin’s depleted uranium and other nuclear weapons related involvement,
excluding confidential and proprietary information. Statement of Support: We
believe corporations developing and producing weapons of mass destruction have
an ethical responsibility to explain company policies and decision-making processes,
which justify production of DU and radiation-related weaponry. We suggest the
report be posted on our Company’s website and include: 1. a brief history of
Lockheed Martin’s involvement in management of nuclear weapons sites and
production of DU weapons components e.g. dates of contract awards and renewals,
bidding criteria. 2. human, workplace and environmental safety precautions e.g.
safeguards for transportation, storage, impact on land and water and waste disposal
situating and monitoring. 3. health and safety record at facilities i.e. accidents/
incidents involving production, storage or transport of weapons, DU weapon
components or waste products. 4. financial arrangements e.g. offsets from lobbying
costs; liability in the event of an accident/incident; agreements with state/other local
governments about storage in local communities. 5. policies and procedures for
cooperating fully with persons, organizations and government agencies planning and
carrying out health/safety assessment studies.

Appendix A - 2.B

10%

security of
chemical/nuclear facilities

DOMINION RESOURCES INC
(May 8, 2012)

#9: REPORT ON SPECIAL
REVIEW OF NUCLEAR SAFETY
BY COMMITTEE OF
INDEPENDENT DIRECTORS

Not Disclosed
in Proxy

PUBLIC HEALTH AND PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability
Corporate Practices Involving Public Health & Product Safety)

RESOLVED: That shareholders request that a committee of independent
directors be appointed to conduct a special review of the company’s nuclear
safety policies and practices in light of the extraordinary developments and
findings described above, including potential risks associated with seismic
events in and around the company’s nuclear power plants, and that that
committee report to shareholders on its findings at reasonable expense and
excluding proprietary or confidential information.

Principles: 2.C.

18%

Appendix A - 2.C

risk management processes for different environments and agricultural systems.

access to JOHNSON & JOHNSON Sisters of Charity | RESOLVED: Shareholders request that the Board of Directors create and 1%
medicines/pharmaceutical (April 28, 2011) of Saint Elizabeth | implement a policy of price restraint on branded pharmaceuticals, utilizing a
pricing restraints #5: PHARMACEUTICAL of Convent combination of approaches to keep drug prices at reasonable levels, such as an
PRICE RESTRAINT Station increase that would not exceed the previous year's Consumer Price Index, and
report to shareholders by September 2011 on changes in policies and pricing
procedures for pharmaceutical products (withholding any competitive
information, and at reasonable cost).
genetically engineered DUPONT E | DE NEMOURS & CO | Sisters of Charity RESOLVED: That shareholders request the board of directors to review and report to | 6%
products (April 27, 2011) of Saint Elizabeth; shareholders by November 2011, on the company’s internal controls related to
#7: GENETICALLY As You Sow potential adverse impacts associated with genetically engineered organisms,
ENGINEERED SEED Foundation; Sisters | including: # adequacy of current post-marketing monitoring systems; # adequacy of
of St. Dominic of plans for providing alternatives to GE seed should circumstances so require; #
Caldwell New Jersey | possible impact on all DuPont seed product integrity; # effectiveness of established Continued
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FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 2.C

HIV/AIDS tuberculosis malaria | GILEAD SCIENCES INC Catholic RESOLVED: Shareholders request our Board review the economic effects of the | 32%
(May 10, 2006) Healthcare West, | HIV/AIDS, Tuberculosis and Malaria pandemics on our Company’s business
#6: Report on the HIV/AIDS, Unitarian strategy, and its initiatives to date, and report to shareholders within six (6)
tuberculosis and malaria Universalist months following the 2006 annual meeting. This report, developed at
pandemics Service Committee | reasonable costs and omitting proprietary information, will identify the impacts
of these pandemics on the company.
nuclear risk/radioactive waste | AMEREN CORP Not Disclosed RESOLVED: Shareholders request that Ameren prepare a report, at reasonable cost, | 7%
(April 27, 2010) in Proxy omitting confidential information, and available within six months of the 2010
#3: REPORT ON CALLAWAY Annual Meeting, that discloses the company’s evaluation (costs, risks, and benefits)
PLANT EXTENSION OF of applying for a twenty-year extension of Callaway’s current 40-year operating
OPERATING LICENSE license as opposed to the costs, risks, and benefits of decommissioning in 2024.
product safety ALTRIA GROUR INC. Province of Saint | RESOLVED: that the Altria Board commit the Company within six months of the | 5%
(April 27, 2006) Joseph of the annual meeting to voluntarily establish New York's cigarette fire safety regulatory
#6: EXTEND NEW YORK FIRE- | Capuchin Order criteria as the standard for all the cigarettes that are produced for sale
SAFE PRODUCTS GLOBALLY throughout the world, unless local legislation prohibits this.
toxic chemicals in products COCA COLA CO Domini Social RESOLVED: Shareholders request the Board of Directors to publish a report by | 25%
(PVC, mercury, etc.) and (April 27, 2011) Investments September 1, 2011, at reasonable cost and excluding confidential information,
manufacturing (e.g. chlorine #7: Report on Bisphenol-A updating investors on how the company is responding to the public policy
bleaching/chlorinated challenges associated with BPA, including summarizing what the company is
compounds; endocrine doing to maintain its position of leadership and public trust on this issue, the
disruptors and bio- Company’s role in adopting or encouraging development of alternatives to BPA
accumulative chemicals) in can linings, and any material risk to the Company’s market share or
reputation in staying the course with continued use of BPA.
tobacco and cigarettes Philip Morris International Inc. | Province of Saint | RESOLVED: Shareholders request that the Board of Directors create an 3%
(disclosure/reporting; additional | (May 9, 2012) Joseph of the independent ethics committee to review any and all future marketing efforts of
standards; limit sale/marketing | #2: CREATE AN Capuchin Order PMI anywhere in the world to ensure shareholders that all of its tobacco
of tobacco-related products to | INDEPENDENT ETHICS products and promotion do not undermine the efforts of sovereign nations to
children; phase-out/divestment | COMMITTEE adopt laws and practices (based on the FCTC) meant to keep our products from
of tobacco-related product illiterate people or children.
lines or business)
tobacco and cigarettes Philip Morris International Inc. | Trinity Health RESOLVED: That shareholders recommend that the Board of Directors 4%
(disclosure/reporting; additional | (May 11, 2011) commission an independent study and issue a resulting report on the affect of
standards; limit sale/marketing | #1: FOOD INSECURITY our Company’s marketing on the purchasing practices of poor people and what
of tobacco-related products to | AND TOBACCO USE might be done to mitigate the harm to innocent children, such as food
children; phase-out/divestment insecurity, of such poor people who smoke, including reducing the nicotine in
of tobacco-related product cigarettes to non-addictive levels. Shareholders ask that such a report include
lines or business) recommendations as to whether our Company should continue marketing its
products in any nation having over 50% of its citizens living in poverty. Barring
competitive information, this report shall be made available to requesting Continued
shareholders within six months of the Company’s annual meeting. v
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*\otes for/
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votes against)

ISSUE RESOLUTION RESOLVED CLAUSE SUPPORT*

PUBLIC HEALTH AND PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability Principles: 2.C.

Corporate Practices Involving Public Health & Product Safety)

universal healthcare
principles/policy

political contributions
and trade association
spending (including
say on political
contributions

FEDEX CORP

(September 28, 2009)

#6: HEALTH CARE REFORM
PRINCIPLES

WELLCARE HEALTH PLANS, INC.
(May 23, 2012) #4: Political
Contributions and Expenditures
Report

AFL-CIO
Reserve Fund

POLITICAL INFLUENCE (See Ceres’ Proxy Voting Sustainability Principles: 2 D.

Amalgamated Bank'’s
LongView MidCap 400
Index Fund; New York
City Employees’
Retirement System;
New York City Teachers’
Retirement System;
New York City Fire
Department Pension
Fund; New York City
Police Pension Fund;
New York City Board of
Education Retirement
System

RESOLVED: Shareholders of FedEx Corporation (the Company) urge the Board of
Directors to adopt principles for health care reform based upon principles reported
by the Institute of Medicine: 1. Health care coverage should be universal. 2.
Health care coverage should be continuous. 3. Health care coverage should be
affordable to individuals and families. 4. The health insurance strategy should be
affordable and sustainable for society. 5. Health insurance should enhance health
and well being by promoting access to high-quality care that is effective, efficient,
safe, timely, patient-centered, and equitable.

Lobbying & Political Contributions)

RESOLVED: The shareholders of WellCare Health Plans, Inc. (the Company)
hereby request the Company to prepare and periodically update a report, to be
presented to the pertinent board of directors committee and posted on the
Company’s website, that discloses the Company’s monetary and non-monetary
political contributions or expenditures that could not be deducted as an ordinary
and necessary business expense under section 162(e) of the Internal Revenue
Code; this would include (but not be limited to) individual contributions to or
expenditures on behalf of political candidates, political parties, political
committees and other entities organized and operating under sections
501(c)(4) or 527 of the Internal Revenue Code, as well as the portion of dues
or payments that are made to any tax-exempt organization (such as a trade
association) and that are used for an expenditure or contribution that, if made
directly by the Company, would not be deductible under section 162(e) of the
Internal Revenue Code. The report shall identify all recipients and the amount
paid to each recipient from Company funds.

Appendix A - 2.C

4%

Appendix A - 2.D

53%

disclose prior
government service

VERIZON COMMUNICATIONS INC
(May 3, 2012) #4: Disclosure
of Prior Government Service

Evelyn Y. Davis

RESOLVED: That the stockholders of Verizon assembled in Annual Meeting in
person and by proxy hereby request the Board of Directors to have the Company
furnish the stockholders each year with a list of people employed by the
Corporation with the rank of Vice President or above, or as a consultant, or as a
lobbyist, or as legal counsel or investment banker or director, who, in the
previous five years have served in any governmental capacity, whether Federal,
City or State, or as a staff member of any CONGRESSIONAL COMMITTEE or
regulatory agency, and to disclose to the stockholders whether such person was
engaged in any matter which had a bearing on the business of the Corporation
and/or its subsidiaries, provided that information directly affecting the
competitive position of the Corporation may be omitted.

10%

Continued
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ISSUE

POLITICAL INFLUENCE (See Ceres’ Proxy Voting Sustainability Principles: 2 D. Lobbying & Political Contributions)

lobbying expenses

RESOLUTION

CHESAPEAKE ENERGY CORP
(June 8, 2012)

#8: Political Lobbying
Expenditures

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting S

4.A. Adoption of Specific Environmental Policies)

FILER

Service
Employees
International
Union, CLC;
Unitarian
Universalist
Association of
Congregations

ustainability Principles: 3.E. Sustainability Disclosure,

RESOLVED CLAUSE

RESOLVED: The shareholders of Chesapeake Energy, Corp. [sic] (Chesapeake)
request the Board authorize the preparation of a report, updated annually,
disclosing: 1. Company policy and procedures governing the lobbying of
legislators and regulators, including that done on our company’s behalf by trade
associations, and direct and indirect lobbying and grassroots lobbying
communications. 2. A listing of payments (both direct and indirect, including
payments to trade associations) used for direct lobbying and grassroots lobbying
communications, including amount of the payment and the recipient. 3.
Membership in and payments to any tax-exempt organization that writes and
endorses model legislation. 4. Description of the decision making process and
oversight by management and Board for a. direct and indirect lobbying
contribution or expenditure; and b. payment for grassroots lobbying expenditure.
For purposes of this proposal, a grassroots lobbying communication is a
communication directed to the general public that refers to specific legislation,
reflects a view on the legislation, and encourages the recipient of the
communication to take action on the legislation. Both direct and indirect lobbying
and grassroots lobbying communications include efforts at the local, state and
federal levels. The report shall be presented to the Audit Committee or other
relevant oversight committees of the Board and posted on Chesapeake’s website.

SUPPORT*

Appendix A - 3.E & 4.A

Appendix A - 2.D

45%

cleanup of toxic sites/ FIRSTENERGY CORP Not Disclosed RESOLVED: Shareholders request that the Board prepare a report on the 30%
environmental contamination/ | (May 15, 2012) in Proxy company’s efforts, beyond current compliance, to reduce environmental and
hazardous materials/ #5: Report on Coal health hazards associated with coal combustion waste contaminating water
reduce toxic emissions— Combustion Waste (including the implementation of caps, liners, groundwater monitoring, and/or
coal combustion waste leachate collection systems), and how those efforts may reduce legal,
reputational and other risks to the company’s finances and operations. This report
should be available to shareholders by August 2012, be prepared at reasonable
cost, and omit confidential information such as proprietary data or legal strategy.
cleanup of toxic sites/ CONOCOPHILLIPS Not Disclosed RESOLVED: That the shareholders request that the board of directors of 6%
environmental contamination/ | (May 9, 2012) in Proxy ConocoPhillips adopt environmental policies to address the environmental hazards
hazardous materials/ #4: Company Environmental of its oil and gas-related activities in coastal Louisiana by devising and implementing
reduce toxic emissions Policy (Louisiana Wetlands) business practices that will prevent future harms to coastal Louisiana and by aiding
in the restoration of wetlands lost through past actions of ConocoPhillips.
community and social CONOCOPHILLIPS Church of the RESOLVED: Shareholders request that the Board prepare a report by November | 9%
environmental impact (May 14, 2008) Brethren Benefit | 1, 2008, at reasonable cost and omitting proprietary information, on
assessments #5: Report on Recognition Trust, Inc ConocoPhillips’s policies, procedures, and practices for obtaining consent of
of Indigenous Rights Indigenous Peoples affected by our activities — whether as operator or minority
partner — through their recognized and official governance structures; and its
policies to avoid contact with Indigenous Peoples living in voluntary isolation. Continued
v
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ISSUE FILER RESOLVED CLAUSE SUPPORT*

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,

4.A. Adoption of Specific Environmental Policies)

Appendix A - 3.E & 4.A

operations in sensitive/ CONOCOPHILLIPS CalSTRS RESOLVED: Shareholders request that the Board prepare a report discussing 28%
protected areas (esp. drilling (May 11, 2011) [Not Disclosed possible long term risks to the Company’s finances and operations posed by the
operations in ANWR; Tar Sands | #13: Canadian Qil Sands in Proxy] environmental, social and economic challenges associated with the oil sands.
oil extraction; Arctic Drilling) The report should be prepared at reasonable cost, omit proprietary and legal
strategy information, address risks other than those associated with or
attributable to climate change, and be available to investors by August 2011.
recycling STARBUCKS CORP John C. RESOLVED: THAT Shareowners of Starbucks request that the board of directors | 11%
(March 24, 2010) Harrington adopt a comprehensive recycling strategy for beverage containers sold by the
#3: Recycled Container company. The strategy should include consideration of aggressive recycled
Content and Container content goals, and container recovery goals for plastic, glass, paper and metal
Recovery Goals containers. The board shall prepare a report by October 1, 2010 on the
company’s efforts to achieve this strategy. The report to be prepared at
reasonable cost, may omit confidential information.
sustainable forestry/old growth | YUM BRANDS INC Trillium Asset RESOLVED: Shareholders request that the board of directors adopt and 37%
forest protection (May 17, 2012) Management implement a comprehensive sustainable palm oil policy.
#5: PALM OIL POLICY
sustainable forestry/old growth | RR Donnelley & Sons Co Domini Social RESOLVED: Shareholders request the Board to develop a sustainable paper 29%
forest protection (May 19, 2011) Investments; First | purchasing report, at reasonable cost and omitting proprietary information, by
#5: Sustainable Paper Affirmative Financial | November 30, 2011.
Purchasing Report Network, LLC
responsible water AQUA AMERICA INC Northstar Asset RESOLVED: The shareholders request the Board of Directors to create a 9%
management/recognize (May 10, 2012) Management, Inc.| comprehensive policy articulating our company’s respect for and commitment to
human right to water #6: Policy on Human Right the human right to water.
to Water
land procurement and COSTCO WHOLESALE CORP Christian Brothers | RESOLVED: The shareholders request the Board of Directors of Costco to 6%
development /NEW (January 29, 2004) #3: | Investment develop a policy for land procurement and use that incorporates social and
LAND PROCUREMENT POLICY | Services environmental factors. A report on this policy and its implementation shall be
prepared at reasonable expense, omitting proprietary information, and made
available to shareholders by July 1, 2004. n

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure, 4.A. Adoption of Specific

Environmental Policies, 4.B. Adoption of specific Environmental Performance Goals and Measurements,

4.C. Corporate Investments in Sustainability)

reporting on climate change
strategy/report on climate
risk/impact of climate change
on a company’s business
activities

AMAZON COM INC
(May 24, 2012)

#4: SHAREHOLDER
PROPOSAL REGARDING
AN ASSESSMENT AND
REPORT CONCERNING
CLIMATE CHANGE

Calvert Investment
Management, Inc.;
Pax World Mutual
Funds;

First Affirmative
Financial Network
LLC

RESOLVED: Shareholders request that within 6 months of the 2012 annual
meeting, the Board of Directors provide a report to shareholders, prepared at
reasonable cost and omitting proprietary information, describing how
Amazon.com Inc is assessing the impact of climate change on the corporation,
and specifically risks related to greenhouse gas emissions, energy use, and
logistics, and the corporation’s plans to publicly disclose this assessment.

Appendix A - 3.E, 4.A, 4.B, & 4.C

21%
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Environmental Policies, 4.B. Adoption of specific Environmental Performance Goals and Measurements,

4.C. Corporate Investments in Sustainability)

Appendix A - 3.E, 4.A, 4.B, & 4.C

reporting on climate change FIRSTENERGY CORP As You Sow RESOLVED: Shareowners request that FirstEnergys Board of Directors, at reasonable | 31%
strategy/report on climate (May 17, 2011) [Not Disclosed cost and omitting proprietary information, issue a report by November 2011 on the
risk/impact of climate change | #9: Report on Financial Risks | in Proxy] financial risks of continued reliance on coal contrasted with increased investments
on a company’s business of Reliance on Coal n efficiency and cleaner energy, including assessment of the cumulative costs of
activities environmental compliance for coal plants compared to alternative generating sources.
measuring and disclosing Alpha Natural Resources, Inc. | Unitarian RESOLVED: Shareholders request a report (reviewed by a board committee of 28%
greenhouse gas emissions (May 19, 2011) Universalist independent directors) on how the company is responding to increasing
and reduction targets #5: Reduce Pollution Association of regulatory, public and competitive pressure to significantly reduce pollution from
Congregations the Company’s operations and use of its primary products. This report will omit
proprietary information, be prepared at reasonable cost, and be made available
to shareholders by September 1, 2011.
setting emission MIRANT CORP NYC RESOLVED: Shareholders request that the Board of Directors adopt quantitative 38%
reduction targets (May 6, 2010) Pension Funds goals, based on current technologies, for reducing total greenhouse gas emissions
#5: Adopt Quantitative Goals from the Company’s products and operations; and that the Company report to
for Reducing GHG Emissions shareholders by September 30, 2010, on its plans to achieve these goals.
report on/adopt policy LENNAR CORP Not Disclosed RESOLVED: Shareholders request that Lennar Corporation (Lennar or the 11%
on/invest in low-carbon (April 11, 2012) in Proxy company) assess its current companywide energy use in its buildings,
(energy efficiency) or #6: Company’s Energy Use transportation, and the supply chain, set targets to reduce energy use in the
renewable energy research future and report to shareholders (omitting proprietary information and at a
reasonable cost) on its findings and progress annually.
global warming principles SAFEWAY INC AFL-CIO RESOLVED: The Shareholders of Safeway Inc. (the Company) urge the Board of 8%
(May 19, 2010) Reserve Fund Directors (the Board) to adopt principles for national and international action to stop
#5: PRINCIPLES ABOUT global warming, based upon the following six principles: 1. Reduce emissions to levels
GLOBAL WARMING guided by science to avoid dangerous global warming, 2. Set short- and long-term
emissions targets that are certain and enforceable, with periodic review of the climate
science and adjustments to targets and policies as necessary to meet emissions
reduction targets. 3. Ensure that states and localities continue their pioneering efforts
to address global warming,. 4. Establish a transparent and accountable market-based
system that efficiently reduces carbon emissions. 5. Use revenues from the carbon
market to: * Keep consumers whole as our nation transitions to clean energy; ©
Invest in clean energy technologies and energy efficiency measures; ¢ Assist states,
localities and tribes in addressing and adapting to global warming impacts; © Assist
workers, businesses and communities, including manufacturing states, in a just
transition to a clean energy economy; ¢ Support efforts to conserve wildlife and
natural systems threatened by global warming; and  Work with the international
community, including business, labor and faith leaders, to provide support to
developing nations in responding and adapting to global warming. In addition to other
benefits, these actions will help avoid the threats to international stability and national
security posed by global warming. 6. Ensure a level global playing field by providing
incentives for emission reductions and effective deterrents so that countries Continued
contribute their fair share to the international effort to combat global warming. v
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CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure, 4.A. Adoption of Specific

Environmental Policies, 4.B. Adoption of specific Environmental Performance Goals and Measurements,

4.C. Corporate Investments in Sustainability)

SUPPORT*

Appendix A - 3.E, 4.A, 4.B, & 4.C

(including board committee
responsibilities)

#5: Board Member with
Environmental Expertise

Fu Not Disclosed

experience in environmental matters relevant to mining and is widely recognized in
the business and environmental communities as an authority in such field, in each
case as reasonably determined by the company’s board, and (i) will qualify, subject
to limited exceptions in extraordinary circumstances explicitly specified by the board,
as an independent director under the standards applicable to the company as a
New York Stock Exchange listed company, in order that the company’s board
includes at least one director satisfying the foregoing criteria, which director shall
have designated responsibility on the board for environmental matters

climate change resolutions WAL MART STORES INC Not Disclosed RESOLVED: Wal-Mart shareholders request that the Board of Directors prepare | 1%
proposed by climate skeptics | (June 3, 2011) by October 2011, at reasonable expense and omitting proprietary information,
#9: CLIMATE CHANGE a report disclosing the business risks related to climate change, which may
RISK DISCLOSURE include: 1. Impact of Legislation and Regulation 2. Impact of International
Accords 3. Indirect Consequences of Regulation or Business 4. Physical Impacts
of Climate Change. ...On February 25, 2010, Wal-Mart announced plans to
eliminate 20 million metric tons of emissions from its global supply chain by the
end of 2015, thus imposing its political agenda on its suppliers.
CEO/board oversight of FREEPORT MCMORAN New York RESOLVED: That the shareholders request that, as the terms in office of elected 31%
climate-related corporate COPPER & GOLD INC State Common | directors expire, at least one candidate shall be selected and recommended for
strategy and risk management | (June 15, 2011) Retirement election to the company’s board who: (i) has a high level of expertise and

ANIMAL WELFARE

animals/animal farming
conditions/concentrated animal
feeding operations/battery
cages/cage-free eggs

(August 23, 2011)
#4: Phase in Cage-Free Eggs

of the United
States

use of cage-free eggs for Bob Evans restaurants, so that they represent at least
five percent of the company’s total egg usage.

animal welfare/animal testing | AMGEN INC Jovita Carpenter | RESOLVED: That the Board is requested to issue an annual report to 7%
(report on/limit/eliminate (May 23, 2012) shareholders detailing measures taken to ensure that Amgen’s animal
unecessary animal testing) #6: TRANSPARENCY experimentation oversight committee functions properly with regard to the use
IN ANIMAL USE of animals in painful and lethal experiments, procedures to ensure appropriate
animal care in-house and at contract laboratories, and specifics on how Amgen
uses animals and plans to promote alternatives to animal use.
controlled atmosphere killing MCDONALDS CORP People for the RESOLVED: That to advance the Company’s financial interests and the welfare | 4%
(CAK) / humane slaughter (May 19, 2011) Ethical Treatment | of chickens killed for its restaurants, shareholders encourage the board to
#9: CONTROLLED of Animals require the Company’s chicken suppliers to switch to controlled-atmosphere
ATMOSPHERE STUNNING killing (CAK) within four years.
factory farming of SEABOARD CORP Humane Society | RESOLVED: That the shareholders encourage management to create and 1%
animals/animal farming (April 23, 2012) of the United announce a plan, by October 2012, for phasing out the confinement of
conditions/concentrated animal | #3: Phase Out Confinement of | States breeding pigs in gestation crates.
feeding operations/battery Breeding Pigs in Gestation Crates
cages/cage-free eggs
factory farming of EVANS BOB FARMS INC Humane Society | RESOLVED: That shareholders encourage the Board of Directors to phase-in the | 5%
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE RESOLUTION RESOLVED CLAUSE SUPPORT*
OTHER ESG
ethical lending BB&T CORP Calvert Asset RESOLVED: That the shareholders request the Board of Directors to complete 24%
(April 27, 2010) Management a report to shareholders, prepared at reasonable cost and omitting proprietary
#6: REPORT ON BB&T'S Company, Inc.; information by November 2010, evaluating overdraft policies and practices and
OVERDRAFT POLICIES Benedictine the impacts these practices have on borrowers.
AND PRACTICES Sisters of St.
Scholastica
Monastery;
Benedictine
Sisters of Mount
St. Scholastica;
Benedictine
Sisters of Virginia
charitable contributions WALGREEN CO Sally Klinke; RESOLVED: that, to advance the business interests and economic well-being of | 7%
(resolutions requesting (January 13, 2010) Patricia Fournier | Walgreen Co. (Company), Shareholders request the Board to prepare a written
disclosure) #6: Written Report on report regarding its charitable donations since 2004, detailing: current policies;
Charitable Donations all charitable donations, sponsorships, and financial philanthropy; all corporate
funds directly donated to any public or private charitable organization, including
non-profit organizations operating under Section 501(c)(3) and 501(c)(4) of the
Internal Revenue Code; and the feasibility of concrete policy changes, including
minimizing donations to charities that fund animal experiments.
charitable contributions HOME DEPOT INC Thomas Strobhar | RESOLVED: That the shareholders request the Company to list the recipients of | 2%
(withholding contributions (May 17, 2012) corporate charitable contributions or merchandise vouchers of $6,000 or more
from certain progressive #9: CHARITABLE on the company website.
causes or promoting a political | CONTRIBUTIONS
agenda or a special interest
that unreasonably restricts
a company’s corporate
philanthropy)
[ ]
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ISSUE

BOARD GOVERNANCE (See Ceres Proxy Voting Sustainability Principles 1.A Loyalty, 1.C Competency & 1.D Transparency)

board independence

SOURCE

AFL-CIO

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

Independence is critical for directors to carry out their duties to select, monitor and compensate
management, and the voting fiduciary should generally support efforts to enhance board of director
independence. This includes, but is not limited to, proposals to require: ¢ that at least two-thirds of a
company’s directors be independent; ¢ that 100% of the directors on key committees (nominating,
compensation and audit) be independent®; ¢ the company to adopt a stricter definition of tdirector
independence consistent with the definition of director independence under “Election of Directors”
above; or ¢ the company to provide expanded disclosure of potential conflicts involving directors.

RECOMMENDATION

Appendix A - 1.A, 1.C & 1D

FOR

committee oversight and
independence

SWIB

The compensation committee should be comprised of independent directors to provide an objective view of
the company and the role of compensation and incentives. Advisors and consultants to the compensation
committee should be independent and work only for the committee to avoid conflicts of interests.

FOR

committee oversight
and independence

CBIS

Directors are charged with selecting and monitoring the corporation’s management team. The Board
must be structured to encourage the nomination of individuals who are free of ties to the incumbent
management. In addition, Directors are also charged with monitoring the use of corporate assets,
which includes setting reasonable and fair compensation for the company’s top management. The best
way to achieve these goals is to require that the nominating and compensation committees be
composed of independent Directors. CBIS prefers that essential Board committees be staffed by
independent Directors and that the Chairpersons of those committees be independent Directors, and
we require that the nominating and compensation committees include only independent Directors. We
support resolutions requiring that the compensation and/or nominating committee be composed
entirely of independent Board members. We support resolutions asking that the majority of members
on each Board committee be independent members. We support resolutions requiring that all Board
committees have an independent member as Chair.

FOR

committee oversight
and independence

DWS (Deutsche Asset
Management)

Will vote “For” proposals that require all members of a company’s compensation, audit, nominating, or
other similar committees be comprised of independent or unaffiliated directors.

FOR

separate CEO and
chair/independent board
chair/lead independent
director

Oppenheimer Funds

Generally supports proposals requiring the position of chairman to be filled by an independent director
unless there are compelling reasons to recommend against the proposal such as a counterbalancing
governance structure. This should include all of the following: designated lead director, elected by and from
the independent board members with clearly delineated and comprehensive duties; two thirds
independent board; all-independent key committees; established governance guidelines; the company
should not have underperformed its peers and index on a one-year and three-year basis, unless there has
been a change in the Chairman/CEO position within that time (performance will be measured according to
shareholder returns against index and peers from the performance summary table); the company does
not have any problematic governance or management issues examples of which include but are not
limited to: egregious compensation practices, multiple related-party transactions or other issues putting
director independence at risk, corporate and or management scandal, excessive problematic corporate
governance provisions, or flagrant actions by management or the board with potential or realized negative
impacts on shareholders.

FOR

Continued
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

BOARD GOVERNANCE (See Ceres Proxy Voting Sustainability Principles 1.A Loyalty, 1.C Competency & 1.D Transparency) Appendix A - 1.A, 1.C & 1D

separate CEO and Teamsters The primary purpose of the board of directors is to protect shareholder interests by providing FOR
chair/independent board independent oversight of management. If the Chair of the Board is also the Chief Executive Officer of
chair/lead independent the company, the quality of oversight is obviously hindered. Therefore, proposals seeking to require that
director an independent director serve as Chair of the Board will be supported. An alternative to this proposal

would be the establishment of a lead independent director, who would preside at meetings of the
board’s independent directors and coordinate the activities of the independent directors.

board diversity Fred Alger Generally vote FOR reports on the company’s efforts to diversify the board, unless: ¢ The board FOR
composition is reasonably inclusive in relation to companies of similar size and business, or ¢ The board
already reports on its nominating procedures and diversity initiatives

board diversity Goldman Sachs The Board of Directors should promote the interests of shareholders by acting in an oversight and/or FOR
advisory role; the board should consist of a majority of independent directors and should be held
accountable for actions and results related to their responsibilities. When evaluating board composition,
GSAM believes a diversity of ethnicity, gender and experience is an important consideration.

board diversity NYC Board nominating policies should reflect the need for board diversity, with diversity defined broadly to FOR
encompass such considerations as background, experience, age, race, gender, ethnicity, and culture.
director removal policy Domini We will vote against proposals that provide that directors may be removed only for cause and will SUPPORT | FOR
proposals seeking to promote the ability of shareholders to remove directors with or without cause.
director removal policy DWS AM policy is to vote “against” proposals that include provisions that directors may be removed only for cause | FOR
(Deutsche Asset or proposals that include provisions that only continuing directors may fill board vacancies. Rationale: Differing
Management) state statutes permit removal of directors with or without cause. Removal of directors for cause usually

requires proof of self-dealing, fraud or misappropriation of corporate assets, limiting shareholders’ ability to
remove directors except under extreme circumstances. Removal without cause requires no such showing

director removal policy PNC The Committee recommends voting FOR Restoring shareholder ability to remove directors with or without cause | FOR

overextended directors Domini To be an effective board member requires a certain time commitment. Many directors serve on more than | FOR
one hoard, and do so effectively. However, some directors overextend themselves by serving on a large
number of boards. We will oppose directors who sit on more than six public company boards. We will
oppose directors who sit on more than one additional board and also serve as CEO of another company.

overextended directors NCF Vote FOR resolutions requesting that directors be limited in the number of outside boards they are able | FOR
to serve on.
overextended directors Vermont Recent regulations have been mandated that directors be more engaged in protecting shareholder FOR

interests or else risk civil and/or criminal sanctions. As such, board members must devote more time
and effort to their oversight duties which, on average, were estimated to run to 300 hours per year per
board for 2003. Recent surveys of directors also confirm a desire for limiting board memberships,
generally to three-to-five seats. In view of the increased demands placed on board members, Vermont
believes that directors who are overextended may be jeopardizing their ability to serve as effective
representatives of shareholders. We expect votes to be withheld from directors serving on an excessive

number of other boards, which could compromise their primary duties of care and loyalty. Contiued
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ISSUE

BOARD GOVERNANCE (See Ceres Proxy Voting Sustainability Principles 1.A Loyalty, 1.C Competency & 1.D Transparency)

SOURCE

GUIDANCE

RECOMMENDATION

Appendix A - 1.A, 1.C & 1D

ownership (eliminate
non-employee director
retirement plans; pay
non-employee directors
a portion of their pay in
company stock; limit
director pay)

director plans are not in shareholders’ best interest because they provide an incentive for directors to
align with management. Therefore, when SWIB has the opportunity to vote for a director retirement
plan, SWIB will vote against such plans.

director pay advisory vote | NYC Directors should be adequately compensated for the experience and expertise that they contribute to FOR
the company. Excessive compensation, however, may imperil a director’s independence and objectivity.
In addition, meaningful equity retention and holding requirements are important to align the interests
of directors and long-term shareowners. The Comptroller’s Office will vote for shareowner proposals
seeking an advisory vote on director compensation at companies with excessive director compensation,
inadequate equity retention and holding requirements for directors, or other problematic director
compensation policies or practices.
director pay and stock PNC The Committee recommends voting AGAINST retirement plans for nonemployee directors. The FOR
ownership (eliminate Committee recommends voting FOR shareholder proposals to eliminate retirement plans for
non-employee director nonemployee directors.
retirement plans; pay
non-employee directors
a portion of their pay in
company stock; limit
director pay)
director pay and stock SBAFLA SBAFLA: The SBA supports proposals that require directors to own a minimum amount of company FOR
ownership (eliminate stock. The SBA will consider voting against directors who own no company stock and have served on the
non-employee director board for more than one year. One of the best ways for directors to align their interests with those of the
retirement plans; pay shareowners is to own stock in the corporation. A prototype of a set of Share Ownership and Retention
non-employee directors Guidelines should link a significant portion of an executive’s compensation to the company’s stock
a portion of their pay in performance. In this manner, the interests of management are better aligned with the interests of
company stock; limit shareowners. The guidelines should annually review and identify the positions covered by directors and
director pay) executives. The annual review should also provide information on whether guidelines are met, and
should describe what action is taken for non-compliance. Furthermore, the guidelines should identify
what compensation types may be considered as ownership and what compensation types are not taken
into account. Ownership levels should be linked to an individual’s corporate position, with the greatest
ownership target assigned to the CEO. Significant targets should be set for non-employee directors in
the form of multiples of their annual salary. Finally, the guidelines should identify the time allowed to
participants to meet the guidelines, and provide for penalties for non-compliance in the signified
timeframe. Per the SBA's model ownership guidelines, non-employee directors need to maintain
ownership of a number of shares having a market value equal to five times their annual retainer. Senior
executives are required to achieve and maintain an ownership position expressed as a multiple of salary
as follows: Chief Executive Officer 15X Salary Chief Operating Officer 10X Salary Chief Administrative
Officer 8X Salary President 7X Salary Other Senior Executives 5X Salary
director pay and stock SWIB SWIB supports proposals that allow for shareholder approval of director retirement plans. SWIB believes | FOR

Continued
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE

BOARD GOVERNANCE (See Ceres Proxy Voting Sustainability Principles 1.A Loyalty, 1.C Competency & 1.D Transparency)

director
qualifications/specific
expertise

SOURCE

CalPERS

GUIDANCE

Director Attributes: Board attributes should include a range of skills and experience which provide a
diverse and dynamic team to oversee business strategy, risk mitigation and senior management
performance. The board should establish and disclose a diverse mix of director attributes, experiences,
perspectives and skill sets that are most appropriate for the company. At a minimum, director attributes
should include expertise in accounting or finance, international markets, business or management,
industry knowledge, governance, customerbase experience or perspective, crisis response, risk
assessment, leadership and strategic planning. Additionally, existing directors should receive continuing
education surrounding a company’s activities and operations to ensure they maintain the necessary skill
sets and knowledge to meet their fiduciary responsibilities.

RECOMMENDATION

Appendix A - 1.A, 1.C & 1D

FOR

director term limits

Calvert

Corporate directors generally may stand for re-election indefinitely. Opponents of this practice suggest
that limited tenure would inject new perspectives into the boardroom as well as possibly creating room
for directors from diverse backgrounds. However, continuity is also important and there are other
mechanisms such as voting against or withholding votes during the election of directors, which
shareholders can use to voice their opposition to certain candidates. It may be in the best interests of
the shareowners for long-serving directors to remain on the board, providing they maintain their
independence as well as the independent perspective they bring to the board. * The Fund advisor will
examine and vote on a case-by-case basis proposals to limit director tenure.

CASE-BY-CASE

director term limits

Northwest Ethical
Investments (NEI)

In general, NEI does not favour term limits. Instead, NEI supports annual election of board directors on
an individual basis and according to a majority voting standard, as well as clear processes for evaluation
of board performance. In our view, these are superior methods for ensuring that directors are carrying
out their responsibilities effectively. NEI accepts there may be instances in which term limits are in the
best long-term interests of the company and will conduct an evaluation when the average director
tenure on the board exceeds 15 years. We also believe that boards with limited turnover may lack new
perspectives that can add value to the boardroom, and that directors who serve on a board concurrently
for many years may become less independent from management and, as such, less willing to act as
advocates for stakeholders. NEI assesses votes on term limits on a case-by-case basis. NEI supports
shareholder proposals calling for term limits when the board has failed to implement annual elections
of board directors and/or other policies and procedures for assuring effective board performance.

CASE-BY-CASE

succession planning

SWIB

SWIB supports disclosure of a clearly defined succession planning process. The Board of Directors has
the responsibility to oversee the CEO succession plan. SWIB will vote FOR Nominating Committee
members that provide an informative CEO succession plan.

FOR
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PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability)

Proxy access

SOURCE

SBAFLA

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

The SBA will generally vote FOR proposals that allow significant company shareowners access to
management’s proxy material in order to nominate their own candidates to the board of directors. The
original 2009 proposal contained within SEC Rule 14a-11, requiring a three percent ownership and a
three year holding period, is considered a reasonable benchmark against which individual shareowner
proposals can be compared. Factors to be assessed by the SBA include, but are not limited to: ¢
Ownership thresholds stipulated by the proposal; ® Maximum proportion of the full board that shareowners
may nominate in a single year; and ¢ Other procedural matters, such as listing order within the proxy,
ownership certification requirements, etc. Proposals that require an investor (or group of investors) to own
a meaningful percentage of the company’s voting stock, generally defined as greater than one percent, are
favored. Proposals that require ownership for meaningful periods of time, generally defined as greater than
one year, are favored. The SBA may vote AGAINST proposals which contain burdensome or otherwise
restrictive requirements, such as ownership or holding thresholds which are set at impractical levels

RECOMMENDATION

Appendix A-1.A & 1.B

FOR

proxy access

T Rowe Price

Generally, FOR shareholder proposals offering a balanced set of limitations and requirements for proxy
access. We support proposals suggesting ownership of at least three percent of shares outstanding as
the minimum standard for access to the proxy. We also support a minimum one-year holding period.
CASE-BY-CASE on shareholder proposals that put forth minimum requirements below these thresholds.
Generally, FOR management proposals to introduce proxy access bylaws.

FOR

contested elections

Calvert

Contested Election of Directors Contested elections of directors frequently occur when a board or
shareholder nominated candidate or slate runs for the purpose of seeking a significant change or
improvement in corporate policy, control, or structure. Competing slates will be evaluated based upon
the personal qualifications of the candidates, the economic impact of the policies that they advance,
and their expressed and demonstrated commitment to the interests of all shareholders. ¢ The Fund
advisor will evaluate director nominees on case-by-case basis in contested election of directors.

CASE-BY-CASE

terms, which have been introduced at many U.S. corporations, have the potential to slow down rival
attempts to wage a proxy fight to elect new Directors. They also remove the annual accountability for
actions taken. There is also evidence that adoption of a classified Board tends to depress stock price,
because the market views it as an antitakeover measure. We defend the right to demand annual
accounting of Board actions, and the right to fairly vote in a proxy contest. We support resolutions to
remove classified Boards and oppose resolutions to install them. We support resolutions asking that all
Board members be elected annually.

contested elections DWS (Deutsche Asset AM Policy is to vote “for” the uncontested election of directors. Votes for a director in an uncontested FOR
Management) election will be withheld in cases where a director has shown an inability to perform his/her duties in the
best interests of the shareholders.
board declassification American Century The Advisor will support proposals that seek to declassify boards. Conversely, the Advisor will oppose FOR
efforts to adopt classified board structures.
board declassification CBIS Staggered (or classified) boards have members who are elected to terms of multiple years. Staggered FOR

Continued
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PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability) Appendix A-1.A & 1.B

director elections majority | SBAFLA The board of directors is elected to represent the company’s shareowners, and its primary responsibility is FOR
vote standard to monitor management. Shareowners need an appropriate and effective method for expressing their
satisfaction or lack thereof with the board’s performance of its duties. The SBA supports any proposal that
provides shareowners the ability to better monitor the board and make its members more accountable to
shareowners. Most corporations use plurality voting under existing state laws, whereby management can
nominate an individual director and, if the election is uncontested, approve its own nominee to the board
with just a single vote. The SBA favors the majority voting method for the election of unopposed candidates
and favors the plurality method only in rare cases where multiple candidates seek the same directorship, to
ensure an election winner. In October 2006, the Majority Vote Work Group, a joint effort between a number
of institutional investors and corporations, issued a report on the findings of the group’s examination into
issues associated with the majority vote standard. The report’s findings include the assertion that failure of a
director to be elected by a majority of votes cast may indicate loss of shareowner confidence in the director
or the board, and that election of directors by less than a majority vote may lead shareowners to question
the value of the election process. The report also supports the application of the plurality standard to any
contested director election, where there are more nominees than board seats available, even if a majority
vote standard were applied to uncontested election of directors. The investor members of the group note
an increase in shareowner support for proposals to adopt the majority vote standard, reaching an average
support of 48 percent in the 2006 proxy season. In November of 2007, Neal, Gerber & Eisenberg LLP
published a survey of 534 companies that have adopted provisions regarding majority voting in director
elections. The study found that two-thirds of the companies in the S&P 500 have adopted some type of
majority voting. In February 2006, only sixteen percent of the companies in the S&P 500 had adopted
majority voting. Forty-two percent of companies surveyed adopted policies on majority voting while thirty
percent of companies adopted bylaws addressing the issue. Twenty-eight percent of companies adopted
both policies and bylaws. Just over half of the companies surveyed have a true majority voting requirement
while the rest retained the plurality vote standard with a discretionary policy addressing the status of
nominees who receive a majority withhold vote. In July 2011, Ertimur and Ferri examined the effects of a
change in the director election system from a plurality voting standard to majority voting. They documented
abnormal returns of 1.43-1.60 percent around annual meeting dates where shareowner proposals to adopt
a majority vote standard are voted upon. The results suggest that shareowners perceive the adoption of a
majority vote standard as a value enhancing change in governance and are consistent with the notion that
the majority vote system makes boards more responsive to shareowner pressure. The SBA strongly
endorses majority voting for the meaningful accountability it affords shareowners and because it provides
another element to the system of checks and balances of power within the corporate structure. The SBA
will therefore support shareowner proposals at companies with a discretionary policy towards majority voting
seeking for the company to adopt true majority voting, through a formal bylaw amendment.

confidential voting American Century Proponents of secret ballots argue that confidential voting enables shareholders to vote on all issues on | FOR
the basis of merit without pressure from management to influence their decision. Opponents argue that
confidential voting is more expensive and unnecessary; also, holding shares in a nominee name
maintains shareholders’ confidentiality. The Advisor believes that the only way to insure anonymity of
votes is through confidential voting, and that the benefits of confidential voting outweigh the
incremental additional cost of administering a confidential voting system. Therefore, we will vote in favor

of any proposal to adopt confidential voting.
Continued
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ISSUE SOURCE GUIDANCE RECOMMENDATION

Appendix A-1.A & 1.B

PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability)

confidential voting

CBIS

Open balloting allows companies to obtain information about institutional shareholders, and to re-solicit
them in order to urge them to change their votes. We see no reason why confidential voting, a basic
tenet of democracy, should not be applied to corporate governance. We support resolutions asking that
the company institute confidential voting.

FOR

confidential voting

Trillium

Vote for shareholder proposals that request corporations to adopt confidential voting

FOR

auditor independence

AFL-CIO

The voting fiduciary should support shareholder proposals to enhance auditor independence, including those
that complement or strengthen the minimum acceptable standards established above. These could include,
for example, shareholder proposals to limit or prohibit non-audit services, or to require audit firm rotation.

FOR

auditor independence

Green Century

Green Century will vote each Fund’s proxies to support resolutions that encourage companies to have
only audit-related services and tax services provided by the company’s auditor.

FOR

cumulative voting

AllianceBernstein (AB)

We believe that cumulative voting in single shareholder class structures provides a disproportionately
large voice to minority shareholders in the affairs of a company, we will generally vote against such
proposals and vote for management proposals seeking to eliminate cumulative voting. However, in dual
class structures (such as A&B shares) where the shareholders with a majority economic interest have a
minority voting interest, we will generally vote in favor of cumulative voting.

AGAINST/FOR

cumulative voting

SBAFLA

Cumulative voting guarantees that shareowners of a certain size will be able to elect at least one of their
candidates to the board of directors, even if the candidate does not win a majority vote. In contrast,
only majority shareowners are guaranteed board representation at companies without cumulative voting.
The opposite is also true when cumulative voting is in effect. A majority position, either alone or as a
bloc of votes, may not always be sufficient to control the board, while a majority position is always
guaranteed board control at companies without cumulative voting. The difference has to do with the
way votes are counted and distributed in director elections. At companies with cumulative voting, the
total number of votes each shareowner may cast is determined by multiplying the number of shares
owned by the number of board slots up for election. Shareowners may cast all their votes for one
nominee, for a combination of nominees or may spread their votes across the entire board. This means
that shareowners of a certain size will always be assured of having at least one of their choices for

a director elected to the board. For example, consider a company with a 10-member board and 500
shares outstanding. The total number of votes that may be cast is 10 x 500, or 5,000. In this case,

a shareowner with 51 shares (10.2 percent of the shares outstanding) would be guaranteed one board
seat. The SBA will make certain exceptions on proposals to adopt cumulative voting in light of the
introduction of proxy access and majority voting reforms that directly address the voting process. As an
alternative for cumulative voting, a majority vote standard ensures board accountability in uncontested
elections. Boards elected under such a majority vote structure are sufficiently accountable to
shareowners, as this standard has emerged in the last few years as a catalyst to make director elections
meaningful rather than merely symbolic. Although majority voting is meaningful in uncontested
elections, it can potentially serve as an anti-takeover mechanism in contested elections. Cumulative
voting, on the other hand, is meaningful primarily in contested elections. The SBA may also vote against
proposals to adopt cumulative voting if the company has adopted true majority voting (not a resignation
policy), as well as proxy access or a similar structure that proactively encourages shareowners to
nominate directors to the company’s ballot.

FOR

Continued
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PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A-1.A & 1.B

solicitation expenses

company reimburse certain expenses related to the cost of dissident short-slate director campaigns or
election contests.

board responsiveness to | SWIB Companies are required to disclose their actions following the Advisory Vote on Pay. SWIB supports FOR
shareholder proposals companies that demonstrate an appropriate level of shareholder engagement and clearly communicates
and to stakeholders / the outcome of such engagement.
engagement with
resolution proponents /
establish office of the
board to facilitate board-
shareholder
communication
board responsiveness to | Everence We strictly monitor companies that have received a significant (anything greater than 25 percent of FOR
shareholder proposals votes cast) shareholder vote against management (most commonly the “Say on Pay” resolutions),
and to stakeholders / as we believe the board should demonstrate some level of shareholder engagement and responsiveness
engagement with to the shareholder concerns driving the discontent...In the absence of any evidence that the board is
resolution proponents / actively engaging shareholders on this issue and responding accordingly, we will withhold votes for
establish office of the relevant committee members for their failure to respond.
board to facilitate board-
shareholder
communication
poison pills (shareholder | Goldman Sachs Vote FOR shareholder proposals requesting that the company submit its poison pill to a shareholder FOR
vote on/redeem) vote or redeem it UNLESS the company has: (1) A shareholder-approved poison pill in place; or (2) the
company has adopted a policy concerning the adoption of a pill in the future specifying certain
shareholder friendly provisions.
poison pills (shareholder | SBAFLA The SBA supports proposals asking a company to submit its poison pill for shareowner ratification, and | FOR
vote on/redeem) votes AGAINST proposals approving or creating a poison pill. “Pills,” or shareowner rights plans, have
the potential to act as doomsday machines in the event of an unwanted control contest, providing a
target board with power (all it has to do is refuse to redeem the pill) over the takeover bid, even if the
bid is in the best interest of target shareowners. The power of redemption is the crucial issue for
shareowners, because the courts have allowed target company boards great leeway in deciding when a
pill must be redeemed, even in the event of bona fide offers. The best defense against hostile takeovers
is not necessarily a poison pill, but an effective board making prudent financial and strategic decisions
for the company. Since shareowners are rarely afforded the opportunity to vote on the adoption or
renewal of poison pills, the SBA will consider voting against boards that adopt or renew a poison pill
unless the pill is subject to shareowner ratification within a year of adoption or renewal.
reimbursement of proxy | TIAA-CREF TIAA-CREF: TIAA-CREF will consider on a case-by-case basis shareholder resolutions asking that the CASE-BY-CASE

one-share-one-vote /
share classes

AllianceBernstein (AB)

We will support shareholder proposals that seek to eliminate dual class voting structures.

FOR

Continued
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ISSUE SOURCE GUIDANCE RECOMMENDATION

PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability)

Appendix A-1.A & 1.B

one-share-one-vote/share | Calvert Dual or Multiple Classes of Stock In order to maintain corporate control in the hands of a certain group | FOR
classes of shareowners, companies may seek to create multiple classes of stock with differing rights pertaining
to voting and dividends. Creation of multiple classes of stock limits the right of some shareowners—
often a majority of shareowners—to exercise influence over the governance of the corporation. This
approach in turn diffuses directors’ incentives to exercise appropriate oversight and control over
management. * The Fund advisor will ordinarily oppose proposals to create dual classes of stock.
However, the advisor will examine and vote on a case-by-case basis proposals to create classes of stock
offering different dividend rights (such as one class that pays cash dividends and a second that pays
stock dividends), and may support such proposals if they do not limit shareowner rights. * The Fund
advisor will ordinarily support proposals to recapitalize stock such that each share is equal to one vote.
one-share-one-vote/share | SWIB SWIB supports equal voting rights for all shareholders. SWIB believes that company founders and those | FOR
classes who own a majority of shares already have a significant vote without providing additional rights to their
shares..... SWIB supports one class of stock with equal voting rights.
shareholder meetings American Century The incorporation statutes of many states allow minority shareholders at a certain threshold level of FOR
(e.g. right to call special ownership (frequently 10%) to call a special meeting of shareholders. This right can be eliminated (or
shareholder meetings; the threshold increased) by amendment to the company’s charter documents. The Advisor believes that
right of shareholders to the right to call a special shareholder meeting is significant for minority shareholders; the elimination of
use written consent; such right will be viewed as an anti-takeover measure and we will vote against proposals attempting to
location of shareholder eliminate this right and for proposals attempting to restore it.
meetings; management
of shareholder meetings)
shareholder meetings CBIS Special Meetings / Action by Written Consent While management generally may call special meetings at FOR
(e.g. right to call special any time, shareholders are often limited or prevented from doing so. Such limits can be invoked to prevent
shareholder meetings; a bidder from calling a meeting to address a possible takeover. However, this also eliminates an important
right of shareholders to tool shareholders possess to force management to address other issues, including social responsibility.
use written consent; Shareholders may generally initiate and implement a shareholder action without waiting for the annual
location of shareholder meeting, or calling a special meeting, by obtaining the written consent of a certain percentage of the
meetings; management ownership. Elimination of this right can be a takeover defense. We support reasonable limitations on the
of shareholder meetings) right of shareholders to call special meetings, and oppose the total elimination of this right. We may
support reasonable limitations on the use of written consent, and oppose the total elimination of this right.
shareholder meetings T Rowe Price AGAINST proposals that restrict or prohibit shareholder ability to take action by written consent. FOR FOR

(e.g. right to call special
shareholder meetings;
right of shareholders to
use written consent;
location of shareholder
meetings; management
of shareholder meetings)

proposals that would allow shareholder action by written consent unless the company already offers
shareholders the right to call special meetings.

Continued
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

Appendix A-1.B & 1.D

PROXY AND SHAREHOLDER OVERSIGHT (See Ceres’ Proxy Voting Sustainability Principles 1.A Loyalty & 1.B Accountability)

requests for reincorporation
in a shareholder-friendly
state or reincorporation
from a tax-haven back
into the US)

takeovers by shareholders. Delaware incorporation law, for example, provides “shark repellants,” which
are favorable to corporations, but not necessarily to shareholders. Conversely, shareholders may seek
reincorporation in states with shareholder-friendly incorporation provisions. Wespath votes resolutions on
reincorporation on a case-by-case basis.

simple majority American Century A “supermajority” voting provision is a provision placed in a company’s charter documents which would | FOR
vote/reduce supermajority require a “supermajority” (ranging from 66 to 90%) of shareholders and shareholder votes to approve (SHAREHOLDER
vote requirements any type of acquisition of the company. A super voting share class grants one class of shareholders a RESOLUTION)
greater per-share vote than those of shareholders of other voting classes. The Advisor believes that
these are standard anti-takeover measures and will vote against them. The supermajority provision
makes an acquisition more time-consuming and expensive for the acquirer. A super voting share class
favors one group of shareholders disproportionately to economic interest. Both are often proposed in
conjunction with other anti-takeover measures.
simple majority SWIB supports simple majority provisions that require 51% of votes to pass. SWIB believes that the wishes of | FOR
vote/reduce supermajority shareholders should be carried out with a majority vote of the disinterested shares. In contrast, a “super
vote requirements majority voting provision” requires a level of voting approval in excess of a simple majority. Requiring
supermajority is one way that management can block proposals that may be in the best interest of
shareholders.
simple majority TIAA-CREF TIAA-CREF will generally support shareholder resolutions asking for the elimination of supermajority vote | FOR
vote/reduce supermajority requirements.
vote requirements
reincorporation (usually | CRPTF Off-Shore Reincorporation Proposals to reincorporate outside of the U.S. and management proposals to | CASE-BY-CASE
requests for reincorporation expatriated companies to reincorporate back in the U.S. will be examined closely. The CRPTF will vote
in a shareholder-friendly AGAINST any reincorporation management proposals that are found to reduce the rights of
state or reincorporation shareholders. The CRPTF will vote FOR shareholder resolutions that request an expatriated company to
from a tax-haven back study reincorporation back in the U.S. and report back to shareholders. The CRPTF will vote FOR
into the US) shareholder resolutions to reincorporate back in the U.S. if those proposals are found to increase the
rights of shareholders, and/or have financial benefits to shareholders.
reincorporation (usually | GBOPHB Companies may reincorporate for a variety of reasons, especially when seeking protection from hostile | CASE-BY-CASE
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ISSUE

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B Accountability)

deferred compensation
plans

SOURCE

CalPERS

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

Investment alternatives offered under deferred compensation plans for executives should mirror those
offered to employees in broad-based deferral plans. Above-market returns should not be applied to executive
deferrals, nor should executives receive “sweeteners” for deferring cash payments into company stock.

RECOMMENDATION

Appendix A - 1.B

FOR

shareholder advisory
votes on executive
compensation

Fidelity

FMR will generally vote for proposals to ratify executive compensation unless such compensation
appears misaligned with shareholder interests or otherwise problematic, taking into account such
factors as, among other things, (i) whether the company has an independent compensation committee;
(i) whether the compensation committee engaged independent compensation consultants; (i) whether,
in the case of stock awards, the restriction period was less than three years for non-performance-based
awards, and less than one year for performance-based awards; (iv) whether the compensation
committee has lapsed or waived equity vesting restrictions; and (v) whether the company has adopted
or extended a Golden Parachute without shareholder approval.

FOR

shareholder advisory
votes on executive
compensation

SBAFLA

Advisory Vote on Executive Compensation (Say-on-Pay), Shareowner Proposals: FOR Generally, the SBA
votes FOR shareowner proposals that call for nonbinding shareowner ratification of the compensation of
the Named Executive Officers and the accompanying narrative disclosure of material factors provided to
understand the Summary Compensation Table. The SBA supports a granular assessment of executive
compensation at any given company, rather than an all-or-nothing vote. Preferably, this would allow for
separate votes on one-time compensation awards, CEO pay, and senior executive compensation.

FOR

compensation
consultants (disclosure
and independence)

SWIB

supports disclosure of the compensation committee consultant. In addition to disclosing the name of
the consultant, the company must also state that the compensation consultant firm will only work on
activities directed by the compensation committee.

FOR

compensation disclosure

SWIB

supports full disclosure of executive benefits and other in-kind retirement perquisites in accordance with
Securities and Exchange Commission (SEC) regulation. Compensation devices like executive pensions
(Supplemental Executive Retirement Plans - SERPS), deferred compensation plans, below-market-rate
loans or guaranteed post-retirement consulting fees can amount to significant liabilities to shareholders.
SWIB supports disclosure of total compensation which includes detailed information regarding items
such as deferred compensation, perquisites, severance, and post-retirement packages displayed in a
clearly understandable way for shareholders to understand. Pay should be measured against
meaningful, objective and rigorous benchmarks and not general market measurements unrelated to
company performance. SWIB supports disclosure of the compensation committee consultant. In
addition to disclosing the name of the consultant, the company must also state that the compensation
consultant firm will only work on activities directed by the compensation committee.

FOR

death benefits/golden
coffins

Goldman Sachs

Generally vote FOR proposals calling on companies to adopt a policy of obtaining shareholder approval
for any future agreements and corporate policies that could oblige the company to make payments or
awards following the death of a senior executive in the form of unearned salary or bonuses, accelerated
vesting 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 for
which the broadbased employee population is eligible

FOR

Continued
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

Appendix A - 1.B

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B Accountability)

excessive compensation
(limit)

performance

directors establish a pay-for-superior performance standard in the company’s executive compensation
plan for senior executives, by incorporate the following: i. The annual incentive or bonus component of
the plan should utilize defined financial performance criteria that can be benchmarked against a
disclosed peer group of companies and provide that an annual bonus is awarded only when the
company’s performance exceeds its peers’ median or mean performance on the selected financial
criteria; ii. The long-term compensation component of the plan should utilize defined performance
criteria that can be benchmarked against a disclosed peer group of companies. Options, restricted
shares, or other equity or non equity compensation used in the plan should be structured so that
compensation is received only when the company’s performance exceeds its peers’ median or mean
performance on the selected performance criteria; iii. Plan disclosure should be sufficient to allow
shareholders to determine and monitor the pay and performance correlation established in the plan.

severance pay: Oppenheimer Funds Vote AGAINST equity proposal and compensation committee members if any of the following factors FOR
accelerated vesting of apply: the plan provides for the acceleration of vesting of equity awards even though an actual change | (SHAREHOLDER
equity / performance in control may not occur (e.g., upon shareholder approval of a transaction or the announcement of a RESOLUTION)
vesting shares tender offer)
severance pay: Trillium VOTE CASE-By-CASE on shareholder proposals seeking a policy requiring termination of employment FOR
accelerated vesting of prior to severance payment, and eliminating accelerated vesting of unvested equity. Generally VOTE FOR
equity / performance proposals seeking a policy that prohibits acceleration of the vesting of equity awards to senior executives
vesting shares in the event of a change in control (except for pro rata vesting considering the time elapsed and

attainment of any related performance goals between the award date and the change in control).
severance pay: GBOPHB In the event of a takeover, management should have some assurance that it will not be terminated FOR
vote on golden without notice and reasonable compensation, but compensation arrangements resulting from a merger,
parachutes/disclose takeover, acquisition or sale and usually referred to as golden parachutes, often are excessive and not in
severance pay the best interest of shareholders or the company. Wespath supports resolutions requiring a shareholder

vote on golden parachute agreements for management.
severance pay: AllianceBernstein (AB) We will support requiring a shareholder vote on management proposals to provide severance packages | FOR
vote on golden that exceed 2.99 times the sum of an executive officer’s base salary plus bonus that are triggered by a
parachute/severance pay: change in control.
advisory vote
options Everence We favor the grant of options to executives. Options are a very important component of compensation AGAINST
(limit/discontinue) packages designed to attract and retain experienced executives and other key employees. Tying a

portion of an executive’s compensation to the performance of the company also provides an excellent

incentive to maximize share values by those in the best position to affect those values. Accordingly, we

typically vote against caps on executive stock options.
pay for (superior) NYC Pay-for-Superior Performance. That the executive compensation committee of a company’s board of FOR

Continued
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ISSUE

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B Accountability)

pay for (superior)
performance

SOURCE

SBAFLA

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

Pay-for-Superior Performance: FOR The SBA generally votes FOR shareowner proposals based on an
individualized analysis that requests the board establish a pay-for-superior performance standard in the
company’s executive compensation plan for senior executives. The proposal has the following principles:
* Sets compensation targets for the Plan’s annual and long-term incentive pay components at or below
the peer group median ¢ Delivers a majority of the Plan’s target long-term compensation through
performance-vested, not simply time-vested, equity awards ¢ Provides the strategic rationale and
relative weightings of the financial and non-financial performance metrics or criteria used in the annual
and performance-vested long-term incentive components of the plan ¢ Establishes performance targets
for each plan financial metric relative to the performance of the company’s peer companies © Limits
payment under the annual and performance-vested long-term incentive components of the plan to
when the company’s performance on its selected financial performance metrics exceeds peer group
median performance. The following factors are considered when evaluating this proposal: ® What
aspects of the company’s annual and long-term equity incentive programs are performance-driven?

* If the annual and long-term equity incentive programs are performance driven, are the performance
criteria and hurdle rates disclosed to shareowners or are they benchmarked against a disclosed peer
group? ¢ Can shareowners assess the correlation between pay and performance based on the current
disclosure? ¢ What type of industry and stage of business cycle does the company belong to?

RECOMMENDATION

Appendix A - 1.B

FOR

performance-based
equity compensation

AFL-CIO

The voting fiduciary should only support equity compensation plans that are truly performance-based.
These include performance-vesting restricted stock awards, premium-priced stock options (which have a
strike price greater than 100 percent of the fair market value on the date of grant), and linking the
exercise price or vesting of awards to a stock price index or other performance measure. Performance-
vesting equity awards ensure that management compensation is linked clearly to superior performance,
rather than to stock increases due solely to a broad-based appreciation in the equity markets.

FOR

prevent misuse of pre-
arranged trading plans
(10b5-1 Plans) and other
types of transactions
involving company stock

NYC

Pre-arranged Trade Plans. That the board of directors adopts a policy regarding the use of pre-arranged
trading plans for senior executives, which are adopted to make use of the safe harbor from insider
trading liability contained in SEC Rule 10b5-1 (10b5-1 Plans), including the following principles:
Adoption, amendment or termination of a 10b5-1 Plan must be disclosed within two business days on
Form 8-K; amendment or early termination of a 10b5-1 Plan is allowed only under extraordinary
circumstances, as determined by the board of appropriate board committee; ninety days must elapse
between adoption or amendment of a 10b5-1 Plan and initial trading under the plan; reports on Form 4
must identify transactions made pursuant to a 10b5-1 Plan; an executive may not trade in company
stock outside the 10b5-1 Plan; and trades under a 10b5-1 Plan must be handled by a broker who does
not handle other securities transaction for the executive. FOR THE PROPOSAL

FOR

Continued
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ISSUE

EXECUTIVE COMPENSATION (See Ceres’ Proxy Voting Sustainability Principles 1.B Accountability)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A - 1.B

result of any employment, severance, or other agreement.

recoup unearned SHARE Performance-based compensation and restated financial reports. From time to time, companies award | FOR
bonuses performance-based pay to their executives based on financial results that later have to be restated. In
other words, the companies’ financial results—and the executives’ performance—were not as good as
originally stated. Many companies have “clawback” provisions that require executives to pay back part
of their compensation to reflect the restated financial reports. Some jurisdictions require clawbacks by
law. [The fund] supports this. We believe executives should not benefit from inaccurate accounting, and
requiring repayment is a good incentive for management to be cautious about their financial reports.
[The fund] will vote for proposals asking executives to pay back an appropriate portion of their
compensation when that compensation is based on financial information that must later be restated,
unless the restatement does not affect the criteria on which the compensation was based.
supplemental executive CalPERS Supplemental plans should be an extension of the retirement program covering other employees. They | FOR
retirement plans (SERPS) should not include special provisions that are not offered under plans covering other employees, such
(shareholder as above-market interest rates and excess service credits. Payments such as stock and stock options,
vote/disclosure/policy) annual/long-term bonuses and other compensation not awarded to other employees and/or not
considered in the determination of retirement benefits payable to other employees should not be
considered in calculating benefits payable under SERPs.
supplemental executive CRPTF Generally, the CRPTF will vote FOR shareholder resolutions that request companies to allow for a FOR
retirement plans (SERPS) shareholder vote to approve SERP agreements, unless the company’s executive pension plans do not
(shareholder contain excessive benefits (based on an analysis by the CRPTF’s proxy voting service and other expert
vote/disclosure/policy) analysis). Generally, the CRPTF will vote FOR shareholder resolutions that request companies to call for
limitations of annual retirement benefits to a maximum of earned annual salary and bonus.
stock retention (incl. % CalPERS Executives and directors should own, after a reasonable period of time, a meaningful position in the FOR
equity compensation company’s common stock. Executives should be required to own stock—excluding unexercised options
subject to mandatory and unvested stock awards—equal to a multiple of salary. The stock subject to the ownership
holding period/holding requirements should not be pledged or otherwise encumbered. The multiple should be scaled based on
past retirement) position, for example: two times salary for lower-level executives and up to six times salary for the CEO.
tax gross-up payments CalPERS Gross-ups: Companies should not compensate executives for any excise or additional taxes payable as a| FOR
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ISSUE

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

ENVIRONMENTAL, SOCIAL & ETHICAL PRINCIPLES (See Proxy Voting Sustainability Principles 3.A. Board Oversight of

Sustainability Strategies & Performance, 3.B. Management Accountability for Sustainability Goals, 3.C. Internal & External

Policies to Reflect Sustainability Goals, 3.D. Stakeholder Engagement around Sustainability Policies, Plans & Performance)

ESG and compensation
(link compensation to
non-financial indicators)

Clearbridge (Legg Mason)

ESG Investment will support resolutions that ask corporations to:...Link executive compensation to both
financial and social performance.

RECOMMENDATION

FOR

Appendix A - 3.A, 3.B, 3.C, & 3.D

ESG and compensation
(link compensation to
non-financial indicators)

Desjardins

When the Funds exercise their voting rights and no special situation in a company justifies a contrary
votes, they will vote FOR proposals whose effects is to create or maintain a director or management
compensation plan based on achieving objectives consistent with the long-term interests of the
company and its shareholders; these objectives may be financial, but may also be linked to exercising
the company’s social and environmental responsibilities

FOR

ESG and compensation
(link compensation to
non-financial indicators)

SHARE

Executive performance and corporate social responsibility Long-term shareholder value is not measured
entirely by annual financial statements. The value of a company includes such factors as the
environmental sustainability of its practices, its employees’ morale and safety, and the well-being of the
communities in which it operates. These factors all contribute to a company’s profitability in the long run.
For this reason, [the fund] encourages directors to evaluate executives’ contributions to the company’s
financial, environmental, and social performance. Measures of executives’ social and environmental
performance should be reasonable, and within the executives’ control. * [The fund] will vote for proposals
asking directors to link executive compensation to reasonable measures of performance on social and
environmental issues, as well as traditional measures of financial performance.

FOR

sustainability report in
line with internationally
accepted guidelines
(e.g. GRI)

Calvert

The global economy of the 21st century must find ways to encourage new approaches to wealth creation
that raises living standards (particularly in the developing world) while preserving and protecting fragile
ecosystems and vital resources that did not factor into previous economic models. In response to this new
imperative, the notion of sustainability (or sustainable development) has emerged as a core theme of public
policy and corporate responsibility. Investors increasingly see financial materiality in corporate management
of environmental, social and governance issues. Producing and disclosing a sustainability report
demonstrates that a company is broadly aware of business risks and opportunities and has established
programs to manage its exposure. As companies strive to translate the concept of sustainability into
practice and measure their performance, this has created a growing demand for broadly accepted
sustainability performance indicators and reporting guidelines. There are many forms of sustainability
reporting, with one of the most comprehensive systems being the Global Reporting Initiative (GRI) reporting
guidelines. * The Fund advisor will ordinarily support proposals asking companies to prepare sustainability
reports, including publishing annual reports in accordance with the Global Reporting Initiative (GRI) or other
reasonable international codes of conduct or reporting models. * The Fund advisor will ordinarily support
proposals requesting that companies conduct social and/or environmental audits of their performance

FOR

sustainability report in
line with internationally
accepted guidelines
(e.g. GRI)

CRPTF

The CRPTF will vote FOR shareholder resolutions that request companies to provide a “sustainability
report (also called a “corporate social responsibility report),” such as the Global Reporting Initiative, that
describes how the company plans to address issues of climate change and other long-term social,
economic and environmental issues in order to maintain the long-term financial health of the company
in a changing environment.

FOR

Continued
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SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

ENVIRONMENTAL, SOCIAL & ETHICAL PRINCIPLES (See Proxy Voting Sustainability Principles 3.A. Board Oversight of

Sustainability Strategies & Performance, 3.B. Management Accountability for Sustainability Goals, 3.C. Internal & External

Policies to Reflect Sustainability Goals, 3.D. Stakeholder Engagement around Sustainability Policies, Plans & Performance)

RECOMMENDATION

Appendix A - 3.A, 3.B, 3.C, & 3.D

sustainability

term strategic thinking and risk management of sustainability issues including environment, human
rights, diversity and others. While we believe all directors should be informed and active on sustainability
issues, we do see the value of a focused sustainability committee. * The Fund advisor will ordinarily
support the creation of a board level committee on sustainability/corporate social responsibility issues.

sustainability report in Desjardins The companies should produce regular environmental performance reports disclosing any environmental | FOR
line with internationally risk and responsibilities, particularly with regard to the environmental impact of their activities, products
accepted guidelines or services, as well as their new infrastructure construction or operational growth projects
(e.g. GRI)
sustainability reporting in No examples of guidance on this issue.
the value chain
codes and policies for Northwest Ethical In general, NEI supports proposals to establish a monitoring process that includes independent FOR
supplier/vendor operations | Investments (NEI) verification of contractor compliance with labour and human rights standards; to introduce procurement
(report on, adoption of, policies to address social and environmental concerns; and to disclose the results of monitoring and
monitoring of) verification activities conducted through an independent and transparent process.
codes and policies for Trillium Vote for shareholder proposals that call for independent monitoring programs in conjunction with local
supplier/vendor operations and respected religious and human rights groups to monitor supplier and licensee compliance with
(report on, adoption of, codes. Vote for shareholder proposals that seek publication of a “Code of Conduct” to the company’s
monitoring of) foreign suppliers and licensees, requiring they satisfy all applicable standards and laws protecting
employees‘ wages, benefits, working conditions, freedom of association, and other rights. Vote for
shareholder proposals seeking reports on, or the adoption of, vendor standards including: reporting on
incentives to encourage suppliers to raise standards rather than terminate contracts and providing
public disclosure of contract supplier reviews on a regular basis. Vote for shareholder proposals to adopt
labor standards for foreign and domestic suppliers to ensure that the company will not do business with
foreign suppliers that manufacture products for sale in the U.S. using forced labor, child labor, or that
fail to comply with applicable laws protecting employee‘s wages and working conditions.
community impact and see: community and social environmental impact assessments
environment
board committee on Calvert Shareholders have filed binding resolutions seeking the creation of a board committee dedicated to long | FOR
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

LABOR AND HUMAN RIGHTS (See Ceres’ Proxy Voting Sustainability Principles: 2.A. Appendix A — 2.A

Adherence to Internationally Recognized Labor & Human Rights Standards)

ILO principles/human Clearbridge (Legg Mason) | Clearbridge (Legg Mason): ESG Investment will support resolutions that ask a company to:...Adhere to | FOR
rights standards policies that conform to the International Labor Organization’s Core Conventions and the United Nations
applicable to workplace Universal Declaration on Human Rights.

conditions

workplace health and Pax Workplace Health and Safety. Pax World believes a company’s commitment to workplace and employee | FOR
safety safety is a key component of its overall sustainability profile. The costs of workplace accidents can grow

quickly when factoring in workers’ compensation payments, legal expenses associated with litigation,
regulatory penalties and compliance costs. * Pax World will generally vote in favor of proposals that
request that companies adopt policies to address workplace health and safety and increase disclosure
of workplace safety practices and performance.

workers’ human rights CRPTF The CRPTF will generally support proposals that call for the adoption and/or enforcement of principles or | FOR
codes relating to countries in which there are systematic violations of human rights, such as: the use of
slave, child, or prison labor; a government that is illegitimate; or where there is a call by human rights
advocates, pro-democracy organizations, or legitimately-elected representatives for economic sanctions.
Generally, the CRPTF will vote FOR resolutions that request companies to support Principles or Codes of
Conduct relating to the company investment in countries with patterns of workplace and/or human rights
abuses. Generally, the CRPTF will vote FOR shareholder resolutions that request companies to adopt
policies that reflect the provisions of the General Statutes of Connecticut.

human rights and Calvert Environmental Justice. Quite often, corporate activities that damage the environment have a FOR
indigenous peoples disproportional impact on poor people, people of color, indigenous peoples and other marginalized

(resource extraction; groups. For example, companies will sometimes locate environmentally damaging operations in poor
Maquiladoras) communities or in developing countries where poor or indigenous people have little or no voice in

political and economic affairs. ® The Fund advisor will ordinarily support proposals asking companies to
report on whether environmental and health risks posed by their activities fall disproportionately on any
one group or groups, and to take action to reduce those risks at reasonable cost to the company. ¢ The
Fund advisor will ordinarily support proposals asking companies to respect the rights of local and
indigenous communities to participate in decisions affecting their local environment.

human rights and Domini Justice for Indigenous Peoples Shareholders have asked natural resource extraction companies to report | FOR
indigenous peoples on their operations on indigenous lands and to address the impact and implications of their activities on
(resource extraction; both the land and the people. Shareholders have also asked these companies to cease operations on
Maquiladoras) indigenous lands that have an adverse environmental, socioeconomic, or human rights impact on the

local population. We will support these resolutions. Mexico—Maquiladoras are facilities operated by
U.S. companies just south of the U.S.-Mexico border. There, Mexican workers—paid a fraction of what
U.S. workers would require to subsist—assemble parts made in the U.S. and ship the finished goods
north. Shareholders may ask corporations’ management to do the following: * Initiate a review of their
maquiladora operations, addressing issues such as environmental health and safety, or fair employment
and wage practices, as well as standards of living and community impact * Prepare a report with
recommendations for changes in light of the findings We will support these resolutions. Continued
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ISSUE

LABOR AND HUMAN RIGHTS (See Ceres’ Proxy Voting Sustainability Principles: 2.A.
Adherence to Internationally Recognized Labor & Human Rights Standards)

foreign
outsourcing/offshoring

SOURCE

SBAFLA

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

Foreign outsourcing, the transfer of work from a domestic facility to a foreign market to achieve greater
efficiencies, has developed into one of the most contentious shareowner action issues in recent years.
Also known as “off-shoring,” foreign outsourcing first gained hold in manufacturing industries as
management at toy, apparel, and other production-heavy companies found that they could increase profit
margins by assigning manufacturing contracts to facilities in markets where labor costs were a fraction of
those in the United States. However, in the last few years, this approach has become more prevalent in
the service and technology industries, prompting the question: Is foreign outsourcing beneficial to the
economy in general, and shareowner value in specific, over the long term? While thorough disclosure is an
important part of sound corporate governance policy and serves to protect shareowner interests, there are
also certain costs and considerations associated with reporting. As such, the relevance of the proposal to
the company’s core business shall be considered and the SBA shall ensure that the requested report is
not duplicative of existing disclosure. This approach to policy and analysis of outsourcing proposals allows
the SBA to independently consider the risks and opportunities of foreign outsourcing at a specific
company, and to provide a vote recommendation consistent with leading corporate governance standards
and considering the long-term impact on shareowner value. Proposals calling for companies to report on
the risks associated with outsourcing shall be voted on a CASE-BY-CASE basis, considering the risks
associated with certain international markets, the utility of such a report to shareowners, and the existence
of a publicly available code of corporate conduct that applies to international operations.

RECOMMENDATION

Appendix A - 2.A

CASE-BY-CASE

pay disparity (between
highest and lowest-paid
employees, or average
wage)

Calvert

The Fund advisor will support proposals requesting that management report on the ratio between CEO
and employee compensation.

FOR

plant closings

Calvert

Plant Closings Federal law requires 60 days advance notice of major plant closings or layoffs. Beyond such
notice, however, many corporations provide very little in the way of support for workers losing jobs through
layoffs or downsizing. The way a company treats employees that are laid off often has a substantial impact
on the morale and productivity of those that remain employed. Programs aimed at assisting displaced
workers are helpful both to those displaced and to the company’s ability to recover from market downturns
or other setbacks resulting in layoffs or plant closings. * The Fund advisor will ordinarily support resolutions
asking companies to create or expand upon relocation programs for displaced workers.

FOR

nondiscrimination
in the workplace
(EEO policy/reporting)

AFL-CIO

In general the fiduciary should support proposals asking companies to report on diversity in the workplace,
as long as those plans do not set arbitrary or unreasonable goals, or require companies to hire people who
are not well qualified for their positions. The trustees believe that reporting to shareholders on affirmative
action keeps the issue high on a company’s agenda, reaffirms a commitment to equal employment
opportunity, and bolsters its standing with employees and the public and thus its economic well-being.
Proposals that seek to prevent discrimination on the basis of race, national origin, religion, gender,
disability, sexual orientation, or gender identity should generally be supported. Current federal law blocks
discrimination on the basis of race, national origin, religion, gender, and disability, but not on the basis of
sexual orientation or gender identity. In the absence of a federal prohibition, leshian, gay, bisexual, and
transgender (LGBT) employees are dependent on local laws and corporate policies for protection.
Proposals urging companies to adopt a LGBT anti-discrimination policy should be supported.

FOR

Continued
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ISSUE

LABOR AND HUMAN RIGHTS (See Ceres’ Proxy Voting Sustainability Principles: 2.A.
Adherence to Internationally Recognized Labor & Human Rights Standards)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A - 2.A

Principles/China worker
conditions

Support proposals asking companies to implement the ‘Business Principles for Human Rights of
Workers in China’ which reflect basic labor standards defined by the International Labor Organization,
and basic human rights defined by the United Nations Universal Declaration of Human Rights and
encoded in the International Covenants on Economic, Social and Cultural Rights, and Civil and Political
Rights; Review on a case-by-case basis proposals asking a company to terminate specific investments
or ventures in China

nondiscrimination in the | Trillium Vote for shareholder proposals that ask the company to report on its diversity and/or affirmative action FOR
workplace (EEO programs. Vote for shareholder proposals calling for legal and regulatory compliance and public
policy/reporting) reporting related to non-discrimination, affirmative action, workplace health and safety, and labor
policies and practices that effect long-term corporate performance. Vote for shareholder proposals
requesting nondiscrimination in salary, wages and all benefits. Vote for shareholder proposals calling for
action on equal employment opportunity and antidiscrimination.
expanding existing non- | Trillium Vote for shareholder proposals to include language in EEO statements specifically barring discrimination | FOR
discrimination statements on the basis of sexual orientation and/or gender identity. Vote for shareholder proposals seeking reports
to prohibit discrimination on a company’s initiatives to create a workplace free of discrimination on the basis of sexual orientation
based on sexual and/or gender identity. Vote against shareholder proposals that seek to eliminate protection already
orientation and / or afforded to gay and lesbian employees..
gender identity
excluding certain groups | Clearbridge (Legg Mason) | Clearbridge (Legg Mason): ESG Investment will vote against shareholder proposals that request the AGAINST
of employees from non- explicit exclusion of any particular employee group from the company’s non-discrimination policy or
discrimination statements currently offered benefits.
pay equity based on race | Trillium Vote for shareholder proposals asking companies to report on the distribution of stock options by race FOR
and gender (incl. and gender of the recipient.
distribution of stock
options by race & gender)
MacBride Principles Everence The MacBride Principles, a set of nine fair employment guidelines for companies with operations in FOR
Northern Ireland, were created to remedy the under-representation of a minority (Catholics) in the
workforce. Critics of the principles, most notably the British Government, point out that companies in
Northern Ireland already are subject to Britain’s Fair Employment Act that has been credited with
significantly improving the representation of Catholics in the workforce in that region. Some MacBride
opponents say that by agreeing to abide by the Principles, companies may unintentionally run afoul of
the Fair Employment Act by engaging in reverse discrimination. Aware of the potential legal liability,
shareholder proponents of the Principles word their MacBride resolutions to request only that firms,
“take all lawful steps” to implement the MacBride Principles.
China Business First Affirmative Operations in China: Support proposals seeking more disclosure on a company’s involvement in China; | FOR

Continued
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ISSUE

LABOR AND HUMAN RIGHTS (See Ceres’ Proxy Voting Sustainability Principles: 2.A.
Adherence to Internationally Recognized Labor & Human Rights Standards)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A - 2.A

electronic surveillance
and political censorship
via internet

MILITARISM AND STATE AGRESSION (See Ceres’ Proxy Voting Sustainability Principles: 2.B. Transparency around

Domini

Appendix

Corporate Practices Involving Weapons & Repressive Governments)

Internet and Telecommunications Censorship and Surveillance The growth of the Internet and mobile
telecommunication services offers considerable opportunities for global broad-based wealth creation,
including the advancement of human rights. Companies involved in providing these services and
technology are playing a leading role in building global communities and sharing knowledge. We believe
that government action to censor, monitor, isolate, and jail users of these technologies for exercising basic
human rights outlined in the Universal Declaration of Human Rights threatens the ultimate realization of
these benefits. We believe these actions also present significant barriers to growth for Internet and
telecommunication sector businesses. As documented by Human Rights Watch and others, the presence
of the Internet in repressiveregime countries can help dissidents and others stay informed about relevant
political issues, and generally advance the cause of human rights. In response to revelations that certain
U.S. companies are complying with government requests to assist in their efforts to censor and monitor
the Internet, which in some cases has resulted in the imprisonment of dissidents, Domini, Boston
Common Asset Management, and Reporters Without Borders drafted a joint statement of investors in
2005 calling on Internet businesses to support freedom of expression worldwide (available at
www.domini.com via the Shareholder Activism link). Domini is also a founding member of the Global
Network Initiative (www.globalnetworkinitiative.org), a multi-stakeholder initiative designed to assist
companies and other stakeholders to oppose threats to freedom of expression and privacy on the Internet
and other technologies. Shareholders have filed a variety of resolutions on this issue. We will support those
resolutions that advance principles of freedom of expression and privacy by asking companies to adopt
policies and procedures to safeguard these rights, and to publicly report on their implementation, but will
generally oppose resolutions that require that Internet and telecommunication sector companies pull out
of repressive-regime countries. Privacy Rights Allegations that telecommunications firms, including AT&T
and Verizon, voluntarily provided customer phone records and communications data to the U.S. National
Security Agency have prompted shareholders to ask companies to report on these practices, including
steps the company is taking to protect its customers’ private records to ensure that such records are only
released when required by law. We will support these resolutions

China Business Everence Documented human rights abuses in China continue to raise concerns among investors, specifically with | FOR
Principles/China worker respect to alleged use of prison and child labor in manufacturing. Reports have identified U.S. companies
conditions with direct or indirect ties to companies controlled by the Chinese military, the People’s Liberation Army,
and, hence, links to prison labor. The U.S. Business Principles for Human Rights of Workers in China may
help a company with operations in China avoid being blacklisted by states and municipalities in the U.S.,
many of whom have limited their contracts with companies that fail to adopt similar principles in other
countries recognized for committing gross human rights violations. ¢ Vote for shareholder proposals
requesting more disclosure on a company’s involvement in China ¢ Vote on a case-by-case basis
shareholder proposals that ask a company to terminate a project or investment in China.
board committee on see: board committee on sustainability
human rights
human rights policy Clearbridge (Legg Mason) | Adopt a formal corporate-wide human rights policy. FOR
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

MILITARISM AND STATE AGRESSION (See Ceres’ Proxy Voting Sustainability Principles: 2.B. Transparency around Appendix A - 2.B
Corporate Practices Involving Weapons & Repressive Governments) :

foreign military sales and | SBAFLA These resolutions focus on asking defense contractors to report on the export of military goods and services. | CASE-BY-CASE
weapons contracts Such disclosures may involve sensitive and confidential information. Foreign military sales (FMS) constitute a
considerable portion of the business conducted by major U.S. defense contractors. Military arms exports may
be accompanied by “offset” agreements, in which companies rebate a portion of the purchase price back to
the purchasing country. These agreements are known as offsets because they help offset the cost of the
purchase itself and may take a variety of forms, both direct and indirect offsets. Direct offsets are those that
involve defense articles or services as part of the military export, such as subcontracting to businesses in the
purchasing nation, transfers of technology, financial assistance, and joint ventures. Indirect offsets can
involve goods and services unrelated to the military export. Supporters of military production shareowner
proposals have noted that a U.S. Commerce Department study reported that between 1993 and 2006, U.S.
companies reported export sales of $84.3 hillion and that related offset agreements were $60 billion, or
71.2 percent of export sale value. Shareowner proponents typically argue that taxpayers incur the costs of
these agreements, especially when they exceed the dollar value of a foreign military sale itself—because they
finance the original research and development of the military equipment whose technology or manufacturing
license is subject to transfer or grant. Information about offset agreements is closely guarded by companies
participating in such deals. Defense manufacturers are required to submit annual summaries of all offset
agreements to the U.S. Department of Commerce, and to provide itemized details regarding new offset
agreements they enter into on a yearly basis. The Department of Commerce uses this information to prepare
an annual report for Congress. Weapons sales by U.S. defense contractors to other governments are subject
to a number of regulatory frameworks. U.S. defense contractors have two avenues to pursue foreign sales of
weapons-related products and services. First, they may sell weapons to foreign countries indirectly through
foreign military sales (FMS), a process by which weapons manufacturers sell to the U.S. Department of
Defense (DOD), which subsequently negotiates agreements with foreign governments. Under the FMS
system, DOD contractors do not negotiate with DOD clients. Alternatively, U.S. defense contractors can apply
for export licenses through the U.S. Department of State in order to participate in direct commercial sales
(DCS). In doing so, companies negotiate directly with a purchasing agent or country and must register with
the U.S. State Department and apply for an export license. To prevent illegal defense exports and technology
transfers, the U.S. State Department works with other governmental bodies to implement end-use
monitoring checks. From a regulatory perspective, the U.S. Department of State’s Directorate of Defense
Trade Controls (DDTC), in accordance with the Arms Export Control Act (AECA) and the International Traffic in
Arms Regulations (ITAR), is charged with controlling the export and temporary import of defense articles and
defense services covered by the United States Munitions List (USML). Proponents of foreign military sales
resolutions generally argue that weapons sales by U.S. defense contractors create unintended conflicts
worldwide. Proponents maintain that military contractors have an obligation to weigh the ethical dimensions
of their sales, in some cases above the effect of these sales on shareowner value, in order to increase global
security. These proposals may ask companies to establish a board committee to develop ethical criteria for
their military contracts and to report to shareowners on those ctriteria and on details of the company’s foreign
military sales. Defense contractors claim that defense and foreign policy decisions, including those pertaining
to arms sold abroad, fall within the purview of the legislative and executive branches of government, which
are responsible for determining and advancing the United States’ security interests. Moreover, the kind of
information typically sought by shareowner proponents is, in their opinion, highly sensitive and confidential.
Disclosure of such information could put the company at a disadvantage in the competitive bidding process

and also could breach contractual and confidentiality agreements. Continued
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION
MILITARISM AND STATE AGRESSION (See Ceres’ Proxy Voting Sustainability Principles: 2.B Transparency around .
] - . Appendix A - 2.B
Corporate Practices Involving Weapons & Repressive Governments)
foreign military sales and | Trillium VOTE FOR shareholder proposals to report on foreign military sales or offset agreements. VOTE CASE- FOR
weapons contracts By-CASE on proposals that call for outright restrictions on foreign military sales.
repressive regimes and Everence Vote for requests for a review of and a report outlining the company’s potential financial and reputation
human rights violations risks associated with operations in “high-risk” markets, such as a terrorism-sponsoring state or

otherwise, taking into account: ¢ The nature, purpose, and 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 other international policies, standards, and laws. * Whether the company has been
recently involved in significant controversies or violations in “high-risk” markets.

repressive regimes and First Affirmative Operations in Burma/Myanmar: Support proposals asking the company to report on its operations or FOR
human rights violations investments in Burma/Myanmar and the costs associated with this business; Review on a case-by-case
basis proposals to pull out of Burma/Myanmar. Operations in Sudan: Support proposals asking the
company to report on its operations or investments in Sudan and the costs associated with this
business; Review on a case-by-case basis proposals to pull out of Sudan

weapons in space Fred Alger Generally vote FOR reports on a company’s involvement in spaced-based weaponization, unless: ¢ The | FOR
information is already publicly available, or ® The disclosures sought could compromise proprietary
information
depleted uranium/nuclear | Everence Vote for shareholder proposals requesting a report on involvement, policies, and procedures related to FOR
weapons depleted uranium (DU) and nuclear weapons.
security of Vermont Vermont managers should generally support shareholder resolutions requesting that companies report FOR
chemical/nuclear facilities on risks associated with their nuclear reactor designs and/or the production and interim storage of

irradiated fuel rods.
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ISSUE

PUBLIC HEALTH & PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability Principles: 2.C Corporate Practices
Involving Public Health & Product Safety)

access to medicines /
pharmaceutical pricing
restraints

SOURCE

Everence

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

Everence generally supports increased disclosure of economic and legal risks as well as the
development of policies favorable to consumer welfare, however we recommend that shareholders do
not encourage companies to enact plans that run counter to existing laws and regulations. ¢ Vote for
shareholder proposals to prepare a report on drug pricing. ¢ Vote for shareholder proposals to adopt a
formal policy on drug pricing. ¢ Vote for shareholder proposals that call on companies to develop a
policy to provide affordable HIV, AIDS, TB and Malaria drugs in third-world nations. ¢ Vote for proposals
asking for reports on the economic effects and legal risks of limiting pharmaceutical products to Canada
or certain wholesalers. ¢ Vote case-by-case proposals requesting that companies adopt policies not to
constrain prescription drug re-importation by limiting supplies to foreign markets.

RECOMMENDATION

Appendix A - 2.C

FOR

access to medicines /
pharmaceutical pricing
restraints

Northwest Ethical
Investments (NEI)

NEI supports proposals asking pharmaceutical companies to review pricing and marketing policies and
report to shareholders on how they will respond to rising regulatory, legislative, and public pressure to
increase access to and affordability of needed prescription drugs. NEI also supports proposals asking
companies to develop ethical criteria for the extension of patents on prescription drugs and to issue
reports to shareholders on the implications of such criteria.

FOR

genetically engineered
products

Sentinel Investments

With respect to proxies on shares held in the Sustainable Funds, * SAM will SUPPORT proposals asking
management to label, or restrict or phase out sales of genetically engineered products. * SAM will
SUPPORT initiatives asking companies to report on the financial risks of production and consumption of
genetically engineered products, or the risks of halting or restricting their production.

FOR

HIV/AIDS tuberculosis
malaria

Calvert

The cost of medicine is a serious issue throughout the world. In the United States, many citizens lack
health insurance and many more lack a prescription drug benefit under Medicare or private insurance
programs. In Africa and in many other parts of the developing world, millions of people have already
died from the AIDS virus and tens of millions more are infected. Medications to treat AIDS, malaria,
tuberculosis and other diseases are often so costly as to be out of reach of most of those affected.
Shareowner resolutions are sometimes filed asking pharmaceutical companies to take steps to make
drugs more accessible and affordable to victims of pandemic or epidemic disease. * The Fund advisor
will ordinarily support proposals asking pharmaceutical companies to take steps to make drugs more
affordable and accessible for the treatment of HIV AIDS, malaria, tuberculosis and other serious
diseases affecting poor countries or populations.

FOR

HIV/AIDS tuberculosis
malaria

CRPTF

The CRPTF will vote FOR shareholder resolutions to request companies to establish, implement, and
report on a standard of response to the HIV/AIDS, tuberculosis, and malaria health pandemic in Africa
and other developing countries, unless the company doesn’t have significant operations in these
markets or has adopted policies and/or procedures to address these issues comparable to those of
industry peers.

FOR

HIV/AIDS tuberculosis
malaria

Green Century

HIV/AIDS: Green Century will vote the Fund’s proxies to support resolutions that request that a company
develop policies to provide HIV/AIDS medications to developing countries at affordable prices. Green
Century will also support resolutions asking companies to report on the impact of HIV/AIDS on their
operations in Sub-Saharan Africa.

FOR

nuclear risk/radioactive
waste

No recent examples of guidance on this issue identified.

FOR Continued
v
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ISSUE

PUBLIC HEALTH & PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability Principles: 2.C Corporate Practices
Involving Public Health & Product Safety)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A - 2.C

products (PVC, mercury,
etc.) and manufacturing
(e.g. chlorine
bleaching/chlorinated
compounds; endocrine
disruptors and bio-
accumulative chemicals)

products and in the environment. Governments in Europe and elsewhere are acting to restrict the use of
toxic chemicals that remain in the environment for long periods, accumulate over time, or are associated
with such health effects as cancer, mutations, birth defects, neurological disorders, and learning
disabilities (such as Mercury, PVCs, and Phthalates, described below). Companies face increased risk of
market exclusion, damage to their reputation, interruption of supply chains, and potential lawsuits as a
result. To protect and enhance shareholder value, companies should know what toxic chemicals are in
their products, and work to lower toxic hazards and their associated costs. Shareholders have asked
companies to do the following: * Phase out specific chemicals of concern that are used in their products
where safer alternatives are available, or report on the feasibility of doing so * Report on the expected
impact on their business of chemical regulation and emerging scientific findings * Disclose their policies
for identifying, handling, and marketing products containing potentially hazardous chemicals, and for
seeking safer substitutes for these chemicals * Reformulate products globally to meet the most stringent
national or regional standards for toxic chemicals of high concern applicable to those products. * To
comply with actions sought by the Campaign for Safe Cosmetics, including conducting an inventory of
products containing chemicals of concern, proactively seeking safer alternatives, and public reporting on
these efforts We will support these resolutions. Mercury-Containing Devices Mercury, a bioaccumulative
neurotoxin contained in such devices as thermometers and sphygmomanometers, poses a significant
threat to public health. We will support resolutions asking corporations to phase out their production
and/or sale of mercury-containing devices. Nanotechnology Safety Nanomaterials are molecular-sized
materials — much smaller than the head of a pin or a human hair — increasingly used in consumer
products. Because of their extremely small size, these materials may easily enter the bloodstream when
inhaled or swallowed, and possibly when applied to the skin. Shareholders, including Domini, have filed
proposals seeking reports on the use of hanomaterials, which may pose certain risks to human health.
We will support these proposals. PVCs (Polyvinyl Chloride Plastics), Phthalates PVCs are environmentally
hazardous throughout their life cycle (production, use, and disposal). Dioxin, a known human carcinogen,
is created during the production of PVC feedstocks, as well as when PVCs are burned in waste
incinerators. Among other things, dioxin has been linked to endocrine disruption, reproductive
abnormalities, neurological problems, and infertility in humans and animals. In addition, large amounts
of chemicals called “phthalates” are used to manufacture flexible PVC products. A commonly used
phthalate plasticizer called diethylhexyl-phthalate (DEHP) is a probable reproductive toxicant, as well as
a toxicant of the liver and kidney. PVCs are the primary component in 25% of all medical products. These
include 1V, blood, and enteral feeding bags; oxygen tubing and masks; dialysis tubing; enteral feeding
tubes; examination gloves; and sterile packaging. Many non-PVC medical supplies (IV bags, gloves,
plasma collection bags, and containers) are currently available and others (tubing, film for collection
bags, and blood bags) are under development. We will support resolutions asking companies to phase
out the manufacture of PVC- or phthalate-containing medical supplies where safe alternatives are
available. PVCs are also extensively used in building materials such as furniture and floor coverings. We
will support resolutions asking companies to report on the risks, financial costs and benefits, and
environmental and health impacts of the continued use of PVCs in these types of products.

product safety Everence Vote for shareholder proposals asking companies to report on policies and activities to ensure product FOR
safety. Vote for shareholder proposals asking companies to report on the feasibility of removing, or
substituting with safer alternatives, all “harmful” ingredients used in company products.

toxic chemicals in Domini Domini: Chemical Safety There is rising public awareness and concern about toxic chemicals in consumer | FOR
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PUBLIC HEALTH & PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability Principles: 2.C Corporate Practices
Involving Public Health & Product Safety)

SOURCE
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GUIDANCE

RECOMMENDATION

Appendix A - 2.C

principles/policy

years. In 2008, a coalition of investors, primarily members of the Interfaith Center on Corporate
Responsibility (ICCR) and labor groups, including the AFL-CIO, proposed a resolution on health care reform at
a number of U.S. corporations. According to the proponents, this health care reform resolution is akin to
those proposals that seek corporate endorsement of labor or human rights principles. The resolution requests
companies to sign on to a set of general health care reform principles based on those that the Institute of
Medicine (IOM) articulated in 2004. The IOM developed its principles after conducting an exhaustive review
of the problems relating to the large and growing number of people who have limited access to health care
due to the lack of insurance. The proponents seek the endorsement of a set of principles that support health
care coverage that is universal, continuous, affordable, and of high-quality. * Vote for shareholder proposals
requesting companies to endorse or adopt IOM-based health care reform principles. ¢ Vote for shareholder
proposals requesting a report on the implications of rising healthcare costs.

toxic chemicals in products (PVC, Green Century PVC Plastics: Polyvinyl chloride (PVC) plastics have been linked to cancer and other debilitating FOR
mercury, etc.) & manufacturing illnesses. Green Century will vote the Fund’s proxies to support resolutions that seek the elimination of
(e.g. chlorine bleaching/chlorinated the use of PVC. Mercury: Green Century will vote the Fund’s proxies to support resolutions that seek the
compounds; endocrine disruptors & elimination of the use of mercury in consumer and medical products. Environmental Hazards to
bio-accumulative chemicals) Communities: Green Century will support resolutions asking companies to disclose the use of

substances that pose an environmental health or safety risk to communities in which they operate.
toxic chemicals in products (PVC, Sentinel With respect to proxies on shares held in the Sustainable Funds, SAM will SUPPORT proposals that ask | FOR
mercury, etc.) & manufacturing Investments companies to phase out specific toxic chemicals where safe alternatives are available, report on their
(e.g. chlorine bleaching/chlorinated progress in doing so or on the feasibility of doing so. * SAM will SUPPORT proposals that ask companies
compounds; endocrine disruptors & to reformulate products globally to meet the most stringent national or regional standards for toxic
bio-accumulative chemicals) chemicals applicable to those products.
toxic chemicals in products (PVC, Trillium Vote for shareholder proposals asking companies to report on policies and activities to ensure product FOR
mercury, etc.) & manufacturing safety. Vote for shareholder proposals asking companies to disclose annual expenditures relating to the
(e.g. chlorine bleaching/chlorinated promotion and/or environmental cleanup of toxins. Vote for shareholder proposals asking companies to
compounds; endocrine disruptors & report on the feasibility of removing, or substituting with safer alternatives, all “harmful” ingredients used
bio-accumulative chemicals) in company products.
tobacco and cigarettes Trillium Vote for shareholder proposals seeking to limit the sale of tobacco products to children. Vote for shareholder | FOR
(disclosure/reporting; additional proposals asking producers of tobacco product components (such as filters, adhesives, flavorings, and paper
standards; limit sale/marketing of products) to halt sales to tobacco companies. Vote for shareholder proposals that ask restaurants to adopt
tobacco-related products to smoke-free policies and that ask tobacco companies to support smoke-free legislation. Vote for shareholder
children; phase-out/divestment of proposals seeking a report on a tobacco company’s advertising approach. Vote for shareholder proposals at
tobacco-related product lines or insurance companies to cease investment in tobacco companies. Vote for proposals at producers of
business) cigarette components calling for a report outlining the risks and potential liabilities of the production of these

components. Vote for on proposals calling for tobacco companies to cease the production of tobacco

products. Vote for shareholder proposals asking companies to stop all advertising, marketing and sale of

cigarettes using the terms “light,” “ultra-light,” “mild,” and other similar words and/or colors. Vote for

shareholder proposals asking companies to increase health warnings on cigarette smoking. (i.e.: information

for pregnant women, “Canadian Style” warnings, filter safety).
universal healthcare Everence Shareholder activity around reforming the health care system in the U.S. has increased over the past few FOR
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POLITICAL INFLUENCE (See Ceres’ Proxy Voting Sustainability Principles: 2.D Lobbying and Political Contributions) Appendix A - 2.D

political contributions and
trade association
spending (including say
on political contributions

Vermont

Vermont believes employees should not be put in a position where professional standing and goodwill FOR
within the corporation could be jeopardized as a result of political beliefs. Responsible employment
practices should protect workers from an environment characterized by political indoctrination or
intimidation. Corporations should not devote resources to partisan political activities, nor should they
compel their employees to contribute to or support particular causes. Moreover, we believe it is wise for
a corporation to maintain a politically neutral stance so as to avoid potentially embarrassing conflicts of
interests that could negatively impact the company’s brand name with consumers. Shareholders have
the right to know about corporate political activities, and management’s knowledge that such
information can be made publicly available should encourage a company’s lawful and responsible use of
political contributions. * Support proposals affirming political non-partisanship; ¢ Support reporting of
political and political action committee (PAC) contributions; and ¢ Support establishment of corporate
political contributions guidelines and reporting provisions. ¢ Vote AGAINST shareholder proposals asking
to publish in newspapers and public media the company’s political contributions as such publications
could present significant cost to the company without providing commensurate value to shareholders.

disclose prior government
service

First Affirmative

Support proposals calling for the disclosure of prior government service of the company’s key executives | FOR

lobbying expenses

Calvert

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure, Appendix A - 3.E & 4.A

4.A. Adoption of Specific Environmental Policies)

The Fund advisor will ordinarily support resolutions asking companies to disclose the budgets dedicated | FOR
to public policy lobbying activities.

sites/environmental
contamination/hazardous
materials/reduce toxic
emissions—coal
combustion waste

cleanup of toxic Domini Implementation of pollution-prevention and recycling programs results in clear benefits to corporations, | FOR
sites/environmental shareholders, and the environment. Shareholders have asked corporations in environmentally risky
contamination/hazardous industries to adopt a policy requiring each major facility to conduct an annual review of pollution-
materials/reduce toxic prevention measures. Shareholders have also asked companies to adopt and report upon plans for the
emissions virtual elimination from their operations of certain pollutants that cause severe environmental harm.
Others have asked corporations to increase the use of recycled materials in their production processes
and/or to implement a strategy encouraging consumers to recycle company products. In addition,
shareholders are increasingly asking companies to commit to taking responsibility for the environmental
impact of their products during their entire life cycles and to report on the initiatives they use to achieve
this objective. We will support these resolutions.
cleanup of toxic Everence Vote for shareholder proposals asking companies to disclose annual expenditures relating to the FOR

promotion and/or environmental cleanup of toxins.

Continued
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ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,
4.A. Adoption of Specific Environmental Policies)
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SOURCE

GUIDANCE

RECOMMENDATION

Appendix A - 3.E & 4.A

growth forest protection—
palm oil

sustainable operations, including with respect to fisheries, lumber, and agricultural products (e.g. palm
oil, coffee)

community and social MFS MFS generally supports proposals that request disclosure on the impact of environmental issues on the | FOR
environmental impact company’s operations, sales, and capital investments. However, MFS may not support such proposals
assessments based on the facts and circumstances surrounding a specific proposal, including, but not limited to,
whether (i) the proposal is unduly costly, restrictive, or burdensome, (ii) the company already provides
publicly-available information that is sufficient to enable shareholders to evaluate the potential
opportunities and risks that environmental matters pose to the company’s operations, sales and capital
investments, or (iii) the proposal seeks a level of disclosure that exceeds that provided by the
company’s industry peers.
community and social Domini The public has a right to know whether a company uses substances that pose an environmental health | FOR
environmental impact or safety risk to a community in which it operates. Shareholders have asked companies to make
assessments information about these risks available to enable surrounding communities to assess a facility’s
potential impact. We will support these resolutions.
community and social NCF NCF will vote FOR proposals requesting reports on how companies are accountable for the impact of FOR
environmental impact their operations on all of the communities in which they operate. These reports generally cover how the
assessments company makes available reports regarding its emissions and environmental impact, how the company
integrates community environmental accountability into its code of conduct, and the extent to which
company actions have a negative impact on the health of those living in poor communities.
environmental risk CRPTF Generally, the CRPTF will vote FOR shareholder resolutions that request companies to perform an FOR
assessment economic risk assessment of environmental performance, unless the company has already publicly
demonstrated compliance with the spirit of the resolution by including a report of such risk assessment
in a sustainability report, corporate responsibility report, or similar report.
operations in sensitive / | CRPTF Generally, the CRPTF will vote FOR shareholder resolutions that request companies to provide reports FOR
protected areas (esp. outlining how it would prevent potential environmental damages from drilling in the Arctic National
drilling operations in Wildlife Refuge (ANWR).
ANWR and Tar Sands oll
extraction)
operations in Everence Vote for requests for reports on potential environmental damage as a result of company operations in FOR
sensitive/protected areas protected regions. ¢ Vote for shareholder proposals asking companies to prepare a feasibility report or
(esp. drilling operations to adopt a policy not to mine, drill, or log in environmentally sensitive areas.
in ANWR; Tar Sands oil
extraction; Arctic Drilling)
recycling Everence Vote for shareholder proposals requesting the preparation of a report on the company’s recycling efforts. | FOR
Vote for shareholder proposals that ask companies to increase their recycling efforts or to adopt a
formal recycling policy.
sustainable forestry/old First Affirmative Support proposals that seek to encourage companies to source products from environmentally FOR

Continued
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sustainable forestry/old
growth forest protection—
palm oil

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,

4.A. Adoption of Specific Environmental Policies)

NCF

The Foundation will vote FOR proposals requesting the adoption and implementation of comprehensive
procurement policies for sourcing certified sustainable palm oil.

Appendix A - 3.E & 4.A

FOR

sustainable forestry/old
growth forest protection—
paper purchasing

Domini

According to the United Nations, forests are rapidly declining at a rate of 33 soccer fields per minute.
Endangered forests are home to nearly 50% of the world’s species and 200 million indigenous people
worldwide. These forests store extensive amounts of carbon and are critical to mitigating the effects of
climate change. The forest products industry is the largest industrial consumer of endangered forests.
Many forests are unnecessarily threatened by industrial logging to meet the demand for paper products
that are often used once and discarded. Stemming this tide of destruction requires a change in how
forests are managed, while also looking for opportunities to decrease paper use and increase recycled
content. Companies can ensure that their wood products are harvested from sustainably managed
forests by purchasing wood or wood fiber bearing the Forest Stewardship Council (FSC) seal. The FSC, a
third-party auditor, offers the only independent certification system in the world accepted by the
conservation, aboriginal, and business communities. FSC certification recognizes forestry operations
that adopt environmentally and socially responsible practices. In addition, virgin tree fiber from logging
operations certified to FSC standards is increasingly available. Shareholders have asked companies to
review their policies on the sale of products containing material from oldgrowth or virgin forests to
develop and implement comprehensive policies prohibiting the harvest and trade in products from old
growth and endangered forests, to phase out the use of paper from these sources, to report on the
feasibility of phasing out the use of non-FSC certified wood products, to increase the use of recycled
material, and to report generally on their progress toward implementing sustainable forestry policies. We
will support these resolutions. We will also support resolutions seeking reports on the company’s forestry
practices and use of certification schemes. Domini endorses the Forest Footprint Disclosure Project
(FFD) (www.forestdisclosure.com), and will support efforts to encourage companies to complete the
annual FFD survey regarding exposure to certain key commodities that are linked to deforestation. These
commodities include timber, soy, beef, palm oil and biofuels. We will also support proposals asking
companies to avoid sourcing these commodities from endangered forest areas.

FOR

responsible water
management/recognize
human right to water

Northwest Ethical
Investments (NEI)

Water is a critical resource that plays an indispensable role in human development and biodiversity
protection. Poor management of global water resources, combined with the growing effects of climate
change, population pressures, and heavy industrial use has greatly increased water scarcity. The
problem is global, though it is particularly acute in arid regions and areas of high urban density that
have traditionally had limited resources to begin with. Industrial processes such as oil and gas
extraction, food and beverage manufacturing and high tech manufacturing can place great strain on
local water supplies, negatively affecting the availability of water for local populations and ecosystems.
NEI supports proposals to report on water use and efforts to reduce consumption to sustainable levels.
NEI supports proposals to review and disclose risks associated with water consumption and access as
well as proposals asking companies to reduce ground and surface water extraction. NEI supports
proposals asking companies to refrain from locating facilities with high demand for water in water-scarce
areas. NEI supports proposals requesting companies to respond to the CDP Water Disclosure
questionnaire.

FOR

Continued
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ISSUE

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,
4.A. Adoption of Specific Environmental Policies)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A - 3.E & 4.A

the high-pressure injection of water, sand, and chemicals into a gas-bearing shale rock formation. The
pressure creates or exposes fissures, which then are kept open by the sand that remains after the water
and chemicals are removed, allowing the formerly inaccessible natural gas to flow to the well for extraction.
This process has attracted public attention due to its potential environmental implications. ¢ Vote for
shareholder proposals seeking greater disclosure of a company’s natural gas hydraulic fracturing operations

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,

4.A. Adoption of Specific Environmental Policies, 4.B. Adoption of specific Environmental Performance Goals &

Measurements, 4.C. Corporate Investments in Sustainability)

responsible water SBAFLA Water Supply, Utilization and Conservation Disclosure: FOR As a vital natural resource and a key input to | FOR
management/recognize operations, sustainable water supply is a critical social and corporate issue. Company disclosure should
human right to water include crucial water supply issues, as well as contingency planning to ensure adequate supply for
anticipated company demand levels. ¢ Vote for shareowner proposals seeking disclosure of water supply
dependency or preparation of a report pertaining to sustainable water supply for company operations
land procurement and Everence Vote for shareholder proposals requesting that companies report on or adopt policies for land FOR
development procurement and utilize the policies in their decision-making.
hydraulic fracturing Everence Hydraulic fracturing, also known as fracking, is a controversial natural gas extraction technique that involves | FOR

Appendix A - 3.E, 4.A, 4.B, & 4.C

greenhouse gas emissions
and reduction targets

ask management to control, reduce or minimize emissions of pollutants into the air, water and soil.

reporting on climate SBAFLA Global warming and greenhouse gas emissions create the potential for the most imposing and widespread | FOR
change strategy/report environmental dangers. Specific recognition and disclosure of a company’s preemptive actions in this
on climate risk/impact category are therefore appropriate. Such disclosure allows shareowners to more effectively quantify the
of climate change on company-specific risk, and to assess management’s ability to position the company appropriately. ¢ The
a company’s business SBA votes FOR shareowner proposals seeking disclosure of liabilities or preparation of a report pertaining
activities to global warming and climate change risk. ¢ The SBA votes FOR shareowner proposals seeking disclosure
of how a company will respond to increasing social and regulatory pressures around climate change.
reporting on climate Sentinel Investments With respect to proxies on shares held in the Sustainable Funds, * SAM will SUPPORT proposals that FOR
change strategy/report ask management to report or take action on climate change.
on climate risk/impact
of climate change on
a company’s business
activities
measuring & disclosing CRPTF The CRPTF will vote FOR shareholder resolutions that request companies to report on greenhouse gas FOR
greenhouse gas emissions emissions from company operation and of the company’s products in relation to their impact on global
and reduction targets climate change. The CRPTF will vote FOR shareholder resolutions that request companies to develop a
standard reporting format and data baseline so that data from the company can be accurately
compared to data from other companies, and compared to recognized measurement standards.
measuring & disclosing Sentinel Investments With respect to proxies on shares held in the Sustainable Funds, * SAM will SUPPORT proposals that FOR
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ISSUE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

SOURCE

GUIDANCE

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles: 3.E. Sustainability Disclosure,

4.A. Adoption of Specific Environmental Policies, 4.B. Adoption of specific Environmental Performance Goals &

Measurements, 4.C. Corporate Investments in Sustainability)

RECOMMENDATION

Appendix A - 3.E, 4.A, 4.B, & 4.C

climate-related corporate
strategy and risk
management (including
board committee
responsibilities)

setting emission Northwest Ethical NEI supports proposals to report and reduce emissions, establish baseline emissions data, set FOR
reduction targets Investments (NEI) emissions targets, increase energy efficiency, and develop renewable sources of energy.
report on/adopt policy Everence Increased use of renewable energy will reduce the negative environmental impact of energy companies. | FOR
on/invest in low-carbon In addition, as supplies of oil and coal exist in the earth in limited quantities, renewable energy sources
(energy efficiency) or represent a competitive, and some would argue essential, long-term business strategy.* Vote for
renewable energy shareholder proposals seeking the preparation of a report on a company’s activities related to the
research development of renewable energy sources. * Vote for shareholder proposals seeking increased
investment in renewable energy sources unless the terms of the resolution are overly restrictive.
Shareholders propose that corporations should have energy efficient manufacturing processes and
should market more energy efficient products. This can be done by utilizing renewable energy sources
that are cost-competitive and by implementing energy efficient operations.* Vote for shareholder
proposals requesting a report on company energy efficiency policies and/or goals.
Kyoto compliance SWIB SWIB will vote for a shareholder resolution that asks the company to report on its preparations to FOR
comply with the Kyoto Accord if it does business in countries that have adopted the Accord. The Kyoto
Accord is an international treaty whereby countries agree to reduce the amount of greenhouse gases
they emit if their neighbors do likewise. Although the US government has not signed onto the Accord,
US companies that do business in signatory countries are required to comply with the Accord, which
became effective for all signatories in late 2004.
global warming principles
climate change NCF Report on Science - The Foundation will vote AGAINST climate proposals sponsored by climate skeptics | AGAINST
resolutions proposed by such as the Free Enterprise Action Fund. These proposals generally request that companies which have
climate skeptics taken proactive stances on climate change report on the science behind their decisions.
CEO/board oversight of No recent examples of guidance on this issue identified FOR
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APPENDIX C:

PROXY VOTING GUIDELINE EXAMPLES

animal farming conditions/
concentrated animal
feeding operations/battery
cages/cage-free eggs

containing more than 1,000 animal units (AUs) and/or facilities that allow pollutants associated with animal
feeding to enter the local water sources. Environmental advocacy groups have been critical of these operations,
citing that the discharge of nitrogen and phosphorus from these facilities pollutes local water sources, ground
water, and the soil resulting in significant damage to the ecosystem. Additionally, animal welfare and community
groups have also accused these “factory farms” of inhuman treatment of the animals and the displacement
of local livestock farmers. Proponents of CAFOs generally argue that these methods are the safest, least
costly, and most efficient approach to animal feeding and processing. Certain shareowner organizations
have requested that companies report on the impact of the CAFOs that they source from on the environment
and consider the potential financial and legal implications of sourcing from such facilities. Poultry and
livestock companies that have received criticism of their CAFO operations note that the facilities are owned and
operated by independent entities that are not required to comply with policies dictated by the company. Certain
legal decisions have established the precedent that a company can be held liable for the actions of the contract
farms it sources from. Fines and remediation expenses stemming from these cases have been significant
and could have a notable impact on the companies’ operations and shareowner value. The SBA generally
supports resolutions requesting that companies report to shareowners on the risks and liabilities associated
with CAFOs unless:  The company has publicly disclosed guidelines for its corporate and contract farming
operations, including compliance monitoring; or * The company does not directly source from CAFOs.

animal welfare / animal Everence Vote for shareholder proposals that seek to limit unnecessary animal testing where alternative testing FOR
testing (report on / limit / methods are feasible or not barred by law. Vote for shareholder proposals that ask companies to adopt
eliminate unnecessary or/and report on company animal welfare standards. Vote for shareholder proposals asking companies
animal testing) to report on the operational costs and liabilities associated with selling animals. Vote for shareholder

proposals to eliminate cruel product testing methods. Vote for shareholder proposals that seek to

monitor, limit, report, or eliminate outsourcing animal testing to overseas laboratories.
animal welfare / animal Sentinel Investments With respect to proxies on shares held in the Sustainable Funds,* SAM will SUPPORT proposals asking | FOR
testing (report on / limit / management to develop animal welfare standards and report on those initiatives to shareholders.
eliminate unnecessary
animal testing)
controlled atmosphere Trillium VOTE FOR shareholder proposals to evaluate, adopt or require suppliers to adopt CAK and/or CAS FOR
killing (CAK) / humane slaughter methods..
slaughter
factory farming of animals/ | Calvert The Fund advisor will ordinarily support proposals requesting that companies report to shareholders on FOR
animal farming conditions/ the risks and liabilities associated with concentrated animal feeding operations unless: the company has
concentrated animal publicly disclosed guidelines for its corporate and contract farming operations, including compliance
feeding operations/battery monitoring; or the company does not directly source from confined animal feeding operations.
cages/cage-free eggs
factory farming of animals/ | Everence The potential environmental impact on water, aquatic ecosystems, and local areas from odor and chemical | FOR
animal farming conditions/ discharges from CAFOs has led to lawsuits and Environmental Protection Agency regulations. Certain
concentrated animal shareholders have asked companies to provide additional details on their CAFOs in addition to those with
feeding operations/battery which the companies contract to raise their livestock. * Vote for requests that companies report on the
cages/cage-free eggs sustainability and the environmental impacts of both company-owned and contract livestock operations.
factory farming of animals/ | SBAFLA Concentrated animal feeding operations are livestock feeding operations generally defined as facilities FOR
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C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

ISSUE SOURCE GUIDANCE RECOMMENDATION

ethical lending AFL-CIO These resolutions call for financial institutions to affirmatively comply with fair-lending regulations and FOR
statutes, institute or report on overall fair-lending policies or goals by the parent and financial subsidiaries
of the corporation or disclose lending data to shareholders and the public. The trustees believe it is
important for financial institutions to examine the risks inherent to their fair-lending compliance practices,
to institute corrective steps and safeguards, if necessary, and to report to shareholders on their findings
and activities in this regard. The fiduciary may generally support proposals seeking such actions.

ethical lending SBAFLA Equality in mortgage lending is the basic motivation behind these proposals. The Community Reinvestment | FOR
Act (CRA) of 1977 was developed to encourage banks to improve their lending practices in the
communities from which they receive deposits; however, since the law’s introduction, the banking business
has changed significantly. Now, more than half of mortgage lending is done by non-depository financial
institutions such as mortgage companies, insurance companies, or a corporate subsidiary. Also, these
financial institutions are not affected by the CRA because they are non-depository. Critics of the CRA
contend that the legislation lacks teeth; however, given the projected pace of banning consolidation, the
CRA's only sanction has found new importance. The only sanction for poor CRA performance is for
regulators to deny an institution’s request for expansion, including applications to open new branch offices,
as well as for its mergers or acquisitions of other institutions. The law’s regulations allow individuals or
groups to protest the expansion and merger applications of a specific lender if they believe that institutions
are not meeting the credit needs of its local community. Proponents of these proposals request the board of
directors to develop a policy” which includes all financial subsidiaries of the corporation (both depository and
non-depository) under a general program for community reinvestment similar to that required of individual
depository subsidiaries under the CRA and to report annually to shareowners on its achievements. The SBA
supports shareowner initiatives aimed at promoting fair and open lending standards.

charitable contributions (resolutions | TIAA-CREF Corporate Philanthropy: General Policy: TIAA-CREF will generally support reasonable shareholder FOR
requesting disclosure) resolutions seeking disclosure or reports relating to a company’s charitable contributions and other
philanthropic activities. Comment: Boards should also oversee charitable contributions to ensure that
these are consistent with the values and strategy of the corporation. Companies should disclose their
corporate charitable contributions, and boards should adopt policies that prohibit corporate
contributions that would pose any actual or perceived risk to director independence.

charitable contributions (withholding NCF Proposals either implicitly or explicitly referencing contributions to specific groups will also be voted on a | CASE-BY-CASE
contributions from certain progressive case-hy-case basis, taking into account RiskMetrics’ recommendations and the Foundation’s
causes or promoting a political agenda programmatic values.

or a special interest that unreasonably
restricts a company’s corporate
philanthropy)

charitable contributions (withholding TIAA-CREF TIAA-CREF may consider not supporting shareholder resolutions that appear to promote a political AGAINST
contributions from certain progressive agenda that is contrary to the mission or values of TIAACREF or the long-term health of the corporation.
causes or promoting a political agenda
or a special interest that unreasonably
restricts a company’s corporate
philanthropy)
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APPENDIX D: PROXY VOTING GUIDELINES REVIEWED

* AllianceBernstein (2012): https://www.alliancebernstein.com/abcom/Our_Firm/Content/CGDocs/ABProxyVotingPolicy.pdf
* American Century Investments (2012): https://www.americancentury.com/about_us/proxy_voting_policies.jsp
* American Federation of Labor and Congress of Industrial Organizations (AFL-CIO) (2012): http://www.aflcio.org/Corporate-Watch/Capital-Stewardship/Proxy-Voting

* California Public Employees’ Retirement System (CalPERS) (2011): http://www.calpers-governance.org/docs-sof/principles/2011-11-14-global-principles-of-
accountable-corp-gov.pdf

* Calvert (2011): http://www.calvert.com/Documents/proxy-voting-guidelines-2011.pdf
* Christian Brothers Investment Services (CBIS) (2006): http://www.cbisonline.com/file/CBIS_PVG.pdf
* Clearbridge (Legg Mason) (2012): http://www.clearbridge.com/documents/news/ESG_Proxy Voting_Guidlenes.pdf

* Connecticut Retirement Plans and Trust Funds (CRPTF) (2011):
http://www.state.ct.us/ott/PDFs/111011DomesticProxyVotingPoliciesWChangesforlPSFINAL111011.LMN.pdf

* Desjardins Funds (2012): http://www.fondsdesjardins.com/en/information/droit_vote en.pdf

* Domini Social Investments (2012): http://www.domini.com/common/pdf/Retail_SAl.pdf

* DWS (Deutsche Asset Management) (2012): https://www.dws-investments.com/EN/docs/other/proxy-voting/Proxy Voting_Guidelines.pdf
 Everence (2013): http://www.everence.com/showitem.aspx?id=2254&terms=proxy+voting+guidelines

* Fidelity Mutual Funds (2012): http://personal.fidelity.com/myfidelity/InsideFidelity/InvestExpertise/governance.shtml

* First Affirmative Financial Network (2012): http://www.firstaffirmative.com/media/189230/proxy%20voting%20guidelines%2020120327.pdf

* Florida State Board of Administration (SBAFLA) (2012):
http://www.sbafla.com/fsb/portals/Internet/CorpGov/ProxyVoting/20120712_SBACorporateGovernancePrinciplesProxyVotingGuidelines.pdf

* Fred Alger: http://www.alger.com/pt/ShowProperty?nodePath=/AlgerAppRepository/Alger/AlgerBinaryContent/Pdfs/About/Press/Proxy/ProxyVotingPoliciesProcedures. pdf
* Goldman Sachs Asset Management (GSAM) (2012): http://www.goldmansachs.com/gsam/pdfs/voting_proxy_policy.pdf
* Green Century Asset Management: http://www.greencenturyfunds.net/shareholder/Green-Century-Proxy-Voting-Policies/Green-Century-Equity-Fund-Proxy-Voting-Policies

* Massachusetts Financial Services Company US (2012): https://www.mfs.com/wps/portal/mfs/us-advisor-pub/proxy-
policy/!ut/p/c4/04 SBBK8XLLMOMSSzPy8xBz9CP0O0s3j QKNAf3MPIWMDdAyNTAYM DOM3Ew8DQwsfM_2CbEdFAEe-PWM!/

* New York City Pension Funds & Retirement Systems (NYC).
* Nathan Cummings Foundation (NCF) (2011): http://www.nathancummings.org/sites/default/files/Voting%20GLs%202012.pdf
» Northwest Ethical Investments (NEI) (2012): http://www.neiinvestments.com/pages/esgservices/EngagingCompanies/ProxyVoting.aspx

* Oppenheimer Funds (2012): https://www.oppenheimerfunds.com/digitalAssets/Proxy-Voting-Policy-Summary-
d67d7baabd616110VgnVCM100000e82311ac .pdf

e Pax World Management Corp. (2011): http://www.paxworld.com/investment-approach/shareowner-activism/proxy-voting
* PNC Capital Advisors (PNC) (2011): http://www.sec.gov/Archives/edgar/data/908823/000110465912016157/a12-6650 2497.htm

 Sentinel Asset Management, Inc. Sustainable Core Opportunities and Sustainable Growth Opportunities Funds:
http://www.sentinelinvestments.com/pdf/SAMI_voting_policies.pdf

 Shareholder Association for Research and Education (SHARE): 2012 Model Proxy Voting Guidelines:
http://www.share.ca/files/SHARE proxy voting_guidelines 2012 dft 5.pdf
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http://www.share.ca/files/SHARE_proxy_voting_guidelines_2012_dft_5.pdf

http://www.sentinelinvestments.com/pdf/SAMI_voting_policies.pdf

http://www.sec.gov/Archives/edgar/data/908823/000110465912016157/a12-6650_2497.htm

http://www.paxworld.com/investment-approach/shareowner-activism/proxy-voting

https://www.oppenheimerfunds.com/digitalAssets/Proxy-Voting-Policy-Summary-d67d7baa5d616110VgnVCM100000e82311ac____.pdf

https://www.oppenheimerfunds.com/digitalAssets/Proxy-Voting-Policy-Summary-d67d7baa5d616110VgnVCM100000e82311ac____.pdf

http://www.neiinvestments.com/pages/esgservices/EngagingCompanies/ProxyVoting.aspx

http://www.nathancummings.org/sites/default/files/Voting%20GLs%202012.pdf

https://www.mfs.com/wps/portal/mfs/us-advisor-pub/proxy-policy/!ut/p/c4/04_SB8K8xLLM9MSSzPy8xBz9CP0os3j_QKNAf3MPIwMDdyNTAyM_D0M3Ew8DQwsfM_2CbEdFAEe-PWM!/

https://www.mfs.com/wps/portal/mfs/us-advisor-pub/proxy-policy/!ut/p/c4/04_SB8K8xLLM9MSSzPy8xBz9CP0os3j_QKNAf3MPIwMDdyNTAyM_D0M3Ew8DQwsfM_2CbEdFAEe-PWM!/

http://www.greencenturyfunds.net/shareholder/Green-Century-Proxy-Voting-Policies/Green-Century-Equity-Fund-Proxy-Voting-Policies 

http://www.goldmansachs.com/gsam/pdfs/voting_proxy_policy.pdf

http://www.alger.com/pt/ShowProperty?nodePath=/AlgerAppRepository/Alger/AlgerBinaryContent/Pdfs/About/Press/Proxy/ProxyVotingPoliciesProcedures.pdf

http://www.sbafla.com/fsb/portals/Internet/CorpGov/ProxyVoting/20120712_SBACorporateGovernancePrinciplesProxyVotingGuidelines.pdf

http://www.firstaffirmative.com/media/189230/proxy%20voting%20guidelines%2020120327.pdf

http://personal.fidelity.com/myfidelity/InsideFidelity/InvestExpertise/governance.shtml

http://www.everence.com/showitem.aspx?id=2254&terms=proxy+voting+guidelines

https://www.dws-investments.com/EN/docs/other/proxy-voting/Proxy_Voting_Guidelines.pdf

http://www.domini.com/common/pdf/Retail_SAI.pdf

http://www.fondsdesjardins.com/en/information/droit_vote_en.pdf

http://www.state.ct.us/ott/PDFs/111011DomesticProxyVotingPoliciesWChangesforIPSFINAL111011.LMN.pdf

http://www.clearbridge.com/documents/news/ESG_Proxy_Voting_Guidlenes.pdf

http://www.cbisonline.com/file/CBIS_PVG.pdf

http://www.calvert.com/Documents/proxy-voting-guidelines-2011.pdf

 http://www.calpers-governance.org/docs-sof/principles/2011-11-14-global-principles-of-accountable-corp-gov.pdf

 http://www.calpers-governance.org/docs-sof/principles/2011-11-14-global-principles-of-accountable-corp-gov.pdf

http://www.aflcio.org/Corporate-Watch/Capital-Stewardship/Proxy-Voting

https://www.americancentury.com/about_us/proxy_voting_policies.jsp

https://www.alliancebernstein.com/abcom/Our_Firm/Content/CGDocs/ABProxyVotingPolicy.pdf
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» State of Wisconsin Investment Board (SWIB) (2013): http://www.swib.state.wi.us/proxyvoteS.pdf

* T Rowe Price: http://corporate.troweprice.com/ccw/home/socialResponsibility/conductingBusinessResponsibly/proxyVotingPolicies.do

» Teamsters: http://www.teamster.org/content/ibt-proxy-policy-statement

* TIAA-CREF (2011): http://www.tiaa-cref.org/ucm/groups/content/@ap_ucm_p_tcp/documents/document/tiaa01010204.pdf

e Trillium Asset Management (2012): http://www.trilliuminvest.com/wp-content/uploads/2012/09/Trillium-2012-Proxy-Voting-Guidelines.pdf

 United Methodist Church General Board of Pensions and Health Benefits (Wespath Investment Management) (2012):
https://www.gbophb.org/UserFiles/file/sri/proxy_guide.pdf

* Vermont State Treasury (2010): http://www.vermonttreasurer.gov/sites/treasurer/files/pdf/misc/VermontProxyGuidelinesDOMESTIC2010.pdf
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http://www.vermonttreasurer.gov/sites/treasurer/files/pdf/misc/VermontProxyGuidelinesDOMESTIC2010.pdf

https://www.gbophb.org/UserFiles/file/sri/proxy_guide.pdf

http://www.trilliuminvest.com/wp-content/uploads/2012/09/Trillium-2012-Proxy-Voting-Guidelines.pdf

http://www.tiaa-cref.org/ucm/groups/content/@ap_ucm_p_tcp/documents/document/tiaa01010204.pdf

http://www.teamster.org/content/ibt-proxy-policy-statement 

http://corporate.troweprice.com/ccw/home/socialResponsibility/conductingBusinessResponsibly/proxyVotingPolicies.do

http://www.swib.state.wi.us/proxyvoteS.pdf





