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The guide was written for asset owners and asset managers with fiduciary responsibilities that include voting the Proxy Voting Sustainability Principles
proxy. It includes a set of Proxy Voting Sustainability Principles (Principles, App. A) to help investors address Appendix A 3
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 Shareholder Resolutions Examples
received in the 2010 proxy season (Shareholder Resolutions Examples, App. B). The resolutions are categorized Appendix B E
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). Appendix C

Proxy Guideline Examples

H This guide includes more than
75 best practice examples of proxy
guidelines that asset owners and
asset managers can consider as
they re-visit their own guidelines
and policies.
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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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as interlinked drivers of good
business practice.
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Various models of corporate governance now explicitly incorporate reference to sustainability. The new King Il
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 W 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. Click the following links to read the Appendices

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
evidence of corporate impacts and externalities or of questionable corporate actions, and fine-tuning strategies for
engaging corporate leadership. Resolutions seen last year may take a new form, raise new areas of concern or
propose new management actions when they are presented this year or next. This evolutionary nature of
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.

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Issues Raised By Shareholder-Sponsored Resolutions
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== Proxy Voting sustainability Principles
And Voting Guidance

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 B and C. . ... ... ettt ettt as >

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. . . . ..ot ii  ee >

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 et 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. . . . . .. ... .. >
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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-by-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. . .. ... ... . ettt et a >

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. ... ... .. ettt e 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. . . .. ... .. et e ettt et et et e e >
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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.*°
Click the following links to read the Appendices

>< 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. Climate Change
s ) . 3 Appendix B
See ‘Climate Change in Appendices B and C. . . . .. ... i e et e et et et e et >
Appendix C

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.
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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.
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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.

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. and 1.C.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A-1.A&1.C

board independence 99 CENTS ONLY STORES John Chevedden | RESOLVED, Shareholders request that our Board adopt a bylaw or charter 12.8%
(September 16, 2009) (3) amendment that non-independent directors will hold at the most two board seats.
IMPROVE BOARD
INDEPENDENCE
committee independence GENERAL ELECTRIC CO Gerald R. RESOLUTION: That the shareholders of GENERAL ELECTRIC COMPANY request 5.5%
(April 28, 2010) (5) Armstrong its Board of Directors to take the steps necessary, at the earliest possible time,
Key Board Committees 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.
separate CEO and AMERON INTERNATIONAL John Levin RESOLVED: Pursuant to Section 109 of the Delaware General Corporation Law, | 68.5%
chair/independent board CORP the stockholders of Ameron International Corporation (Ameron) hereby amend
chair/lead independent director | (March 31, 2010) (3) the bylaws to add the following text to the end of Article VI, Section 4.02: The
INDEPENDENT CHAIRMAN Chairman of the Board, if there shall be one, shall be a director who is
OF THE BOARD independent from the Corporation.
board diversity EXCO RESOURCES INC California State RESOLVED: That the Board of Directors consistent with its fiduciary duties: 1. 22.5%
(June 17, 2010) (3) Teachers’ Take every reasonable step to ensure that women and minority candidates are
Board Diversity Retirement in the pool from which Board nominees are chosen; 2. Publicly commit itself to
System a policy of Board inclusiveness by amending the Nominating and Corporate
Governance Committee’s Charter to ensure that: « Women and minority
candidates are routinely sought as part of every Board search that the company
undertakes; ¢ The Board strives to obtain diverse candidates by expanding
director searches to include nominees from both corporate positions beyond the
executive suite and non-traditional environments such as government,
academia, and non-profit organizations; and ¢ Board composition is reviewed
periodically to ensure that the Board reflects the knowledge, experience, skills,
expertise, and diversity required for the Board to fulfill its duties.
Continued
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. and 1.C.)

director removal policy

RESOLUTION

WHOLE FOODS MARKET INC
(March 8, 2010) (4)
AMENDMENT OF THE
COMPANY’S BYLAWS TO
PERMIT REMOVAL OF A
DIRECTOR WITH OR
WITHOUT CAUSE

FILER

Amalgamated
Bank’s LongView
LargeCap 500
Index Fund

RESOLVED CLAUSE

RESOLVED: The shareholders of Whole Foods Market, Inc. hereby ask the board
of directors to amend the bylaws to permit removal of a director either with or
without cause, which was the standard prior to the board’s 2008 amendment to
the bylaws. Supporting statement For a number of years, Whole Foods had a
salutary governance practice of allowing the removal of a director either with or
without cause. This principle was embodied in the Company’s bylaws and gave
shareholders the flexibility to deal with situations where a director is not acting
in the best interest of the Company and its shareholders. In August 2008 the
board of directors unilaterally and without advance notice to shareholders
amended this bylaw to limit the shareholders’ power to remove directors only to
situations where there is cause. The new bylaw also defined cause narrowly as
covering only a criminal indictment or a judicial finding that a director had
breached his or her fiduciary duties to the Company or was not capable of
performing a director’s responsibility. The board’s action came four months after
the Securities & Exchange Commission closed an investigation into the actions
of the Company’s Chairman and CEO, who used a false name to post
comments on a Yahoo! chat room for investors, a fact confirmed by Whole
Foods. The SEC investigation was apparently prompted because the posts made
by the person using Mr. Mackey’s pseudonym praised Whole Foods while
disparaging the future prospects of Wild Oats Markets, a competitor that Whole
Foods later acquired. These posts generated needless controversy and adverse
publicity for Whole Foods, even though the SEC later closed its investigation
with no charges being brought. The director removal amendment at issue here
was one of a package of changes that the board adopted unilaterally in 2008 to
limit shareholder rights. Other new bylaws require additional notice to the board
when shareholders nominate director candidates, impose additional steps in
order for shareholders to act by written consent, and require a vote by 75% of
the outstanding shares to amend these portions of the bylaws as well as certain
other bylaw provisions. Another new bylaw specified that the board may advance
legal expenses to a director or officer covered by an indemnification agreement.
If the board wants to limit shareholder rights, we believe that shareholders
should have a say in the process. Accordingly, we urge the board to repeal the
2008 bylaw amendment on director removal and to re-instate the prior with or
without cause standard. If the board believes that a for cause limitation is
warranted, we believe that such a bylaw should first be presented to
shareholders for their approval. We urge you to vote FOR this resolution.

SUPPORT*

Appendix A-1.A&1.C

53.4%
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. and 1.C.)

overextended directors

RESOLUTION

GENERAL ELECTRIC CO
(April 23, 2008) (4)
CURB OVER-EXTENDED
DIRECTORS

FILER

William Steiner
John Chevedden

RESOLVED CLAUSE

RESOLVED: Curb Over-Extended Directors. Shareholders request that board
service for our Directors be limited to a total of 3 directorships. One exception
would be that permanently retired directors under age 70 could serve on a
maximum of 5 boards. Our company is in very complex and diverse businesses
and consequently we should expect our directors to have the time for a special
commitment to our company and not be overextended by excessive
commitments to other companies. Furthermore our 16-member board is
unwieldy due to its size and thus could drift toward CEO-domination. As recently
as 2006 three of our directors served on 5 to 10 boards each. The 2007
edition of this proposal won the highest vote of any 2007 GE shareholder
proposal. GE Director Claudio Gonzalez was super-sized in over-extension with
his 10 board seats in 2006. Mr. Gonzalez was also rated a Problem Director in
2005 by The Corporate Library http://www.thecorporatelibrary.com, an
independent investment research firm. Reason: Mr. Gonzalez chaired the
executive compensation committee at Home Depot, which received a CEO
Compensation rating of F by TCL in 2005. Subsequently Home Depot Chairman
Robert Nardelli was ousted in 2007 but with an outrageous $200 million golden
parachute. This occurred after Mr. Nardelli told the Home Depot directors to skip
the 2006 annual meeting. Mr. Nardelli then limited shareholder comments to
one-minute using large digital timers. Mr. Gonzalez still served on 3 of our
board’s key Committees in 2007: Audit, Compensation and Nomination. Mr.
Gonzalez's Compensation Committee service could have contributed to our
company’s previous High Concern rating in executive compensation.
Additionally, Mr. Gonzalez received 10-times the number of against-votes at our
2006 annual meeting compared to some of his fellow GE board members. Mr.
Gonzalez also received 25% in opposing votes from us in 2007. Make sure that
the directors aren’t so busy serving on other corporate boards that they don’t
have time for the company whose shares you own. Source: Take on the Street
by Arthur Levitt, Chairman of the Securities and Exchange Commission, 1993-
2001. Curb Over-Extended Directors — Yes on 4 .

SUPPORT*

Appendix A-1.A&1.C

34.3%

director pay and stock
ownership

TIB FINANCIAL CORP
(May 25, 2010) (7)
Dividend Payments

Not Disclosed

RESOLVED: Until TIBB will resume quarterly payment of cash dividends of at
least a nickel per common share ($.05), all Director fees shall be paid solely in
common stock with each share valued at $7.8506 per share — the closing price
of all TIBB on April 10, 2008 and the rate of TIBB’s last cash dividend of
$.05888. Shareholder’s Supporting Statement: First, the Directors need to align
their economic interests with shareholders.

36.6%

director qualifications

INTERNATIONAL
RECTIFIER CORP
(November 9, 2009) (4)
Mandatory age limitation
for the election or
appointment of directors

Not Disclosed

RESOLVED: That the stockholders recommend that the Company adopt a policy
whereby no person shall be eligible to serve as a director if such a person has
attained the age of 75 as of the date of his or her election, re-election,
appointment or re-appointment, provided that this proposal only applies to
nominees for directors at meetings subsequent to the 2009 Annual Meeting of
Stockholders, and will not affect the unexpired terms of directors elected to the
board at or prior to the 2009 Annual Meeting of Stockholders.

6.8%
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ISSUE

BOARD GOVERNANCE (See Ceres’ Proxy Voting Sustainability Principles 1.A. and 1.C.)

director term limits

RESOLUTION

IMERGENT INC

(November 19, 2008) (3)
ADOPT A POLICY THAT
INDEPENDENT DIRECTORS
SHALL SERVE ON THE BOARD
OF DIRECTORS FOR NO MORE
THAN TEN (10) YEARS

FILER

Resolution
introduced as a
result of litigation
settlement
agreement

RESOLVED CLAUSE

At the meeting we will present to the stockholders a proposal we are required to
present that independent directors shall serve on the Board for no more than
ten (10) years. In a settlement with Derivative Plaintiffs consolidated in the case
In Re Imergent, Inc. Shareholder Derivative Litigation Filed in the Third Judicial
District Court In And For Salt Lake County, State Of Utah. The Company agreed
to present this proposal to the stockholders at the next annual meeting of
stockholders after completion of the settlement. The Board of Directors does
not believe that this is necessary corporate governance or that adoption of this
proposal is in the best interest of the Stockholders. Adoption of this proposal
would require the Company to seek to amend its Charter to allow
implementation of this requested proposal.

SUPPORT*

Appendix A-1.A&1.C

9.0%

succession planning

BANK OF AMERICA CORP
(April 28, 2010) (10)
SUCCESSION PLANNING

Laborers National
Pension Fund

RESOLVED: That the shareholder of Bank of America Corporation (Company)
hereby request that the Board of Directors initiate the appropriate process to
amend the Company’s Corporate Governance Guidelines (Guidelines) to adopt
and disclose a written and detailed succession planning policy, including the
following specific features: ¢ The Board of Directors will review the plan
annually; * The Board will develop 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.

40.1%
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A., 1.B and 1.D.)

Proxy access

RESOLUTION

UNITEDHEALTH GROUP INC
(May 29, 2007) (11)
SHAREHOLDER NOMINEES
FOR ELECTION TO
UNITEDHEALTH GROUP’S
BOARD OF DIRECTORS

FILER

California Public
Employees’
Retirement
System

RESOLVED CLAUSE

RESOLVED, the shareholders of UnitedHealth Group, Inc. (the Company),
request that the Board amend the Company’s bylaws to add the following to
Section 3.03: Notwithstanding the above, the corporation shall include in its
proxy materials for a meeting of shareholders at which directors are to be
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; (i) 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. The
proponent has furnished the following statement: As an indication of the extent
of the compensation problems at many public corporations, President George
W. Bush recently said he was ‘floored” when he sees ‘guys making a billion
dollars as a CEO of a company.’ President Bush also stated that he hopes that
‘shareholders should take a good hard look at some of these companies.’” The
‘Wilmer Cutler Report’ exposed many compensation-related problems at the
Company including inadequate internal controls, a lack of disclosure regarding
financial relationships between the former CEO and the Chairman of the
Compensation Committee, the improper ‘repricing’ of options and the improper
‘backdating’ of options. For these reasons, CalPERS is sponsoring this proposal
that will allow shareowners a meaningful voice in the election of the Board of
Directors who set the compensation of the Company’s officers. Access to the proxy
for purposes of electing a director nominated by large shareowners is the most
effective mechanism for ensuring accountability. Please vote FOR this proposal.

SUPPORT*

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

45.3%
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A., 1.B and 1.D.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

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

Director Election Majority
Vote Standard Proposal

Pension Fund

incorporation 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 standard retained for contested director
elections, that is, when the number of director nominees exceeds the number of
board seats.

contested elections CITIGROUP INC Richard A. Dee The Board of Directors adopt promptly a resolution requiring that the 9.4%
(April 21, 2009) (8) Nomination and Governance Committee nominate two candidates for each
TWO NOMINEES FOR EACH directorship to be filled by voting of stockholders at annual meetings.
DIRECTORSHIP
board declassification MASSEY ENERGY CO Not Disclosed RESOLVED: that the shareowners of Massey Energy Company ask that the 96.5%
(May 18, 2010) (6) Board of Directors, in compliance with applicable law, take the steps necessary
Declassification of the Board to reorganize the Board of Directors into one class subject to election each year.
of Directors The implementation of this proposal should not affect the unexpired terms of
directors elected to the board at or prior to the 2010 annual meeting.
director elections majority vote | PIONEER NATURAL United RESOLVED: That the shareholders of Pioneer Natural Resources Company 85.4%
standard RESOURCES CO Brotherhood of (Company) hereby request that the Board of Directors initiate the appropriate
(May 14, 2010) (3) Carpenters process to amend the Company’s corporate governance documents (articles of

confidential voting

UNIONBANCAL CORP
(March 25, 2005) (4)
CONFIDENTIAL VOTING

Gerald R.
Armstrong

RESOLUTION: 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.

97.9%
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ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A., 1.B and 1.D.)

auditor independence

RESOLUTION

STATE STREET CORP

(May 20, 2009) (6)
REVISE THE RELATIONSHIP
WITH OUR AUDITORS

FILER

Patrick A. Jorstad

RESOLVED CLAUSE

The shareholders hereby recommend 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. Supporting Statement The sponsor has been
a shareholder continuously since 1996. During this timeframe, management’s
reporting of fees paid to Ernst & Young has — in the sponsor’s opinion — lacked
full transparency. For example, on page 50 of the Corporation’s 2007 proxy
statement, management disclosed fees paid to Ermnst & Young in four categories:
Audit Fees, Audit-Related Fees, Tax Fees, and All Other Fees. However,
management went on to say: In connection with the advisory or custodial
services State Street provides to mutual funds, exchange traded funds, and
other collective investment vehicles, State Street from time to time selects, and
in limited circumstances employs, outside accountants to perform audit and
other services for the investment vehicles. In such cases, State Street typically
uses a request-for-proposal process that has resulted in the selection of various
outside auditors, including Ernst & Young LLP. Fees paid to Ernst & Young LLP in
such circumstances are not included in the totals provided above. At the 2006
Meeting, the sponsor prepared the following question: What is the total dollar
amount of all fees paid [to Ernst & Young] that were not disclosed in the proxy
statement? Page 33 of the proxy statement indicates that many of these fees
were hidden from shareholder view. Thank you. The Chairman refused to
concede the point, and refused a request to turn to the page in question. Given
the audit issues regarding collective investment funds, SIVs, and CDOs, and
given that FASB Statement 157 takes effect in January 2008, the sponsor
believes that unqualified audits from Ernst & Young — which are addressed to
THE SHAREHOLDERS AND BOARD OF DIRECTORS OF STATE STREET
CORPORATION - should be free from even the appearance of a conflict of
interest. Thank you for your consideration.

SUPPORT*

Appendix A-1.A, 1.B & 1.D
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RESOLUTION FILER RESOLVED CLAUSE SUPPORT*

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A., 1.B and 1.D.)

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

cumulative voting WGL HOLDINGS INC Evelyn Y. Davis RESOLVED, That the stockholders of WGL Holdings assembled in Annual 39.7%
(March 4, 2010) (4) Meeting in person and by proxy, hereby request the Board of Directors to take
Cumulative Voting 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.
board responsiveness to WHOLE FOODS MARKET INC | James McRitchie | RESOLVED: Shareholders request that our Board of Directors adopt a policy 38.2%
shareholder proposals and to | (March 8, 2010) (5) establishing an engagement process with proponents of shareholder proposals
stakeholders/engagement with | Majority Vote Committee that are supported by a majority of the votes cast, excluding abstentions and
resolution proponents broker non-votes, at any annual meeting.
poison pills BALL CORP California State RESOLVED: The shareholders of Ball Corporation request that our Board adopt a | 71.5%
(April 28, 2010) (5) Teachers’ rule to redeem any current or future rights plan (Poison Pill) unless such plan or
APPROVAL OF RIGHTS PLAN Retirement amendments to the plan are submitted to a shareholder vote, as a separate
System ballot item, within 12 months.
reimbursement of proxy OMNICOM GROUP INC AFSCME RESOLVED: that shareholders of Omnicom Group Inc. request that the Board of | 47.9%
solicitation expenses (May 25, 2010) (5) Employees Directors (the Board) take the steps (excluding such steps as must be taken by
Reimbursement of Expenses Pension Plan shareholders) necessary to implement the following: The board of directors
Incurred by a Shareholder in a shall, consistent with its fiduciary duties, cause the corporation to reimburse a
Contested Election of Directors shareholder or group of shareholders (together, the Nominator) for reasonable
expenses (Expenses) incurred in connection with nominating one or more
candidates in a contested electionof 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) shareholders 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.
one-share-one-vote/share FORD MOTOR CO Ray T. Chevedden | RESOLVED: Shareholders request that our Board take steps to adopt a 29.3%
classes (May 13, 2010) (5) and Veronica G. recapitalization plan for all of Ford’s outstanding stock to have one-vote per share.
One Vote Per Share Chevedden Family
Trust
Continued
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ISSUE

PROXY AND OVERSIGHT MECHANISMS (See Ceres’ Proxy Voting Sustainability Principles 1.A., 1.B and 1.D.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

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

shareholder meetings (e.g. INTERPUBLIC GROUP OF Not Disclosed RESOLVED, shareowners ask our board to take the steps necessary unilaterally | 65.7%
right to call special shareholder | COMPANIES, INC. (to the fullest extent permitted by law) to amend our bylaws and each
meetings; right of shareholders | (May 27, 2010) (3) appropriate governing document to give holders of 10% of our outstanding
to use written consent; SPECIAL SHAREHOLDER common stock (or the lowest percentage permitted by law above 10%) the
resolutions addressing location | MEETINGS power to call a special shareowner meeting.
of shareholder meetings;
management of shareholder
meetings)
simple majority PITNEY BOWES INC California Public | RESOLVED, that the shareowners of Pitney Bowes Inc. (Company) urge the 98.4%
vote/supermajority vote (May 10, 2010) (4) Employees’ Company to take all steps necessary, in compliance with applicable law, to
requirements Remove Supermajority Vote Retirement remove the supermajority vote requirements in its certificate of incorporation
Requirements System and by-laws, including but not limited to the 80% supermajority vote
requirements necessary to amend specific sections within the Company’s
certificate of incorporation as well as its by-laws.
proxy process (concerning SPRINT NEXTEL CORP Not Disclosed RESOLVED: Shareholders hereby request that our board of directors undertake | 67.7%
mailings and communications | (May 11, 2010) (6) such steps as may be necessary to permit shareholders to act by the written
with shareholders) Shareholder Action by consent of a majority of our shares outstanding to the extent permitted by law.
Written Consent
|

merger/sale of company

VISHAY INTERTECHNOLOGY INC
(June 16, 2010) (3)
Sale of Company

William Steiner

RESOLVED: That the shareholders of Vishay Intertechnology, Inc. urge the Vishay
Intertechnology, Inc. Board of Directors to arrange for the prompt sale of Vishay
Intertechnology, Inc. to the highest bidder.

22.8%

reincorporation (usually WELLPOINT, INC AFSCME RESOLVED, that shareholders of WellPoint, Inc. (WellPoint) urge the board of 38.4%
requests for reincorporation in | (May 18, 2010) (6) Employees directors to take the necessary steps (excluding those that may be taken only by
a shareholder-friendly state or | Change Our Jurisdiction Pension Plan shareholders) to change WellPoint’s jurisdiction of incorporation from Indiana to
reincorporation from a tax- of Incorporation from Indiana Delaware.
haven back into the US) to Delaware
shareholder dividends JOURNAL Douglas D. Provident use of free cash flow can significantly enhance shareholder value. By | 37.3%
COMMUNICATIONS INC Armstrong returning more of the company’s available cash from operations directly to
(May 1, 2008) (2) shareholders in the form of tax-advantaged dividends, management and the
The Use Of Free Cash Flow board would be making a strong effort to maximize shareholder returns and
For Quarterly Dividends And minimize execution risks sometimes associated with acquisitions and share
Dividend Increases Before repurchase programs in volatile markets. For decades, it was the policy of
Beginning New Share Journal Communications to pay out a very high percentage of free cash flow in
Repurchase Programs Or dividends while still reinvesting successfully for growth in all of its businesses.
Outside Acquisitions. This proposal would encourage the board to return to such a policy.
]
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accelerated vesting of equity /
performance vesting shares

RESOLUTION

EOG RESOURCES INC

(April 28, 2010) (8)
Accelerated Vesting Of
Executive Officer Stock Awards
Upon A Triggering Event

FILER

Amalgamated
Bank’s LongView
LargeCap 500
Index Fund

RESOLVED CLAUSE

RESOLVED: The shareholders hereby ask the board of directors of EOG Resources,
Inc. to adopt a policy that there shall be no accelerated vesting or removal of
restrictions involving equity awards to senior executives upon the occurrence of a
triggering event, although a pro rata vesting or removal of restrictions under the terms
of the applicable agreement or plan is permitted up to the date of the triggering event.

SUPPORT*

Appendix A-1.B & 1.D

28.7%

deferred compensation plans

CA, INC.

(September 14, 2009) (3)
Annual Performance Bonus
Plan

AFSCME
Employees
Pension Plan

RESOLVED, that stockholders of CA, Inc., urge the Compensation Committee
(Committee) to make the following changes to the Annual Performance Bonus
Plan (APBP) as applied to senior executives, in order to promote a longer-term
perspective: 1. An award to a senior executive under the APBP (a Bonus) that is
based on one or more financial measurements (each, a Financial Metric) whose
performance measurement period (PMP) is one year or shorter shall not be paid
in full for a period of three years (the Deferral Period) following the end of the
PMP; 2. The 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 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 described in 2(b) should not require achievement of new performance
goals but should focus on the quality and sustainability of performance on the
Financial Metric(s) during the Deferral Period. The policy should be implemented in
a way that does not violate any existing contractual obligation of CA or the terms of
any compensation or benefit plan currently in effect.

30.9%

advisory votes

SPRINT NEXTEL CORP
(May 11, 2010) (5)
Advisory Vote on Executive
Compensation

Not Disclosed

RESOLVED, that the shareholders of Sprint Nextel Corporation recommend that
the board of directors adopt a policy requiring that the proxy statement for each
annual meeting contain a proposal, submitted by and supported by Company
Management, seeking an advisory vote of shareholders to ratify and approve the
board Compensation’s Committee Report and the executive compensation policies
and practices set forth in the Company’s Compensation Discussion and Analysis.

67.7%

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.

56.4%
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FILER
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(June 1, 2010) (3)
PAY FOR SUPERIOR
PERFORMANCE

Laborers’ Pension
Fund

that the Board of Director’s Executive Compensation Committee adopt a Pay for
Superior Performance principle by establishing an executive compensation 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.

compensation disclosure CONSOLIDATED EDISON INC | Evelyn Y. Davis RESOLVED: That the stockholders recommend that the Board take the 12.4%
(May 17, 2010) (3) necessary steps that Con Edison specifically identify by name and corporate title
Additional Compensation in all future proxy statements those executive officers, not otherwise so
Information identified, who are contractually entitled to receive in excess of $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 | MCKESSON CORP International RESOLVED: The shareholders of McKesson Corporation (the Company), urge the | 51.4%
(July 22, 2009) (5) Brotherhood of Board of Directors to adopt a policy of obtaining shareholder approval for any
Executive Benefits Provided Teamsters future agreements and corporate policies that would obligate the Company to
upon Death while in Service make payments, grants or awards following the death of a senior executive in
the form of salary, bonuses, accelerated vesting of awards or benefits or the
continuation of unvested equity grants, perquisites and other payments or
benefits in lieu of compensation.
excessive compensation (limit) | NEUROCRINE BIOSCIENCES INC | Rami Reddy RESOLVED: Recommend to the Neurocrine Biosciences Board of Directors that | 6.4%
(May 25, 2010) (5) Mutyala they implement a 25% cut in the salaries of all the Officers and a $100,000
RECOMMENDATION ON bonus for all the Officers, for every $100 million Market Cap increase of NBIX.
OFFICER COMPENSATION
golden parachutes / Bank of New York Mellon Comerica Bank RESOLVED: that the shareholders of The Bank of New York Mellon Corporation 77.8%
severance pay CORP (April 13, 2010) (6) & Trust, National | (the Company) urge the Board of Directors to seek shareholder approval of
APPROVAL OF CERTAIN Association, as future severance agreements with senior executives that provide benefits in an
FUTURE SEVERANCE Trustee of the amount exceeding 2.99 times the sum of the executives’ base salary plus bonus.
AGREEMENTS WITH SENIOR | Trowel Trades
EXECUTIVES S&P Index Fund
options (limit) VERIZON COMMUNICATIONS INC| Evelyn Y. Davis RESOLVED: That the Board of Directors take the necessary steps so that NO future | 8.6%
(May 6, 2010) (4) NEW stock options are awarded to senior executive officers, nor that any current stock
Prohibit Granting Stock Options options are repriced or renewed (unless there was a contract to do so on some).
pay for (superior) performance | NABORS INDUSTRIES LTD Massachusetts RESOLVED: That the shareholders of Nabors Industries Ltd. (Company) request | 40.1%
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(April 2, 2008) (5)
Use of Rule 10(b)5-1 Trading
Plans

Federation of
State, County &
Municipal
Employees

adopt a policy regarding the use of prearranged trading plans for senior executives
adopted to make use of the safe harbor from insider trading liability contained in
the Securities and Exchange Commission’s 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 or 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. ¢ Trades under a 10b5-1 Plan must be handled by a broker who does not
handle other securities transactions for the executive.

performance-based equity WALGREEN CO Massachusetts RESOLVED: That the shareholders of Walgreen Company (the Company) request | 43.4%
compensation (January 13, 2010) (5) Laborers’ Pension | that the Compensation Committee of the Board of Directors adopt a policy that
Performance-Based Stock Fund a significant portion of future stock option grants to senior executives shall be
Option Grants performance-based.
pre-arranged trading plans SAFEWAY INC The American RESOLVED, that stockholders of Safeway urge the board of directors (the Board) to | 27.0%

recoup unearned bonuses

BANK OF AMERICA CORP
(April 28, 2010) (12)
RECOUPMENT OF INCENTIVE
COMPENSATION PAID TO
SENIOR EXECUTIVES

SEIU Master Trust

RESOLVED, that stockholders of Bank of America Corporation (BAC or the
Company) urge the board of directors to adopt a policy that the board will
review, and determine whether to seek recoupment of, bonuses and other
incentive compensation (or appropriate portions thereof) paid to senior executives
in the previous five years based on financial or operating metric(s) (Compensation
Metrics) that have (a) been materially reduced as the result of a restatement of
financial results or (b) been determined by the board to have been materially
unsustainable, as shown by subsequent impairment charges, asset writedowns
or other similar developments affecting the Compensation Metrics.

43.9%

responsible employment
principles (AFSCME)

DANAHER CORP

(May 5, 2009) (4)

ADOPT RESPONSIBLE
EMPLOYMENT PRINCIPLES

Not Disclosed

RESOLVED, that the shareholders of Danaher Corporation (the Company)
request the Board of Directors (the Board) to adopt the following principles
relating to the employment of any named executive officer (NEO): 1) If the
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.

32.4%
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RESOLUTION

FILER

RESOLVED CLAUSE
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ENVIRONMENTAL, SOCIAL AND

(May 4, 2010) (4)
Tax Gross-Up Payments to
Senior Executives

ETHICAL PRINCIPLES (See Ceres’ Proxy Voting Sustainability Principles 3.A., 3.B., 3.C., 3.D., and 3.E.) LY T=1T [V @Rl MW - M M o H 0 /3 B 3

Bank LongView
Large Cap 500
Index Fund

urge the compensation committee of the board of directors to adopt a policy
that the Company will not make or promise to make to its senior executives any
tax gross-up payment (gross-up), except for gross-ups provided pursuant to a
plan, policy or arrangement applicable to Gannett management employees
generally, such as a relocation or expatriate tax equalization policy.

supplemental executive RAYTHEON CO AFL-CIO RESOLVED: The shareholders of Raytheon Company (the Company) urge the 42.2%
retirement plans (SERPS) (May 27, 2010) (6) Board of Directors (the Board) to seek shareholder approval of any future
Shareholder Approval of Future extraordinary retirement benefits for senior executives.
Extraordinary Retirement
Benefits for Senior Executives
stock retention Bank of New York Mellon AFL-CIO Reserve | RESOLVED: The Stockholders of The Bank of New York Mellon Corporation (the | 38.1%
CORP (April 13, 2010) (5) Fund Company) request that the Board of Directors (the Board) adopt a policy to
POLICY REQUIRING A FIVE require a five year lock-up period for senior executives’ equity incentive awards.
YEAR LOCK-UP PERIOD FOR
SENIOR EXECUTIVES’ EQUITY
INCENTIVE AWARDS
tax gross-up payments GANNETT CO INC Amalgamated RESOLVED, the stockholders of Gannett Co., Inc. (Gannett or the Company) 48.0%

guidelines (e.g. GRI)

(May 4, 2010) (4)
SOCIAL AND ENVIRONMENTAL
SUSTAINABILITY REPORT

Fund

emissions and addressing other environmental and social impacts such as water
and waste management, and employee and community relations. The report,
prepared at reasonable cost and omitting proprietary information, should be
published by December 2010.

ESG and compensation TAKE TWO INTERACTIVE Sisters of St. RESOLVED that the shareholders request the Board’s Compensation 3.7%
SOFTWARE INC Joseph of Committee, when setting executive compensation, to include social
(April 23, 2009) (5) Nazareth, responsibility and environmental (as well as financial) criteria among the goals
COMPENSATION GOALS TO Michigan that executives must meet.
INCLUDE SOCIAL &
ENVIRONMENTAL CRITERIA
sustainability report in line with | FEDERAL REALTY Massachusetts RESOLVED: Shareholders request that the Board of Directors prepare a 44.6%
internationally accepted INVESTMENT TRUST Laborers’ Pension | sustainability report describing corporate strategies to reduce greenhouse gas

codes and policies for
supplier/vendor operations

ABERCROMBIE & FITCH CO
(June 9, 2010) (3)
Supply Chain Reporting

F&C Management
Ltd

RESOLVED: Shareholders request the Board of Directors to: 1. Adopt and
disclose a code of vendor conduct, based on the ILO standards; 2. Establish an
independent monitoring process that assesses adherence to these standards;
and, 3. Prepare an annual report, at reasonable cost, omitting proprietary
information, on adherence to the supplier code, the first such report to be
completed by October 2010.

32.8%
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RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

LABOR AND HUMAN RIGHTS PRINCIPLES (See Ceres’ Proxy

Voting Sustainability Principles 2.A.)

community impact and PPG INDUSTRIES INC Trillium Asset RESOLVED: Shareholders request the Board of Directors to report to shareholders, | 7.1%
environment (April 15, 2010) (3) Management within six months, on how the corporation ensures that it responsibly discloses its
Report about our community | Corporation on environmental impacts in all of the communities where it operates. The report
environmental accountability behalf of Margot | should be prepared at reasonable cost; omit proprietary information; and go
Cheel above and beyond existing legal obligations and legal compliance systems. The
report should contain the following: 1. how the corporation makes available
reports regarding its emissions and environmental impacts on land, water, and
soil — both within its permits and emergency 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 corporation’s activities have negative
health effects on individuals living in economically poor communities.
report on business and
operational impacts of
significant current or emerging
risks (e.g. HIV/AIDS) and
management’s response
board committee on APPLE INC John C. RESOLVED: Amend Article IV of the bylaws to add a new section as follows: 4.2 | 5.2%
sustainability (February 25, 2010) (7) Harrington Board Committee on Sustainability: A) There is established a Board Committee
Amend Corporate Bylaws on Sustainability.
Establishing a Board
Committee on Sustainability u

Appendix A - 2.A

endorse ILO principles ARCHER DANIELS MIDLAND CO | William C. RESOLVED that the shareholders request that the company commit itself to the | 22.9%
(Novembert 6, 2008) (3) Thompson, Jr., implementation of a code of conduct based on the aforementioned ILO human
STOCKHOLDER'’S PROPOSAL | Comptroller, City | rights standards and United Nations’ Norms on the Responsibilities of
REGARDING GLOBAL HUMAN | of New York, on Transnational Corporations with Regard to Human Rights, by its international
RIGHTS STANDARDS behalf of the suppliers and in its own international production facilities, and commit to a
Boards of program of outside, independent monitoring of compliance with these standards.
Trustees of the
New York City
Pension Funds
workplace health and safety UNITED TECHNOLOGIES CORP | The Domestic and | RESOLVED, the shareholders request the Board of Directors to review and 28.2%
(April 9, 2008) (5) Foreign amend, where applicable, United Technologies’ Code of Ethics to include human
Global Set of Corporate Missionary rights as a guide for its international and U.S. operations. We request a
Standards Society of the summary of this review by October 2008 and suggest it be posted on the
Episcopal Church | company’s website. Supporting Statement United Technologies current policy,
the Code of Ethics, contains no references to existing international human rights
codes, and does not address the broad range of human rights issues except for
a corporate policy of nondiscrimination, and aspirational goals to maintain the
health and safety of employees. °°"t:‘“e"
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FILER

RESOLVED CLAUSE
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workers’ human rights ARCHER DANIELS MIDLAND CO | William C. RESOLVED: the shareholders request that the company commit itself to the 28.4%
(November 5, 2009) (4) Thompson, Jr., implementation of a code of conduct based on the aforementioned ILO human
Global Human Rights Comptroller, City | rights standards and United Nations’ Norms on the Responsibilities of
Standards of New York, on Transnational Corporations with Regard to Human Rights, by its international
behalf of the suppliers and in its own international production facilities, and commit to a
Boards of Trustees | program of outside, independent monitoring of compliance with these standards.
of the New York
City Pension Funds
human rights and indigenous | NEWMONT MINING CORP Not Disclosed RESOLVED: That shareholders request that a committee of independent board
peoples (resource extraction; (April 24, 2007) (4) members be formed to conduct a global review and evaluation of the company’s
Maquiladoras) Report on Newmont's policies and practices relating to existing and potential opposition from local
Community Policies and communities and to our company’s operations and the steps taken to reduce
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.
Continued
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foreign outsourcing/offshoring

RESOLUTION

INTERNATIONAL BUSINESS
MACHINES CORP

(April 24, 2007) (10)
OFFSHORING

FILER

Michael L. Saville

RESOLVED CLAUSE

RESOLVED: The stockholders request that the Board establish an independent
committee to prepare a report on the potential damage to the Company’s brand
name and reputation in the United States that could result from IBM’s
offshoring efforts and make copies of the report available to shareholders of the
Company upon request. Supporting Statement: IBM’s brand name may be its
most important asset. For Harris Interactive, the value of a company’s
reputation may be as much as 40% of its total market value. [IN FACT, Press
Release, 2/07/01] Company reputations affect consumer purchases. And
reputation, once lost, is extremely difficult to reclaim. [Wall Street Journal,
2/07/01] The offshoring of manufacturing and service work may be profitable in
the short term, but in our view may have significant long-term consequences.
The shift of production to low-wage countries in general, and to China in
particular, has generated negative press stories in the U.S. [Information-Week,
10/30/06; Knight Ridder news service, 11/10/03] Two in three Americans think
that job losses to China are a serious issue. [Greenberg Quinlan Rosner
Research, 2003] Damage to reputation can impair the internal functioning of
companies as well. There is some evidence to suggest that when companies,
such as IBM, engage in the offshoring of significant amounts of work, it reduces
the morale for employees in the U.S. [CIO Insight, 3/6/06; CIO Magazine,
9/1/03] It appears that IBM’s U.S. workers are now in direct competition with
IBM’s workers in China and other countries where the exercise of labor rights is
discouraged. The impact on morale is especially important for U.S. based
companies, as acknowledged in 2003 by Tom Lynch, IBM’s Director of Global
Employee Relations. He anticipated problems would arise when IBM workers
were asked to train their replacements, referring to it as a dignity issue.
[http://www.allianceibm.org/articles/execoffshoremeet.htm] There is also
evidence that the offshoring of highly skilled jobs has a detrimental impact on
the choices made by American college students. Young Americans may wonder
whether they should study computer science or engineering since these jobs are
going offshore and the remaining engineers will be subject to downward
pressure on pay and benefits as well as the possibility of having to train their
replacements. [Computerworld, 5/5/2006] Finally, there is evidence that
offshoring on a large scale basis undermines the knowledge base in the U.S. In
2004, the IEEE-USA wrote that offshoring poses a very serious, long-term
challenge to the nation’s leadership in technology and innovation, its economic
prosperity, and its military and homeland security.
[http://www.ieeeusa.org/policy/positions/offshoring.html] When offshoring takes
place, we believe there is potential for significant damage to the company’s
brand name and reputation. Accordingly, we submit that an authoritative report
is appropriate on that potential. We urge shareholders to vote for this proposal.

SUPPORT*
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pay disparity

RESOLUTION

GENERAL ELECTRIC CO
(April 28, 2010) (4)
Pay Disparity

FILER

Sister Gwen Farry
on behalf of:
Sisters of Charity
of the Blessed
Virgin Mary

RESOLVED CLAUSE

RESOLVED: shareholders request the Board’s Compensation Committee initiate
a review of our company’s executive compensation policies and make available,
upon request, a report of that review by October 1, 2010 (omitting confidential
information and processed at a reasonable cost). We request that the
Committee consider including in the report: 1. A comparison of the total
compensation package of our company’s top executives and our lowest paid
employees (including health care benefits and costs), in the United States in
July 2000, July 2004 and July 2009. 2. An analysis of any changes in the
relative size of the gap between the two groups and an analysis and rationale
justifying any such trend. 3. An evaluation of whether our top executive
compensation packages (including, options, benefits, perks, loans, health care,
and retirement agreements) would be considered excessive and should be
modified to be kept within reasonable boundaries. 4. An explanation of whether
any such comparison of compensation packages (including health care benefits)
of our highest and lowest paid workers, invites changes in executive
compensation, including health care benefits for departing executives, to more
reasonable and justifiable levels, and whether the Board should monitor the
results of this comparison in the future — with greater equity as the goal.

SUPPORT*
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9.8%

plant closings

DUPONT E | DE NEMOURS & CO
(March 20, 2008) (3)
Plant Closure

The International
Brotherhood of
DuPont Workers

RESOLVED: That the stockholders of E. I. du Pont de Nemours and Company,
assembled in annual meeting and by proxy, hereby request that the Board of
Directors consider the following nonbinding proposal: That it create a committee,
with 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.

3.9%

nondiscrimination in the
workplace (EEO
policy/reporting)

reporting on efforts to address
glass ceilings

BED BATH & BEYOND INC
(July 1, 2004) (4)
GLASS CEILING REPORT

Not Disclosed

RESOLVED that shareholders request: The Board of Directors prepare a report, at
reasonable cost and excluding confidential information, and available to
shareholders four months after the annual shareholder meeting, on our progress
concerning the Glass Ceiling Commission’s business recommendations including
a review of: 1. Steps the company has taken to use the Glass Ceiling Commission
Report and management’s recommendations flowing from it. 2. Company-wide
policies addressing leadership development, employee mentoring, workforce
diversity initiatives and family friendly programs. 3. An explanation of how
executive compensation packages and performance evaluations include executive
efforts in breaking the glass ceiling. 4. The top one hundred or one percent of
company wage earners broken down by gender and race.

12.0%
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expanding existing non- GARDNER DENVER INC Calvert Asset RESOLVED: The Shareholders request that Gardner Denver amend its written 49.1%
discrimination statements to (May 4, 2010) (4) Management equal employment opportunity policy to explicitly prohibit discrimination based
prohibit discrimination based Amend the Company’s Equal | Company; Trillium | on sexual orientation and gender identity or expression and substantially
on sexual orientation and /or Employment Opportunity Policy | Asset Management | implement the policy.
gender identity Corporation
employment diversity based on | HOME DEPOT INC Trillium Asset RESOLVED: The shareholders request that Home Depot prepare a diversity report, at | 26.7%
race and gender (May 20, 2010) (9) Management reasonable cost and omitting confidential information, available to investors by
EMPLOYMENT DIVERSITY Corporation September 2010, including the following: 1. A chart identifying employees according
REPORT 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; and 3. A
description of any policies and programs oriented specifically toward increasing the
number of managers who are qualified females or minorities.
pay equity based on race and | WAL MART STORES INC NorthStar Asset RESOLVED, Shareholders request that the Board shall prepare a special report, 13.6%
gender (June 4, 2004) (8) Management, Inc. | documenting the distribution of 2003 equity compensation by race and gender of
EQUITY COMPENSATION the recipient of the stock options and restricted stock awards (i.e. percentage of
options and restricted stock received by white men, white women, African-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 lead to potential future liability.
MacBride Principles BE AEROSPACE INC New York City RESOLVED: Shareholders request the Board of Directors to: Make all possible 7.6%
(July 30, 2009) (4) Employees’ lawful efforts to implement and/or increase activity on each of the nine
MACBRIDE PRINCIPLES Retirement System, | MacBride Principles.
the New York City
Teachers’
Retirement System,
the New York City
Police Pension
Fund, and the New
York City Fire
Department
Pension Fund, and
custodian of the
New York City Board
of Education
Retirement System;
Minnesota State
Board of
Investment °°"t:‘ued
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APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

LABOR AND HUMAN RIGHTS PRINCIPLES (See Ceres’ Proxy Voting Sustainability Principles 2.A.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 2.A

MILITARISM AND STATE AGRE

SSION (See Ceres’ Proxy Voting Sustainability Principles Section 2.B.)

China Business COCA COLA CO (April 21, William C. RESOLVED: Stockholders request the Board of Directors to make all possible 6.0%
Principles/China worker 2004) (8) CHINA BUSINESS Wardlaw lll, c/o lawful efforts to implement and/or increase activity on each of the principles
conditions PRINCIPLES FOR RIGHTS OF | Harrington named above in the People’s Republic of China.
WORKERS IN CHINA Investments, Inc.
board committee on human CHEVRON CORP Not Disclosed RESOLVED: that shareholders request that Chevron establish a Human Rights 6.9%
rights (May 26, 2010) (9) Committee with the responsibility to review and approve all policies and actions
HUMAN RIGHTS COMMITTEE taken by the Company that might affect human rights observance in countries
where it does business, or where its products and technologies are being sold or
used. This Committee will follow the Universal Declaration of Human Rights and
will include high-level officials of Chevron, and respected outside human rights
experts (especially with knowledge of China’s human rights situation) to help
Chevron understand the human rights impacts of Chevron business abroad.
human rights policy HALLIBURTON CO Sisters of Charity | RESOLVED: Shareholders request management to review its policies related to | 36.9%
(May 19, 2010) (3) of the Blessed human rights to assess areas where the company needs to adopt and
Human Rights Policy Virgin Mary implement additional policies and to report its findings, omitting proprietary
information and prepared at reasonable expense, by December 2010. -

Appendix A - 2.B

electronic surveillance and CISCO SYSTEMS INC Boston Common | RESOLVED: Shareholders request the Board to publish a report to shareholders 33.0%
political censorship via internet | (November 12, 2009) (7) Asset within six months, at reasonable expense and omitting proprietary information,
INTERNET FRAGMENTATION Management, providing a summarized listing and assessment of concrete steps the company
REPORT LLC; co-filers 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 and ITT Corp Mercy Investment | RESOLVED: Shareholders request that the Board of Directors provide, within six | 7.4%
weapons contracts (May 11, 2010) (3) Program; months of the 2010 annual meeting, a comprehensive report, at reasonable
Report on Military Sales Dominican Sisters | cost and omitting proprietary and classified information, of ITT Industries’ foreign
to Foreign Governments of Hope; the sales of military and weapons-related products and services.
Presbyterian
Church (USA);
Domestic and
Foreign
Missionary
Society of the
Episcopal Church
repressive regimes and human | KBR, INC. Mercy Investment | RESOLVED: Shareholders request management to review policies related to 42.2%
rights violations (Burma, (May 20, 2010) (3) Program human rights to assess areas where the company needs to adopt and
Sudan) Review Human Rights Policies implement additional policies and to report its findings by December 2010,
omitting proprietary information and prepared at reasonable expense.
Continued
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ISSUE

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

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 2.B

weapons in space LOCKHEED MARTIN CORP Sisters of Mercy of | RESOLVED: Shareholders request that, within six months of the annual meeting, | 5.7%
(April 22, 2010) (3) the Americas, the Board of Directors provide a comprehensive report on Lockheed Martin’s
Report on Space-Based Regjonal involvement in the space-based weapons program, at reasonable cost and
Weapons Program Community of omitting proprietary and classified information. Resolution proponents believe
Detroit Charitable | outer space is the common heritage of all, to be used for peaceful purposes
Trust; Congregation | and the common good of all peoples. We believe space-based weapons
of the Sisters of research and development adds to the insecurity of governments worldwide and
Saint Joseph; has lead to a new arms race. We suggest transparency in reporting our
Mount. Saint Company’s participation in research, development and promotion of weapons
Joseph Convent; for space: ¢ Current value of outstanding contracts to develop components for
Sisters of St. Space programs; ¢ Amount of our company’s own money (versus government
Francis of funding) spent on in-house research and development, in comparison to non-
Philadelphia; military contracts in this business segment; ¢ Sustainable environment
Sisters of Charity of | consequences, which might include long-term environmental impact studies,
Saint Elizabeth; water use, waste management or toxic releases and transfers; ¢ Strategies for
Mercy Investment | employment stability, including alternate production plans and funding sources;
Program; Sisters of | ¢ Ethical and financial reasons for involvement in the Space program.
St. Joseph of
Nazareth; Catholic
Health East; School
Sisters of Notre
Dame Cooperative
Investment
Program; St.
Scholastica
Monastery;
Congregation of
Sisters of St. Agnes
sale of handguns
depleted uranium/nuclear LOCKHEED MARTIN CORP The Sisters of RESOLVED: shareholders request the Board of Directors to make available to all | 9.7%
weapons (April 24, 2008) (8) Mercy of the shareholders within six months of the annual meeting, a written report on
Depleted Uranium and NWP Americas, Lockheed Martin’s depleted uranium and other nuclear weapons related
Facilities Management Regjonal involvement, excluding confidential and proprietary information.
Community of
Detroit Charitable
Trust and Other
Groups
operations in high-risk See, ‘Militarism and State Aggression: repressive regimes and human rights
markets/dealings with violations (Burma, Sudan)’ herein.
repressive regimes
Continued

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY

Appendix B: Shareholder-Sponsored Resolutions Examples

*\otes for/
(votes for +
votes against)





APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

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

security of chemical/nuclear
facilities

access to
medicines/pharmaceutical
pricing

RESOLUTION

DUPONT E | DE NEMOURS & CO
(April 25, 2007) (9)
CHEMICAL FACILITY SECURITY

ABBOTT LABORATORIES
(April 25, 2008) (3)
ACCESS TO MEDICINES

FILER

Green Century
Funds

PUBLIC HEALTH AND PRODUCT SAFETY (See Ceres’ Proxy Voting Sustainability

Christian Brothers
Investment
Services

RESOLVED CLAUSE

RESOLVED, shareholders request that the independent directors of the Board of
DuPont prepare a report, at reasonable cost and omitting proprietary information,

on the implications of a policy for reducing potential harm and the number of people
in danger from potential catastrophic chemical releases by increasing the inherent
security of DuPont facilities through such steps as reducing the use and storage of
extremely hazardous substances, reengineering processes, and locating facilities
outside high-population areas. The report should be available to investors by the
2008 annual meeting.

SUPPORT*

Appendix A - 2.B

6.7%

Principles Section 2.C.) Appendix A - 2.C
RESOLVED: Shareholders request that the board amend the company’s human
rights policy to address the right to access to medicines and report to shareholders
on the plan for implementation of such a policy by December 31, 2008
Proponent’s Statement in Support of Shareholder Proposal According to the United
Nations High Commissioner for Human Rights, The increased presence of business
in most spheres of modern society has created new societal expectations regarding
its appropriate role and responsibilities, including in the area of human rights.

4.2%

pharmaceutical product re-
importation

WYETH

(April 21, 2005) (4)
REIMPORTATION OF
PRESCRIPTION DRUGS

Not Disclosed

RESOLVED: That the shareholders of Wyeth request that the Board of Directors
prepare a feasibility report on adopting a policy that would require the company
not to constrain the reimportation of prescription drugs into the U.S. by limiting
the supply of drugs in foreign markets, to be done at reasonable cost and
omitting proprietary information by September 2005.

genetically engineered PEPSICO INC Adrian Dominican | RESOLVED: Shareholders request that an independent committee of the Board 8.4%
products (May 6, 2009) (5) Sisters review Company policies and procedures for monitoring genetically engineered
REPORT ON IMPACTS OF (GE) products and report (at reasonable cost and omitting proprietary information)
GENETICALLY ENGINEERED to shareholders within six months of the annual meeting on the results of the
PRODUCTS review, including: (i) potential of GE contamination to affect Company product
integrity; (i) contingency plans for removing GE ingredients from the company’s
products should circumstances so require. Supporting Statement Pepsico
products contain corn, rice, canola, soy and sugar, potentially GE.
HIV/AIDS tuberculosis malaria | GILEAD SCIENCES INC Catholic RESOLVED: Shareholders request our Board review the economic effects of the 32.3%
(May 10, 2006) (6) Healthcare West, | HIV/AIDS, Tuberculosis and Malaria pandemics on our Company’s business strategy,
REPORT ON THE HIV/AIDS, Unitarian and its initiatives to date, and report to shareholders within six (6) months following
TUBERCULOSIS AND MALARIA | Universalist Service | the 2006 annual meeting. This report, developed at reasonable costs and omitting
PANDEMICS Committee 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, | 7.4%
(April 27, 2010) (3) omitting confidential information, and available within six months of the 2010
REPORT ON CALLAWAY PLANT Annual Meeting, that discloses the company’s evaluation (costs, risks, and benefits)
EXTENSION OF OPERATING of applying for a twenty-year extension of Callaway’s current 40-year operating
LICENSE license as opposed to the costs, risks, and benefits of decommissioning in 2024. °°"‘;‘“ed

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY

Appendix B: Shareholder-Sponsored Resolutions Examples

*Votes for/

(votes for +
votes against)





APPENDIX B: SHAREHOLDER-SPONSORED RESOLUTIONS EXAMPLES

ISSUE

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

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 2.C

product safety ALTRIA GROUR INC. Province of Saint | RESOLVED: that the Altria Board commit the Company within six months of the | 52.1%
(April 27, 2006) (6) Joseph of the annual meeting to voluntarily establish New York’s cigarette fire safety regulatory
Extend NY Fire Safe Products | Capuchin Order criteria as the standard for all the cigarettes that are produced for sale
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 | 21.9%
(April 21, 2010) (6) Investments September 1, 2010, at reasonable cost and excluding confidential information,
Report on Bisphenol-A updating investors on how the company is responding to the public policy
challenges associated with BPA, including summarizing what the company is
doing to maintain its position of leadership and public trust on this issue, the
company’s role in adopting or encouraging development of alternatives to BPA in
can linings, and any material risks to the company’s market share or reputation
in staying the course with continued use of BPA.
tobacco and cigarettes PHILIP MORRIS Trinity Health RESOLVED: that shareholders recommend that the Board of Directors 4.3%
INTERNATIONAL INC. commission an independent study and issue a resulting report on the affect of
(May 12, 2010) (1) our company’s marketing on the purchasing practices of poor people and what
FOOD INSECURITY AND might be done to mitigate the harm to innocent children, such as food
TOBACCO USE insecurity, of such poor people who smoke, including reducing the nicotine in
cigarettes to non-addictive levels. Shareholders ask that such a report include
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
shareholders within six months of the Company’s annual meeting.
universal healthcare FEDEX CORP AFL-CIO Reserve | RESOLVED: Shareholders of FedEx Corporation (the Company) urge the Board of 4.2%
principles/policy (September 28, 2009) (6) Fund Directors to adopt principles for health care reform based upon principles reported
HEALTH CARE REFORM by the Institute of Medicine: 1. Health care coverage should be universal. 2. Health
PRINCIPLES 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.
|
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POLITICAL INFLUENCE (See Ceres’ Proxy Voting Sustainability Principles 2.D. and 3.C.)

political contributions and
trade association spending

RESOLUTION

SPRINT NEXTEL CORP
(May 11, 2010) (4)
Political Contributions

FILER

Not Disclosed

RESOLVED CLAUSE

RESOLVED, that the shareholders of Sprint Nextel (Company) hereby request that
the Company provide a report disclosing the Company’s: 1. Policies and
procedures for political contributions and expenditures (both direct and indirect)
made with corporate funds. 2. Monetary and non-monetary political contributions
and expenditures not deductible under section 162 (e)(1)(B) of the Internal
Revenue Code, including but not limited to contributions to or expenditures on
behalf of political candidates, political parties, political committees and other
political entities organized and operating under 26 USC Sec. 527 of the Internal
Revenue Code and any portion of any dues or similar payments made to any tax
exempt organization that is used for an expenditure or contribution if made directly
by the corporation would not be deductible under section 162 (e)(1)(B) of the
Internal Revenue Code. The report shall include the following: a. An accounting
through an itemized report that includes the identity of the recipient as well as the
amount paid to each recipient of the Company’s funds that are used for political
contributions or expenditures as described above; b. Identification of the person or
persons in the Company who participated in making the decisions to make the
political contribution or expenditure; and The report shall be presented to the board
of directors’ audit committee or other relevant oversight committee and posted on
the company’s website to reduce costs to shareholders. Shareholder’s

SUPPORT*

Appendix A -2.D & 3.C

60.7%

government service

BANK OF AMERICA CORP
(April 28, 2010) (6)
DISCLOSURE OF
GOVERNMENT EMPLOYMENT

Evelyn Y. Davis

RESOLVED: That the stockholders of Bank of America 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.

12.1%

lobbying expenses

WELLPOINT, INC

(May 18, 2010) (4)
DISCLOSURE OF LOBBYING
EXPENSES

AFL-CIO Reserve
Fund

RESOLVED, that the shareholders of WellPoint, Inc. (the Company) hereby request
that the Company provide a report, updated annually, disclosing the Company’s: 1.
Policies and procedures for lobbying contributions and expenditures (both direct and
indirect) made with corporate funds and payments (both direct and indirect) used for
direct lobbying and grassroots lobbying communications. 2. Payments (both direct
and indirect) used for direct lobbying and grassroots lobbying communications as
defined in 26 CFR § 56.4911-2. 3. The report shall include the following: a.
Identification of the person or persons in the Company who participated in making the
decisions to make the direct lobbying contributions or expenditures; b. Identification
of the person or persons in the Company who participated in making the decision to
make the payments for grassroots lobbying expenditures; and c. The internal
guidelines or policies, if any, for engaging in direct and grassroots lobbying
communications. The report shall be presented to the Audit Committee of the Board
of Directors (the Board) or other relevant oversight committee of the Board and
posted on the Company’s website to reduce costs to shareholders.

18.8%
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ISSUE

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.B., 3.D. and 4.A.)

Ceres principles

RESOLUTION

PLUM CREEK TIMBER CO INC

FILER

Bartlett Naylor

RESOLVED CLAUSE

SUPPORT*

Appendix A - 3.B, 3.D & 4.A

RESOLVED, that shareholders request the company to endorse the CERES

Not presented

(May 4, 2004) (4) principles as part of its commitment to be publicly accountable for its at meeting
ENDORSE THE CERES environmental impact. Plum Creek’s 7.8 million acres makes it the second
PRINCIPLES largest private timberland owner in the nation.
cleanup of toxic CMS ENERGY CORP As You Sow RESOLVED: Shareholders request that the Board prepare a report on the company’s | 43.1%
sites/environmental (May 21, 2010) (2) Foundation efforts, above and beyond current compliance, to reduce environmental and health
contamination/hazardous COAL COMBUSTION WASTE hazards associated with coal combustion waste, and how those efforts may reduce
materials REPORT legal, reputation and other risks to the company’s finances and operations.
community and social CONOCOPHILLIPS Church of the RESOLVED: Shareholders request that the Board prepare a report by November | 9.0%
environmental impact (May 14, 2008) (5) Brethren Benefit | 1, 2008, at reasonable cost and omitting proprietary information, on
assessments 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.
environmental risk assessment
operations in CONOCOPHILLIPS California State RESOLVED: Shareholders request that an independent committee of the Board | 27.1%

sensitive/protected areas (esp. | (May 12, 2010) (5) Teachers’ prepare a report (at reasonable cost and omitting proprietary information) on the
drilling operations in ANWR Oil Sands Drilling Retirement environmental damage that would result from the company’s expanding oil
and Tar Sands oil extraction) System sands operations in the Canadian boreal forest. The report should consider the
Investments implications of a policy of discontinuing these expansions and should be
available to investors by November 2010.
minimizing key environmental
impacts
recycling STARBUCKS CORP John C. RESOLVED: THAT Shareowners of Starbucks request that the board of directors | 11.2%
(March 24, 2010) (3) Harrington adopt a comprehensive recycling strategy for beverage containers sold by the
Recycled Container Content company. The strategy should include consideration of aggressive recycled
and Container Recovery Goals content goals, and container recovery goals for plastic, glass, paper and metal
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 | WEYERHAEUSER CO Not Disclosed RESOLVED: The Board of Directors provide a report to shareholders by 23.1%
forest protection (April 15, 2010) (7) September 2010, prepared at reasonable cost and omitting proprietary
FSC CERTIFICATION REPORT information, describing the costs and benefits of incorporating FSC certified
wood-products Into Weyerhaeuser’s North American corporate strategy.
Continued
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ISSUE

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles: 3.B., 3.D. and 4.A.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

Appendix A - 3.B, 3.D & 4.A

CLIMATE CHANGE (See Ceres

’ Proxy Voting Sustainability Principles: 3.C., 3.E.

4.A., 4.B. and 4.C.)

water MASSEY ENERGY CO Not Disclosed RESOLVED: Shareholders request that Massey’s Board of Directors report to 39.4%
(May 19, 2009) (4) shareowners, at reasonable cost and omitting proprietary information, six months
ENVIRONMENTAL prior to the 2010 annual meeting on the company’s progress in implementing the
PROGRESS REPORT reforms required under the EPA settlement and the commitments stated in its
CSR Report, including: the key performance indicators established; actual
performance data; all CWA violations; progress in reducing water usage; and the
status of the real-time testing systems at all its water outlets.
land procurement and COSTCO WHOLESALE CORP Christian Brothers | The shareholders request the Board of Directors of Costco to develop a policy for land | 6.5%
development (January 29, 2004) (3) Investment procurement and use that incorporates social and environmental factors. A report on
LAND PROCUREMENT POLICY | Services this policy and its implementation shall be prepared at reasonable expense, omitting
proprietary information, and made available to shareholders by July 1, 2004. -

greenhouse gas emissions and
reduction targets

(May 18, 2010) (4)
Greenhouse Gas Emissions
Reduction

goals, based on current technologies, for reducing total greenhouse gas emissions
from the Company’s products and operations; and that the Company report to
shareholders by September 30, 2010, on its plans to achieve these goals.

reporting on climate change KROGER CO Not Disclosed RESOLVED: Shareholders request that within 6 months of the 2010 annual meeting, | 40.7%
strategy (June 24, 2010) (4) the Board of Directors provide a report to shareholders, prepared at reasonable cost
Report on Climate Change and omitting proprietary information, describing how Kroger will assess and manage
the impacts of climate change on the corporation, with specific regard to its supply
chain, and plans to disclose such information through public reporting mechanisms.
measuring and disclosing MASSEY ENERGY CO Not Disclosed RESOLVED: shareholders request that the Board of Directors adopt quantitative 53.1%

setting emission reduction
targets

MIRANT CORP

(May 6, 2010) (5)

Adopt Quantitative Goals for
Reducing GHG Emissions

Not Disclosed

RESOLVED: Shareholders request that the Board of Directors adopt quantitative
goals, based on current technologies, for reducing total greenhouse gas emissions
from the Company’s products and operations; and that the Company report to
shareholders by September 30, 2010, on its plans to achieve these goals.

38.2%

adopt policy on low-carbon or | EXXON MOBIL CORP Province of St. RESOLVED: shareholders request ExxonMobil’s Board of Directors to establish a | 6.7%
renewable energy research (May 26, 2010) (112) Joseph of the Committee to study steps and report to shareholders within six months of the
REPORT ON ENERGY Capuchin Order annual meeting (barring competitive information and disseminated at a
TECHNOLOGY reasonable expense), on how ExxonMobil, within a reasonable timeframe, can
become the recognized industry leader in developing and making available the
necessary technology (such as enhanced sequestration, engineered geothermal
and the development of other renewable energy sources) to enable the U.S.A.
to become energy independent in an environmentally sustainable way.
Kyoto compliance Continued
v
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ISSUE

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles: 3.C., 3.E., 4.A., 4.B. and 4.C.)

RESOLUTION

FILER

RESOLVED CLAUSE

SUPPORT*

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

global warming principles SAFEWAY INC AFL-CIO Reserve | RESOLVED: The Shareholders of Safeway Inc. (the Company) urge the Board of 7.8%
(May 19, 2010) (5) Fund Directors (the Board) to adopt principles for national and international action to stop
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 contribute
their fair share to the international effort to combat global warming.
climate change Trojan horse FORD MOTOR CO Fredrick Wilson RESOLVED: Ford should not fund or undertake any energy savings projects that | 2.3%
resolutions proposed by (May 13, 2010) (8) are solely concerned with CO2 reduction, but that each project must meet
climate skeptics No Funding for CO2 Corporate Return on Investment guidelines and any CO2 reduction would solely
Reduction Projects be a by-product of any energy cost reductions.
CEO/board oversight of climate-
related corporate strategy and
risk management (including
board committee responsibilities) [ |
animal welfare/animal testing | BRISTOL MYERS SQUIBB CO | Ned Eisenberg; RESOLVED: shareholders encourage Bristol-Myers Squibb Company (Bristol- 6.6%
(May 4, 2010) (8) James Moran Myers Squibb) to increase its corporate social responsibility and transparency
REPORT ON ANIMAL USE around the use of animals in research and product testing, by including
information on animal use in its sustainability report (Report).
controlled atmosphere killing | JACK IN THE BOX INC People for the RESOLVED, that to advance the company’s financial interests and the welfare of 5.7%
(CAK) (February 10, 2010) (4) Ethical Treatment | chickens killed for its restaurants, shareholders encourage the board to require its
ANIMAL WELFARE of Animals suppliers to set a timeline for switching to controlled-atmosphere killing (CAK), a less
cruel method of slaughter.
animal farming TYSON FOODS INC (February | Not Disclosed RESOLVED: Shareholders request that Tyson Foods (Tyson) issue a report, at 8.4%
conditions/concentrated 5, 2010) (5) Environmental reasonable cost and omitting proprietary information, describing how the
animal feeding operations Sustainability/Concentrated company will reduce the environmental impacts of both company-owned farms,
Animal Feeding Operation and contract animal farms that comprise Tyson’s animal supply. ™
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RESOLUTION

RESOLVED CLAUSE

SUPPORT*

ethical lending BB&T CORP Calvert Asset RESOLVED: That the shareholders request the Board of Directors to complete a | 23.6%
(April 27, 2010) (6) Management report to shareholders, prepared at reasonable cost and omitting proprietary
REPORT ON BB&T'S Company, Inc.; information by November 2010, evaluating overdraft policies and practices and
OVERDRAFT POLICIES Benedictine Sisters | the impacts these practices have on borrowers.
AND PRACTICES 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 | 7.5%
(resolutions requesting (January 13, 2010) (6) Patricia Fournier | Walgreen Co. (Company), Shareholders request the Board to prepare a written
disclosure) 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 MICROSOFT CORP Mr. Thomas RESOLVED, it is requested that our company list the recipients of corporate 4.6%
(resolutions requesting (November 19, 2008) (7) Strobhar charitable contributions of $5,000 or more on the company website. Supporting
withholding contributions from | DISCLOSURE OF Statement The more people know of our support of philanthropic activity the
certain progressive causes, RECIPIENTS OF CHARITABLE better it is for our company. For example, if we should decide to give money to the
e.g. gay rights, family planning | CONTRIBUTIONS American Cancer Society we might garner good will from the millions of people
using arguments based on touched by cancer. Similarly, should we decide to give money to Planned
ideology) Parenthood, the nations largest abortion performing organization, we might be
expected to win sympathetic praise from many who support the choice of
abortion. Possible contributions to organizations like the Human Rights Campaign,
the Gay and Lesbian Alliance Against Defamation or other organizations that focus
on the interest of people who choose to define themselves by their interest in
homosexual sex, would likely engender positive feelings among potentially millions
of people who enjoy engaging in sex with members of their own sex or simply
those who support same sex marriage. If we gave money to the Boy Scouts of
America we might expect the plaudits of potentially millions of their past
members, even though they refuse to allow homosexuals to be scout leaders.
Contributions to the American Heart Association or a myriad number of other
worthwhile cultural and educations charities could be a source of ongoing public
approval. Proper disclosure of charitable contributions would cost us little and
should only serve to enhance our corporate image. For these reason and others
we urge your support for the above resolution.
violence in television
programming or video games -

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY

Appendix B: Shareholder-Sponsored Resolutions Examples

*\otes for/
(votes for +
votes against)






APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

BOARD GOVERNANCE (See, Ceres’ Proxy Voting Sustainability Principles 1.A., and 1.C.) Appendix A-1.A & 1.C
board independence AFL-CIO; AFL-CIO: Independence is critical for directors to carry out their duties to select, monitor and FOR
SBAFLA 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 independent5; ¢ the company to adopt a stricter definition of director
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.

SBAFLA: Shareowners are best served when their board includes a significant number, preferably a
supermajority, of independent outside directors. They can bring the most objectivity and a fresh perspective
to the issues facing the company since they are not employed at the company and thus are not susceptible
to the problems insiders often face. The conflicts of interest problems boards face when designing executive
compensation policies, as well as responding to takeover offers, are much less severe for outsiders than
executive officers. Perhaps the most important role of outside directors is to objectively evaluate the
performance of top management. A 2006 study on options backdating, identifying a link between
manipulation of stock options and corporate governance, examines the occurrence of grants given at the
lowest price of the month (“lucky grants”) for the period of 1996-2005. The authors of the paper find that
1,150 lucky grants took place during the observed period while 12 percent of companies provided such
grants due to manipulation. According to the study, lucky grants are more likely to occur when the firm lacks
a majority of independent directors and when the CEO has longer tenure—both factors associated with
greater CEQO influence on the company’s pay-setting and governance processes. The paper also finds that
grant manipulation is not concentrated in any one sector, rather, it was found to be widespread across all
industries. Grants from manipulation do not appear to have served as substitutes to other forms of
compensation, and the gains to CEOs from such grants are estimated to exceed 20 percent of the value of
the grant, increasing the CEQ’s total compensation by more than 10 percent.26 As a general rule, we
consider a two-to-one ratio of independent outsiders to insiders and affiliated outsiders to be a reasonable
standard. We strongly disfavor board representation that does not meet this minimum two-thirds
independence threshold, and routinely withhold support from individual director nominee who are not
independent (excluding the CEO) in those circumstances where the full board comprises less than 50
percent independence levels. Furthermore, the SBA believes strongly in restricting membership on
compensation, audit, and nominating committees to independent outside directors only.

committee CBIS Directors are charged with selecting and monitoring the corporation’s management team. The Board FOR
independence 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. Continued
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APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

BOARD GOVERNANCE (See, Ceres’ Proxy Voting Sustainability Principles 1.A., and 1.C.) Appendix A-1.A & 1.C
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 TBF; TBF: Board diversification proposals ask companies to put systems in place to increase the representation of | FOR
PNC; women, racial minorities, union members or other underrepresented minority groups on boards of directors. In
RMG Taft-Hartley prior years, board diversification proposals requested that companies nominate board members from certain
Guidelines constituencies, appoint special committees to recommend underrepresented classes of board members,

establish board positions reserved for representatives of certain groups, or simply “make greater efforts” to
nominate women and ethnic minorities to their boards. * Vote for shareholder proposals that ask the company
to take steps to nominate more women and racial minorities to the board. * Vote for shareholder proposals
asking for reports on board diversity. * Vote for shareholder proposals asking companies to adopt nomination
charters or amend existing charters to include reasonable language addressing diversity.

PNC: Generally vote FOR reports on the company’s efforts to diversify the board, unless: 1. The board
composition is reasonably inclusive in relation to companies of similar size and business or 2. The board
already reports on its nominating procedures and diversity initiatives.

RMG Taft-Hartley Guidelines: Gender and ethnic diversity are important components on a company‘s
board. Diversity brings different perspectives to a board that in turn leads to a more varied approach to
board issues. Taft-Hartley fiduciaries believe that increasing diversity in the boardroom to better reflect a
company‘s workforce, customers, and community enhances shareholder value. Support proposals
asking the board to make greater efforts to search for qualified female and minority candidates for
nomination to the board of directors; Support endorsement of a policy of board inclusiveness; Support
reporting to shareholders on a company‘s efforts to increase diversity on their boards.

director removal policy RMG SRI Guidelines; RMG SRI Guidelines: Shareholder ability to remove directors, with or without cause, is either prescribed | FOR
PNC by a state‘s business corporation law, an individual company‘s articles of incorporation, or its bylaws.
Many companies have sought shareholder approval for charter or bylaw amendments that would prohibit
the removal of directors except for cause, thus ensuring that directors would retain their directorship for
their full-term unless found guilty of self-dealing. By requiring cause to be demonstrated through due
process, management insulates the directors from removal even if a director has been performing
poorly, not attending meetings, or not acting in the best interests of shareholders. Vote against
proposals that provide that directors may be removed only for cause. Vote for proposals to restore
shareholder ability to remove directors with or without cause. Vote against proposals that provide that
only continuing directors may elect replacements to fill board vacancies. Vote for proposals that permit
shareholders to elect directors to fill board vacancies.

PNC: The Committee recommends voting FOR Restoring shareholder ability to remove directors with or
without cause

overextended directors RMG SRI Guidelines While directors should not be constrained by arbitrary limits such as age or term limits, directors who FOR
are unable to attend board and committee meetings and/or who are overextended (i.e. serving on too

many boards) raise concern on the director’s ability to effectively serve in shareholders’ best interests. Continued
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BOARD GOVERNANCE (See, Ceres’ Proxy Voting Sustainability Principles 1.A., and 1.C.) Appendix A-1.A & 1.C
director pay and SBAFLA; SBAFLA: The SBA supports proposals that require directors to own a minimum amount of company FOR
stock ownership RMG SRI Guidelines; stock. One of the best ways for directors to align their interests with those of the shareowners is to own

PNC stock in the corporation. A prototype of a set of Share Ownership and Retention Guidelines should link a

significant portion of an executive’s compensation to the company’s stock performance. In this manner,
the interests of management are better alighed with the interests of shareowners. The guidelines should
annually review and identify the positions covered by directors and 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
CEOQ. 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.

RMG SRI Guidelines: Equity Plans for Non-Employee Directors Stock-based plans may take on a variety
of forms including: grants of stock or options, including: discretionary grants, formula based grants, and
one-time awards; stock-based awards in lieu of all or some portion of the cash retainer and/or other
fees; and deferred stock plans allowing payment of retainer and/or meeting fees to be taken in stock,
the payment of which is postponed to some future time, typically retirement or termination of
directorship. Vote case-by-case on compensation plans for non-employee directors, based on the cost
of the plans against the company’s allowable cap. On occasion, director stock plans that set aside a
relatively small number of shares when combined with employee or executive stock compensation plans
will exceed the allowable cap. Vote for the plan if ALL of the following qualitative factors in the board’s
compensation are met and disclosed in the proxy statement; Director stock ownership guidelines with a
minimum of three times the annual cash retainer. Vesting schedule or mandatory holding/deferral

period —a minimum vesting of three years for stock options or restricted stock, or deferred stock
payable at the end of a three-year deferral period. Mix between cash and equity — a balanced mix of
cash and equity, e.g. 40% cash/60% equity or 50% cash/50% equity, or if the mix is heavier on the
equity component, the vesting schedule or deferral period should be more stringent, with the lesser of
five years or the term of directorship. No retirement/benefits and perquisites provided to non-employee
directors. Detailed disclosure provided on cash and equity compensation delivered to each non-
employee director for the most recent fiscal year in a table. The column headers for the table may
include; name of each non-employee director, annual retainer, board meeting fees, committee retainer,
committee-meeting fees, and equity grants. 6¢-2. Outside Director Stock Awards / Options in Lieu of
Cash These proposals seek to pay outside directors a portion of their compensation in stock rather than
cash. By doing this, a director’s interest may be more closely aligned with those of shareholders. Vote
for proposals that seek to pay outside directors a portion of their compensation in stock rather than
cash. 6¢-3. Director Retirement Plans Vote against retirement plans for non-employee directors. Vote
for shareholder proposals to eliminate retirement plans for non-employee directors.

PNC: The Committee recommends voting AGAINST retirement plans for nonemployee directors. The
Committee recommends voting FOR shareholder proposals to eliminate retirement plans for
nonemployee directors.

Continued
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BOARD GOVERNANCE (See, Ceres’ Proxy Voting Sustainability Principles 1.A., and 1.C.) Appendix A-1.A & 1.C
director qualifications California Public Director Skill Sets and Diversity: The board establishes and discloses the mix of director attributes, FOR
Employees’ Retirement experiences, diverse perspectives and skill sets that are most appropriate for the company. Core
System attributes of directors that make up a board should address accounting or finance, international

markets, business or management experience, industry knowledge, customer-base experience or
perspective, crisis response, leadership and strategic planning as well as address historically under-
represented groups on the board, including women and minorities.

director term limits Calvert; Calvert: Corporate directors generally may stand for re-election indefinitely. Opponents of this practice | CASE-BY-CASE;
RMG SRI Guidelines suggest that limited tenure would inject new perspectives into the boardroom as well as possibly AGAINST
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.

RMG SRI Guidelines: Supporters of term limits argue that this requirement would bring new ideas and
approaches to a board. However, we prefer to look at directors and their contributions to the board individually
rather than impose a strict rule. Vote against shareholder proposals to limit the tenure of outside directors.
However, scrutinize boards where the average tenure of all directors exceeds 15 years for independence from
management and for sufficient turnover to ensure that new perspectives are being added to the board.

succession planning [ |

PROXY AND OVERSIGHT MECHANISMS (See, Ceres’ Proxy Voting Sustainability Principles 1.A, 1.B., and 1.D.) Appendix A-1.A, 1.B & 1.D

proxy access SBAFLA The SBA votes FOR proposals that allow significant company shareowners access to management’s FOR
proxy material in order to evaluate and propose a voting recommendation on proxy proposals and
director nominees or to nominate their own candidates to the board. Proposals to allow shareowners
equal access, or “proxy access,” to management’s proxy are among the most important corporate
governance items upon which shareowners are asked to vote. They are designed to even the playing
field in the proxy system by giving large company shareowners room in management’s proxy statement
to, depending on how the resolution is worded, discuss the merits of management’s director
nominee(s), nominate and discuss director candidates nominated by shareowner(s), or discuss
management proposals other than director nominees. The proxy system is, in theory, the cornerstone of
corporate accountability. In order for it to work properly, shareowners must have enough information
with which to evaluate all proxy proposals that could have an economic impact on share values, i.e.,
director nominations, anti-takeover proposals, executive compensation proposals, corporate governance
proposals, etc. In 2009, the SEC proposed to allow shareowners the right to place director candidates
within the company’s proxy materials. “By making it easier for shareholders to replace directors, proxy
access can contribute to making directors more accountable to shareholders and more attentive to their
interests.”35 The SBA supports this proposal, which would set an access default with the freedom to
opt-out to a no-access regime.

Continued
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PROXY AND OVERSIGHT

contested elections

Calvert

MECHANISMS (See, Ceres’ Proxy Voting Sustainability Principles 1.A, 1.B., and 1.D.)

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.

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

CASE-BY-CASE

board declassification

CBIS

Staggered (or classified) boards have members who are elected to terms of multiple years. Staggered 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.

FOR

director elections
majority vote standard

SBAFLA,
Winslow (Glass Lewis)

SBAFLA: The board of directors is elected to represent the company’s shareowners, and its primary
responsibility is 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.33 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.34 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. (continued next page)

FOR

Continued
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PROXY AND OVERSIGHT MECHANISMS (See, Ceres’ Proxy Voting Sustainability Principles 1.A, 1.B., and 1.D.) Appendix A- 1.A, 1.B & 1.D
director elections SBAFLA; Winslow (Glass Lewis): Glass Lewis will generally support proposals calling for the election of directors by a | FOR
majority vote standard Winslow (Glass Lewis majority vote in place of plurality voting. If a majority vote standard were implemented, a nominee would have

(continued from to receive the support of a majority of the shares voted in order to assume the role of a director. Thus,

preceding page) shareholders could collectively vote to reject a director they believe will not pursue their best interests. We

think that this minimal amount of protection for shareholders is reasonable and will not upset the corporate
structure nor reduce the willingness of qualified shareholder-focused directors to serve in the future.

confidential voting CBIS; CBIS: Open balloting allows companies to obtain information about institutional shareholders, and to re- | FOR
Trillium 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.

Trillium: Vote for shareholder proposals that request corporations to adopt confidential voting, use
independent tabulators and use independent inspectors of election as long as the proposals include
clauses for proxy contests as follows: In the case of a contested election, management is permitted to
request that the dissident group honor its confidential voting policy. If the dissidents agree, the policy
remains in place. If the dissidents do not agree, the confidential voting policy is waived.

auditor independence AFL-CIO; AFL-CIO: The voting fiduciary should support shareholder proposals to enhance auditor independence, FOR
Green Century 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.

Green Century: Green Century will vote the Fund’s proxies to support resolutions that encourage companies
to have only audit services provided by the company’s auditor. Green Century will also support shareholder
proposals that set a reasonable period for mandatory rotation of the auditor (at least every five years).

cumulative voting SBAFLA Cumulative voting guarantees that shareowners of a certain size will be able to elect at least one of their FOR
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 Continued
encourages shareowners to nominate directors to the company’s ballot. v
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PROXY AND OVERSIGHT MECHANISMS (See, Ceres’ Proxy Voting Sustainability Principles 1.A, 1.B., and 1.D.)
board responsiveness to | RMG SRI Guidelines Vote for shareholders proposals requesting that the board establish an internal mechanism/process, FOR

shareholder proposals which may include a committee, in order to improve communications between directors and

and to stakeholders/ shareholders, unless the company has the following features, as appropriate; Established a

engagement with communication structure that goes beyond the exchange requirements to facilitate the exchange of

resolution proponents information between shareholders and members of the board. Effectively disclosed information with

respect to this structure to its shareholders. Company has not ignored majority-supported shareholder
proposals or a majority withhold vote on a director nominee. The company has an independent
chairman or a lead director (according to Social Advisory Services’ definition). This individual must be
made available for periodic consultation and direct communication with major shareholders.

poison pills SBAFLA The SBA supports proposals asking a company to submit its poison pill for shareowner ratification, and | FOR
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 | RMG Taft-Hartley; RMG Taft-Hartley: Generally support shareholder proposals to reimburse for proxy solicitation expenses; | FOR;
solicitation expenses TIAA-CREF When voting in conjunction with support of a dissident slate, always support the reimbursement of all CASE-BY-CASE
appropriate proxy solicitation expenses associated with the election; Generally support requests seeking
to reimburse a shareholder proponent for all reasonable campaign expenditures for a proposal approved
by the majority of shareholders.

TIAA-CREF: TIAA-CREF will consider on a case-by-case basis shareholder resolutions asking that the
company reimburse certain expenses related to the cost of dissident short-slate director campaigns or
election contests.

one-share-one-vote/ SWIB; SWIB supports equal voting rights for all shareholders. SWIB believes that company founders and those | FOR
share classes Calvert 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.

Calvert: Dual or Multiple Classes of Stock In order to maintain corporate control in the hands of a certain
group 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. Continued
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Appendix A- 1.A, 1.B & 1.D

vote/supermajority vote
requirements

TIAA-CREF

impediments to shareholder action on ballot items that are critical to our interests. One key example is
in the takeover context where supermajority vote requirements can strongly limit shareholders’ input in
making decisions on such crucial matters as selling the business.

TIAA-CREF: TIAA-CREF will generally support shareholder resolutions asking for the elimination of
supermajority vote requirements.

shareholder meetings CBIS Special Meetings / Action by Written Consent While management generally may call special meetings at any | FOR
(e.g. right to call special time, shareholders are often limited or prevented from doing so. Such limits can be invoked to prevent a
shareholder meetings; 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

resolutions addressing meeting, or calling a special meeting, by obtaining the written consent of a certain percentage of the

location of shareholder ownership. Elimination of this right can be a takeover defense. We support reasonable limitations on the
meetings; management right of shareholders to call special meetings, and oppose the total elimination of this right. We may support

of shareholder meetings) reasonable limitations on the use of written consent, and oppose the total elimination of this right.

simple majority Winslow (Glass Lewis); Glass Lewis favors a simple majority voting structure. Supermajority vote requirements act as FOR

proxy process
(concerning mailings and
communications with
shareholders)

reincorporation in a
shareholder-friendly state
or reincorporation from

a tax-haven back into
the US)

repellants,” which are favorable to corporations, but not necessarily to shareholders. Conversely,
shareholders may seek reincorporation in states with shareholder-friendly incorporation provisions. The
Benefit Board casts its vote on reincorporation on a case-by-case basis.

CRPTF: Off-Shore Reincorporation Proposals to reincorporate outside of the United States and
management proposals to expatriated companies to reincorporate back in the US will be examined
closely. The CRPTF will vote AGAINST any reincorporation management proposals that are found to
reduce the rights of shareholders. The CRPTF will vote FOR shareholder resolutions that request an
expatriated company to study reincorporation back in the US and report back to shareholders. The
CRPTF will vote FOR shareholder resolutions to reincorporate back in the US, if those proposals are
found to increase the rights of shareholders, and/or have financial benefits to shareholders.

merger/sale of company | GBOPHB The Benefit Board votes its proxies relating to mergers and acquisitions according to the position that CASE-BY-CASE
represents the best financial interest of shareholders as determined by the Benefit Board’s proxy voting agent.

reincorporation GBOPHB; GBPOHB: Companies may reincorporate for a variety of reasons, especially when seeking protection CASE-BY-CASE

(usually requests for CRPTF from hostile takeovers by shareholders. Delaware incorporation law, for example, provides “shark

shareholder dividends
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accelerated vesting of
equity / performance
vesting shares

EXECUTIVE COMPENSATION (See, Ceres’ Proxy Voting Sustainability Principles 1.B. and 1.D.)

TBF

Vote on a case-by-case on shareholder proposals seeking a policy requiring termination of employment prior to
severance payment, and eliminating accelerated vesting of unvested equity. Change-in-control payouts without
loss of job or substantial diminution of job duties (single-triggered) are considered a problematic pay practice
under TBF's policy, and may even result in against/withheld votes from compensation committee members.
The second component of this proposal — related to the elimination of accelerated vesting — requires more
careful consideration. The following factors will be taken into regarding this policy; °Current employment
agreements, including potential problematic pay practices such as gross-ups embedded in those agreements.

Appendix A-1.B & 1.D

CASE-BY-CASE

deferred compensation
plans

CalPERS

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, and executives should not receive “sweeteners” for deferring cash payments into company stock.

FOR

advisory votes

NYC;
SBAFLA

NYC: That the board of directors adopt a policy giving the company’s shareholders the opportunity to vote,
at each annual meeting, on a management proposed-advisory resolution to approve the report of the
Compensation Committee set forth in the proxy statement. The policy should provide that appropriate
disclosures will be made to ensure that shareholders fully understand that the vote is advisory; will not
affect any person’s compensation; and will not affect the approval of any compensation-related proposal
submitted for a vote of stockholders at the same or any other meeting of stockholders.

SBAFLA: Advisory Vote on Executive Compensation (Say-on-Pay), Shareowner Proposals: FOR Generally,
the SBA votes FOR shareowner proposals that call for non-binding 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 allor- 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

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

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.

FOR

death benefits/
golden coffins

TBF

Generally vote for proposals calling 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
that the broad-based employee population is eligible.

FOR

Continued
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EXECUTIVE COMPENSATION (See, Ceres’ Proxy Voting Sustainability Principles 1.B. and 1.D.)

excessive compensation
(limit)

SOURCE

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

RECOMMENDATION

Appendix A-1.B & 1.D

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 timevested, 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? e 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?

NYC: Pay-for-Superior Performance. That the executive compensation committee of a company’s board
of 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.

golden parachutes/ GBOPHB In the event of a takeover, management should have some assurance that it will not be terminated FOR
severance pay without notice and reasonable compensation, but golden parachutes are often excessive and not in the
best interest of shareholders or the company. The Benefit Board believes that shareholders should be
given the opportunity to vote on proposals requesting the adoption of golden parachutes.
options (limit) Winslow (Glass Lewis) We favor the grant of options to executives. Options are a very important component of compensation AGAINST
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) SBAFLA; SBAFLA: Pay-for-Superior Performance: FOR The SBA generally votes FOR shareowner proposals based | FOR
performance NYC on an individualized analysis that requests the board establish a pay-forsuperior performance standard

Continued
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performance-based
equity compensation

EXECUTIVE COMPENSATION (See, Ceres’ Proxy Voting Sustainability Principles 1.B. and 1.D.)

AFL-CIO

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

Appendix A-1.B & 1.D

FOR

pre-arranged trading
plans

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

recoup unearned
bonuses

SHARE;
RMG SRI Guidelines

SHARE: Performance-based compensation and restated financial reports From time to time, companies
award 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. In some of these cases, executives have been asked to or required to pay back part of
their compensation to reflect the restated financial reports. [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 performance-based compensation when that
compensation is based on financial information that must later be restated, unless the restatement does
not affect the performance criteria on which the bonuses were based.

RMG SRI Guidelines: Recoup Bonuses Vote on a case-by-case on proposals to recoup unearned
incentive bonuses or other incentive payments made to senior executives if it is later determined that
the figures upon which incentive compensation is earned later turn out to have been in error. This is line
with the clawback provision in the Troubled Asset Relief Program. Many companies have adopted
policies that permit recoupment in cases where fraud, misconduct, or negligence significantly
contributed to a restatement of financial results that led to the awarding of unearned incentive
compensation. The following will taken into consideration; If the company has adopted a formal
recoupment bonus policy. If the company has chronic restatement history or material financial
problems. If the company'‘s policy substantially addresses the concerns raised by the proponent.

FOR

responsible employment
principles (AFSCME)

supplemental executive
retirement plans (SERPS)

CalPERS;
CRPTF

CalPERS: Supplemental plans should be an extension of the retirement program covering other
employees. They should not include special provisions, such as above-market interest rates and excess
service credits, not offered under plans covering other employees. Payments such as stock and stock
options, 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. (continued next page)

FOR

Continued
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EXECUTIVE COMPENSATION (See, Ceres’ Proxy Voting Sustainability Principles 1.B. and 1.D.)

Appendix A-1.B & 1.D

ESG and compensation

RMG US CG Guidelines

RMG SRI Guidelines;
SHARE

payable upon the receipt of severance, change-in-control or similar payments.

RMG US CG Guidelines: Generally vote FOR proposals calling for companies to adopt a policy of not
providing tax gross-up payments to executives, except in situations where gross-ups are provided
pursuant to a plan, policy, or arrangement applicable to management employees of the company, such
as a relocation or expatriate tax equalization policy.

RMG SRI Guidelines: Link Compensation to Non-Financial Factors Proponents of these proposals feel
that social criteria should be factored into the formulas used in determining compensation packages for
executives. These shareholders are looking for companies to review current compensation practices and
to include social performance criteria, such as increasing investment in order to revitalize distressed
areas, meeting environmental goals, and accounting for poor corporate citizenship when evaluating
executive compensation. Some of the non-financial criteria that proponents of these resolutions seek to
be incorporated in compensation formulas include employee satisfaction, corporate responsibility,
diversity and customer satisfaction as part of a written policy used in linking compensation with financial
performance and non-financial bases for evaluation. Proponents believe that factors such as poor
environmental performance, workplace lawsuits, etc. are likely to have an impact on the company‘s
financial performance in the future if they are not addressed adequately today. As a result, shareholders
believe they should be considered along with traditional financial considerations when determining
executive pay. Vote for shareholder proposals calling for linkage of executive pay to non-financial factors,
such as corporate downsizing, customer/employee satisfaction, community involvement, human rights,
social and environmental goals and performance, and predatory lending. Vote for shareholder proposals
seeking reports on linking executive pay to non-financial factors.

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.

supplemental executive | CalPERS; CRPTF: Generally, the CRPTF will vote FOR shareholder resolutions that request companies to allow for a| FOR
retirement plans (SERPS) | CRPTF shareholder vote to approve SERP agreements, unless the company’s executive pension plans do not
(continued from contain excessive benefits (based on an analysis by the CRPTF’s proxy voting service and other expert
preceding page) 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 CalPERS Executives and directors should own, after a reasonable period of time, a meaningful position in the FOR
company’s common stock. Executives should be required to own stock — excluding unexercised options
and unvested stock awards — equal to a multiple of salary, scaled based on position, such as two times
salary for lowerlevel executives and up to six times salary for the CEO.
tax gross-up payments CalPERS; CalPERS: Gross-ups: Companies should not compensate executives for any excise or additional taxes FOR

FOR

ENVIRONMENTAL, SOCIAL & ETHICAL PRINCIPLES (See Ceres’ Proxy Voting Sustainability Principles, 3.A., 3.B., 3.C., 3.D., and 3.E.) JaVJ:=11Te )@ Nt - Wec 10 - e T o8 1 0 I 2 1
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ENVIRONMENTAL, SOCIAL & ETHICAL PRINCIPLES (See Ceres’ Proxy Voting Sustainability Principles, 3.A., 3.B., 3.C., 3.D., and 3.E.) V] J=0l [h@: N 3. Wk 1 - M M o-ec 0 Y 2 1

sustainability report in CRPTF; CRPTF: The CRPTF will vote FOR shareholder resolutions that request companies to provide a FOR
line with internationally Calvert “sustainability report,” such as the Global Reporting Initiative, that describes how the company plans to
accepted guidelines address issues of climate change and other long-term social, economic and environmental issues in

(e.g. GRI) order to maintain the long-term financial health of the company in a changing environment.

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.

codes and policies RMG Taft-Hartley; RMG Taft-Hartley: These resolutions call for compliance with governmental mandates and corporate FOR
for supplier/ Trillium policies regarding nondiscrimination, affirmative action, work place safety and health, and other basic labor
vendor operations protections. We generally support proposals that: o Seek publication of a ‘Worker Code of Conduct’ to be

implemented by the company‘s foreign suppliers and licensees, requiring they satisfy all applicable labor
standards and laws protecting employees’ wages, benefits, working conditions, freedom of association, right
to collectively bargain, and other rights; o Request a report summarizing the company‘s current practices for
enforcement of its Worker Code of Conduct; o Establishes independent monitoring mechanism in
conjunction with local and respected religious and human rights groups to monitor supplier and licensee
compliance with the Worker Code of Conduct; o Create incentives to encourage suppliers to raise standards
rather than terminate contracts; o Implement policies for ongoing wage adjustments, ensuring adequate
purchasing power and a sustainable living wage for employees of foreign suppliers and licensees; o Request
public disclosure of contract supplier reviews on a regular basis; o 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 or child labor, or that fail to comply with applicable laws protecting
employees’ wages and working conditions.

Trillium: Vote for shareholder proposals that call for independent monitoring programs in conjunction with
local and respected religious and human rights groups to monitor supplier and licensee compliance with
codes. Vote for shareholder proposals that seek publication of a “Code of Conduct” to the company’s
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.

Continued
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community impact See, ‘Environmental Stewardship: community and social environmental impact assessments’ herein.
and environment

report on business and See, ‘Public Health and Product Safety: HIV/AIDS tuberculosis malaria’ herein.
operational impacts of
significant current or
emerging risks

(e.g. HIV/AIDS) and
management’s response

board committee on Calvert Shareholders have filed binding resolutions seeking the creation of a board committee dedicated to FOR
sustainability long-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. m

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

endorse ILO principles RMG Taft-Hartley Taft-Hartley Advisory Senvices generally supports proposals that call for the adoption and/or enforcement of FOR
clear principles or codes of conduct relating to countries in which there are systematic violations of human
rights. These conditions include the use of slave, child, or prison labor, undemocratically elected governments,
widespread reports by human rights advocates, fervent pro-democracy protests, or economic sanctions and
boycotts. Many proposals refer to the seven core conventions, commonly referred to as the ‘Declaration on
Fundamental Principles and Rights At Work', ratified by the International Labor Organization (ILO). The seven
conventions fall under four broad categories: i) right to organize and bargain collectively; i) non-discrimination
in employment; iii) abolition of forced labor; and iv) end of child labor. Each of the 180 member nations of the
ILO body are bound to respect and promote these rights to the best of their abilities. Support the principles
and codes of conduct relating to company investment and/or operations in countries with patterns of human
rights abuses or pertaining to geographic regions experiencing political turmoil (Northern Ireland, Columbia,
Burma, former Soviet Union, and China); Support the implementation and reporting on ILO codes of conduct;
Support independent monitoring programs in conjunction with local and respected religious and human rights
groups to monitor supplier and licensee compliance with Codes.

workplace health Pax Workplace Health and Safety. Pax World believes a company’s commitment to workplace and employee | FOR
and 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 Continued
policies that reflect the provisions of the General Statutes of Connecticut. v
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LABOR AND HUMAN RIGHTS (See Ceres’ Proxy Voting Sustainability Principles 2.A.) Appendix A - 2.A

human rights and Domini; Domini: Justice for Indigenous Peoples Shareholders have asked natural resource extraction companies | FOR

indigenous peoples Pax; to report on their operations on indigenous lands and to address the impact and implications of their

(resource extraction; Calvert activities on both the land and the people. Shareholders have also asked these companies to cease

Maquiladoras) operations on indigenous lands that have an adverse environmental, socioeconomic, or human rights

impact on the local population. We will support these resolutions. Mexico — Maquiladoras 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: e 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.

Pax: Human Rights. Pax believes it is the responsibility of businesses to protect and uphold human rights in
their own operations and throughout their supply chain. It is also critical for companies to manage human
rights as failing to do so can result in costly legal and reputational risk. ® Repressive Regimes: Pax World will
generally vote in favor of proposals that request that companies adopt policies regarding, or increase reporting
around any involvement with, repressive regimes or conflict zones. * Human Trafficking: Pax will generally vote
in favor of proposals that request that companies adopt policies to prohibit human (labor and sex) trafficking or
programs to educate employees and consumers about related risks. ¢ Negative Images & Stereotyping: Pax
will generally vote in favor of proposals that request that companies develop policies governing the use of
images of indigenous peoples, women or other identifiable groups in their advertising, brand, or mascots.
Indigenous Peoples’ Welfare. Pax World believes a company’s effectiveness in managing indigenous relations
is an indicator of management quality. Failing to address indigenous relations issues when they arise can pose
reputational, regulatory and financial risks to corporations. ¢ Pax World will generally vote in favor of proposals
requesting that companies develop policies or programs to prevent or mitigate harm to indigenous peoples, or
that request that companies report on their impacts to indigenous peoples.

Calvert: Environmental Justice Quite often, corporate activities that damage the environment have a
disproportional impact on poor people, people of color, indigenous peoples and other marginalized groups. For
example, companies will sometimes locate environmentally damaging operations in poor 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.; Cultural Rights of Indigenous Peoples The survival, security and human rights of
millions of indigenous peoples around the world are increasingly threatened. Efforts to extract or develop natural
resources in areas populated by Indigenous Peoples often threaten their lives and cultures, as well as their
natural environments. Indigenous communities are demonstrating a new assertiveness when it comes to
rejecting resource extraction projects. Calvert believes that to secure project access and ensure that invested
assets eventually realize a return; leading companies must recognize the need to secure the free, prior and
informed consent/consultation of affected indigenous communities and deliver tangible benefits to them. ¢ The
Fund advisor will ordinarily support proposals requesting that companies respect the rights of and negotiate fairly
with indigenous peoples, develop codes of conduct dealing with treatment of indigenous peoples, and avoid
exploitation and destruction of their natural resources and ecology. ¢ The Fund advisor will ordinarily support
proposals requesting companies to develop, strengthen or implement a policy or guideline designed to address
free, prior and informed consent/consultation from indigenous peoples or other communities.
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foreign SBAFLA Foreign outsourcing, the transfer of work from a domestic facility to a foreign market to achieve greater CASE-BY-CASE
outsourcing/offshoring 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.

pay disparity Calvert The Fund advisor will support proposals requesting that management report on the ratio between CEO FOR
and employee compensation.
plant closings Calvert; Calvert: Plant Closings Federal law requires 60 days advance notice of major plant closings or layoffs. FOR
RMG SRI Guidelines 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.
RMG SRI Guidelines: Shareholders have asked that companies contemplating plant closures consider the
impact of such closings on employees and the community, especially when such plan closures involve a
community‘s largest employers. Social Advisory Services usually recommends voting for greater disclosure of
plant closing criteria. In cases where it can be shown that companies have been proactive and responsible in
adopting these criteria, Social Advisory Services recommends against the proposal. Vote for shareholder
proposals seeking greater disclosure on plant closing criteria if the company has not provided such information.

nondiscrimination AFL-CIO; AFL-CIO: In general the fiduciary should support proposals asking companies to report on diversity in the FOR
in the workplace Trillium workplace, as long as those plans do not set arbitrary or unreasonable goals, or require companies to hire
(EEO policy/reporting) 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, or sexual orientation 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. In
the absence of a federal prohibition on discrimination based on sexual orientation, gay and lesbian
employees are dependent on local laws and corporate policies for protection. Proposals urging companies to Continued
adopt a sexual orientation anti-bias policy should be supported. (continued next page) v

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Appendix C: Proxy Voting Guidline Examples





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

They request companies operating abroad to support the equal employment opportunity policies that apply in
facilities they operate domestically. The principles were established to address the sectarian hiring problems
between Protestants and Catholics in Northern Ireland. It is well documented that Northern Ireland’s Catholic
community faces much higher unemployment figures than the Protestant community. In response to this
problem, the U.K. government instituted the New Fair Employment Act of 1989 (and subsequent amendments)
to address the sectarian hiring problems. Many companies believe that the Act adequately addresses the
problems and that further action, including adoption of the MacBride Principles, only duplicates the efforts
already underway. In evaluating a proposal to adopt the MacBride Principles, shareholders must decide whether
the principles will cause companies to divest, and therefore worsen the unemployment problem, or whether the
principles will promote equal hiring practices. Proponents believe that the Fair Employment Act does not
sufficiently address the sectarian hiring problems. They argue that the MacBride Principles will stabilize the
situation and promote further investment. ¢ Vermont managers should support the MacBride Principles for
operations in Northern Ireland that request companies to abide by equal employment opportunity policies.

nondiscrimination AFL-CIO; Trillium: Vote for shareholder proposals that ask the company to report on its diversity and/or affirmative| FOR
in the workplace Trillium action programs. Vote for shareholder proposals calling for legal and regulatory compliance and public
(EEOQ policy/reporting) reporting related to non-discrimination, affirmative action, workplace health and safety, and labor
(continued from policies and practices that effect long-term corporate performance. Vote for shareholder proposals
preceding page) requesting nondiscrimination in salary, wages and all benefits. Vote for shareholder proposals calling for
action on equal employment opportunity and antidiscrimination.
reporting on efforts to GBOPHB; BBPOHB: The Benefit Board supports resolutions requesting company management to prepare a report on FOR
address glass ceilings PNC progress concerning the business recommendations of the former Federal Glass Ceiling Commission,
including: company-wide policies addressing leadership development, employee mentoring, workforce diversity
initiatives and family-friendly programs and an explanation of how executive compensation packages and
performance evaluations include executive efforts in breaking the glass ceiling. The glass ceiling is defined as
“those artificial barriers based on attitudinal or organizational bias that prevents qualified individuals from
advancing upward in their organization into management-level positions” (Federal Glass Ceiling Commission).
PNC: Generally vote FOR reports outlining the company’s progress towards the Glass Ceiling Commission’s
business recommendations, unless: 1. The composition of senior management and the board is fairly inclusive
2. The company has well-documented programs addressing diversity initiatives and leadership development
3. The company already issues public reports on its company-wide affirmative initiatives and provides data on
its workforce diversity, and 4. The company has had no recent, significant EEO-related violations or litigation.
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 orientation and/or gender identity. Vote against shareholder proposals that seek to eliminate protection already
and/or gender identity afforded to gay and lesbian employees.
employment diversity RMG SRI Guidelines Vote for shareholder proposals calling for action on equal employment opportunity and antidiscrimination. FOR
based on race and gender
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 and gender of the recipient.
MacBride Principles RMG Taft-Hartley These resolutions call for the adoption of the MacBride Principles for operations located in Northern Ireland. | FOR

Continued
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China Business RMG SRI Guidelines Documented human rights abuses in China continue to raise concerns among investors, specifically with| FOR

Principles/ respect to alleged use of prison and child labor in manufacturing. Reports have identified U.S.

China worker conditions companies with direct or indirect ties to companies controlled by the Chinese military, the People's

Liberation Army (PLA), 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 U.S. states
and municipalities, 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-base basis shareholder proposals that ask a company to terminate a project or investment in China.

board committee on See, ‘Climate Change: board committee on sustainability/human rights’ herein.
human rights

human rights policy

MILITARISM AND STATE AGRESSION (See Ceres’ Proxy Voting Sustainability Principles 2.B.) Appendix A - 2.B
electronic surveillance Domini Internet and Telecommunications Censorship and Surveillance The growth of the Internet and mobile FOR
and political censorship telecommunication services offers considerable opportunities for global broad-based wealth creation,

via internet 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 repressive-regime 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 calling on Internet businesses to support freedom of expression worldwide (available at
www.domini.com). Domini is also participating in a multi-stakeholder initiative to draft policies and
procedures to guide companies in this area. 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 safe46 guard 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.

Continued
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foreign military sales RMG SRI Guidelines Every year, shareholders file proxy resolutions asking companies to account for their policies surrounding | FOR

and weapons contracts the sale of military equipment to foreign governments. The proposals take various forms. One resolution

simply calls on companies to report on their foreign military sales, providing information about any
military products exported over the past three years, the company‘s basis for determining whether those
sales should be made, and any procedures used to market or negotiate those sales. Another resolution
calls for companies to report on ‘offsets’ e.g. guarantee of new jobs in the purchasing country and
technology transfers. Offsets involve a commitment by military contractors and the U.S. government to
direct benefits back to a foreign government as a condition of a military sale. Vote for shareholder
proposals to report on foreign military sales or offset agreements. Vote case-by-(9e-2) case on
proposals that call for outright restrictions on foreign military sales. (9e-4) Shareholders have requested
that companies review their code of conduct and statements of ethical criteria for military production-
related contract bids, awards and execution to incorporate environmental factors and sustainability
issues related to the contract bidding process. Sustainability is a business model that requires
companies to balance the needs and interests of various stakeholders while concurrently sustaining its
business, communities, and environment for future generations. Vote for shareholder proposals asking
companies to review and amend, if necessary, the company‘s code of conduct and statements of
ethical criteria for military production-related contract bids, awards and execution.

repressive regimes and AFL-CIO; AFL-CIO: A company operating in a repressive environment, either directly or through its contracting FOR
human rights violations MSBI relationships, has an obligation to keep shareholders informed of its efforts to counter repression and to
(Burma, Sudan) demonstrate that it is not implicitly acquiescing in other parties’ repressive practices. Taking such actions

will help the company to protect its reputation and to reduce its vulnerability to lawsuits. For example,
because of the pervasive involvement of Burma'’s military regime in the business sector and its widespread
use of forced labor, companies that engage in joint ventures with the regime risk lawsuits and damage to
their reputations. A number of companies have ceased operations in Burma, concluding that it is
impossible to do business in the country without supporting the military government and its pervasive
violations of human rights. Another country that is often targeted for such resolutions is China. Proponents
note that now that China has been accepted into the World Trade Organization, which ends the leverage
that had been provided by the annual congressional review of China’s human rights situations, such
proposals are of greater urgency. Proposals that address such issues should generally be supported.
MSBI: Laws of Minnesota 2007, Chapter 117, which became effective August 1, 2007 requires the SBI
to make its best efforts to identify all “scrutinized companies” with operations in the Sudan, in which the
SBI has direct or indirect holdings or could possibly have holdings in the future. The SBI will engage each
scrutinized company. The legislation calls for the SBI to: encourage companies with inactive business
operations to continue to refrain from initiating active operations; and to notify companies with active
business operations that it may be subject to divestment by the State Board of Investment. In general, the
SBI supports resolutions consistent with this legislation.

weapons in space PNC 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.

Continued
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sale of handguns RMG SRI Guidelines Shareholders may ask for a company to report on policies and procedures that are aimed at curtailing FOR
the incidence of gun violence. Such a report may include: implementation of the company’s contract
instruction to distributors not to sell the company‘s weapons at gun shows or through pawn shops;
recalls or retro-fits of products with safety-related defects causing death or serious injury to consumers,
as well as development of systems to identify and remedy these defects; names and descriptions of
products that are developed or are being developed for a combination of higher caliber/maximum
capacity and greater conceal-ability; and the company‘s involvement in promotion campaigns that could
be construed as aimed at children. Vote for shareholder proposals asking the company to report on its
efforts to promote handgun safety. Vote for shareholder proposals asking the company to stop the sale
of handguns and accessories.

depleted uranium/nuclear | RMG SRI Guidelines Depleted uranium is the remains of the element uranium after some components are removed. The FOR
weapons main difference is that depleted uranium contains at least three times less 235U than natural uranium.
It is weakly radioactive. However, shareholders want reports on companies’ policies, procedures and
involvement in the said substance and nuclear weapons. Vote for shareholder proposals requesting a
report on involvement, policies, and procedures related to depleted uranium (DU) and nuclear weapons.

operations in high-risk Domini Companies choose where they will do business, where they will operate their factories, where they will FOR
markets (repressive subcontract their work or buy finished goods, and where they will extract natural resources.
regimes) Shareholders have asked companies to develop guidelines for these choices that include consideration

of a regime’s human rights record. They have also asked companies to report on their relationships with
individual governments that have poor human rights records, and on their operations in countries
suspected of supporting terrorism. We will support these resolutions.

security of
chemical/nuclear
facilities
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access to medicines/ RMG Taft-Hartley Pharmaceutical drug pricing, both within the United States and internationally, has raised many FOR

pharmaceutical pricing questions of the companies that are responsible for creating and marketing these treatments.

Shareholder proponents, activists and even some legislators have called upon drug companies to
restrain pricing of prescription drugs. The high cost of prescription drugs is a vital issue for senior
citizens across the country. Seniors have the greatest need for prescription drugs, accounting for about
one-third of all prescription drug sales, but they often live on fixed incomes and are underinsured. Today
about 20 million elderly people have little or no drug coverage in the U.S. In addition, the uninsured and
underinsured pay substantially more for drugs than manufacturers favored customers such as HMOs
and Federal agencies. Proponents note that efforts to reign-in pharmaceutical costs will not negatively
impact research and development (R&D) costs and that retail drug prices are consistently higher in the
U.S. than in other industrialized nations. Pharmaceutical companies often respond that adopting a
formal drug pricing policy could put the company at a competitive disadvantage. Against the backdrop
of the AIDS crisis in Africa, many shareholders have called on companies to address the issue of
affordable drugs for the treatment of AIDS, as well as TB and Malaria throughout the developing world.
When analyzing such resolutions, consideration should be made of the strategic implications of pricing
policies in the market. Proposals asking a company to implement price restraints on its pharmaceutical
products will be evaluated on a CASE-BY-CASE basis, taking into account the following factors:
Whether the proposal focuses on a specific drug and region; * Whether the economic benefits of
providing subsidized drugs (e.g., public goodwill) outweigh the costs in terms of reduced profits, lower
R&D spending, and harm to competitiveness; ¢ The extent that reduced prices can be offset through
the company’s marketing expenditures without significantly impacting R&D spending; ¢ Whether the
company already limits price increases of its products; ¢ Whether the company already contributes life-
saving pharmaceuticals to the needy and Third World countries; ¢ The extent to which peer companies
implement price restraints. Generally support proposals requesting that companies implement specific
price restraints for its pharmaceutical products in developing markets or targeting certain population
groups. Generally support proposals requesting that the company evaluate their global product pricing
strategy, considering the existing level of disclosure on pricing policies, any deviation from established
industry pricing norms, and the company‘s existing philanthropic initiatives. Vote FOR shareholder
proposals that call on companies to develop a policy to provide affordable HIV, AIDS, TB and Malaria
drugs to citizens in the developing world.

pharmaceutical product | RMG Taft-Hartley One of the most visible aspects of the legal and political debate over rising health care costs in the United FOR
re-importation States can be seen through prescription drug reimportation through Canada. While U.S. and Canadian
regulations limit reimportation, several states have taken steps to encourage employees to actively seek less
expensive medications through reimportation. Shareholder action at major pharmaceutical companies has
requested increased disclosure of the financial and legal risks associated with company policies, or called on
companies to change distribution limits to increase product availability in Canada, thereby encouraging
product reimportation to the United States. The level of public concern over this issue and associated impact
that a poorly developed policy could have on the companies suggest that additional disclosure of company
policies related to reimportation could be beneficial to shareholders and generally merits support. Generally
support shareholder proposals requesting that companies report on the financial and legal impact of their
policies regarding prescription drug reimportation, unless such information is already publicly disclosed.
Generally support shareholder proposals requesting that companies adopt specific policies to encourage or
not constrain prescription drug reimportation. Contgiued
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genetically engineered RMG SRI Guidelines Shareholders ask companies engaged in the development of genetically modified agricultural products | FOR

products to adopt a policy of not marketing or distributing such products until “long-term safety testing”

demonstrates that they are not harmful to humans, animals or the environment. Until further long-term
testing demonstrates that these products are not harmful, companies in the restaurant and prepared
foods industries are being asked to remove genetically altered ingredients from products they
manufacture or sell, and label such products in the interim. Shareholders are asking supermarket
companies to do the same for their own private label brands. Vote for shareholder proposals to label
products that contain genetically engineered products or products from cloned animals. Vote for
shareholder proposals that ask the company to phase out the use of genetically engineered ingredients
in their products. Vote for shareholder proposals that ask the company to report on the use of
genetically engineered organisms in their products. Vote for shareholder proposals asking for reports on
the financial, legal, and operational risks posed by the use of genetically engineered organisms.

HIV/AIDS tuberculosis CRPTF; CRPTF: The CRPTF will vote FOR shareholder resolutions to request companies to establish, implement, FOR
malaria Green Century; and report on a standard of response to the HIV/AIDS, tuberculosis, and malaria health pandemic in Africa
Calvert 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.
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.

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. ¢ The Fund advisor will ordinarily support proposals asking companies with
operations in heavily infected areas such as Africa to ensure that their workforces receive appropriate
access to counseling or healthcare advice, health care coverage, or access to treatment.

nuclear risk/radioactive RMG Taft-Hartley These resolutions are filed at companies that manage nuclear power facilities or produce components FOR
waste for nuclear reactors to request disclosure on the risks to the company associated with these operations,
including physical security and the potential for environmental damage. Current reporting requirements
for companies that operate nuclear facilities are managed by the Nuclear Regulatory Commission (NRC)
and include detailed reports on safety and security that are available to the public. Generally support
shareholder resolutions requesting that companies report on risks associated with their nuclear reactor
designs and/or the production and interim storage of irradiated fuel rods.

product safety RMG SRI Guidelines * Generally vote for proposals requesting the company to report on or adopt consumer product safety FOR
policies and initiatives. * Generally vote for proposals requesting the study, adoption and/or _
implementation of consumer product safety programs in the company’s supply chain. Cont;wed
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toxic chemicals in
products

SOURCE

Domini;
Trillium;
Green Century

GUIDANCE

Domini: Chemical Safety There is rising public awareness and concern about toxic chemicals in consumer
products and in the environment. Governments in Europe and elsewhere are 36 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 concemn,
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 thermo-
meters 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 nanomaterials, which may pose certain
risks to human health. We will support these proposals. Proxy Voting Guidelines & Procedures 37 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 di-ethylhexyl-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 IV, 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.;

Trillium: Vote for shareholder proposals asking companies to report on policies and activities to ensure
product safety. Vote for shareholder proposals asking companies to disclose annual expenditures
relating to the promotion and/or environmental cleanup of toxins. 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. (continued next page)
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toxic chemicals Domini; Green Century: PVC Plastics: Polyvinyl chloride (PVC) plastics have been linked to cancer and other FOR

in products Trillium; debilitating ilinesses. Green Century will vote the Fund’s proxies to support resolutions that seek the

(continued from Green Century elimination of the use of PVC. Mercury: Green Century will vote the Fund’s proxies to support resolutions

preceding page) that seek the elimination of the use of mercury in consumer and medical products. Environmental

Hazards to 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.

tobacco and cigarettes Trillium; Trillium: Vote for shareholder proposals seeking to limit the sale of tobacco products to children. Vote FOR
RMG SRI Guidelines for shareholder proposals asking producers of tobacco product components (such as filters, adhesives,
flavorings, and paper products) to halt sales to tobacco companies. Vote for shareholder proposals that
ask restaurants to adopt smoke-free policies. Vote for shareholder proposals seeking a report on a
tobacco company’s advertising approach. Vote for shareholder proposals at insurance companies to
cease investment in tobacco companies. Vote for proposals at producers of 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.

RMG SRI Guidelines: Under the pressure of ongoing litigation and negative media attention, tobacco
companies and even non-tobacco companies with ties to the industry have received an assortment of
shareholder proposals seeking increased responsibility and social consciousness from tobacco companies and
as well as firms affiliated with the tobacco industry. While the specific resolutions for shareholder proponents
vary from year to year, activist shareholders consistently make the tobacco industry one of their most
prominent targets. Examples of shareholder proposals focused on tobacco include: warnings on the risks of
tobacco smoke and smoking-related diseases, attempting to link executive compensation with reductions in
teen smoking rates, the placement of company tobacco products in retail outlets, a review of advertising
campaigns and their impact on children and minority groups, prohibiting non-tobacco companies from
entering into contracts with tobacco companies, and requesting restaurant operators maintain smoke-free
restaurants. RiskMetrics Group www.riskmetrics.com 2010 SRI U.S. Proxy Voting Guidelines — 74 — In June
2009, the Family Smoking Prevention and Tobacco Control Act was signed into law, giving the FDA authority to
regulate the tobacco industry for the first time, including the power to block or approve new products as well
as the nicotine and other content in existing tobacco products. This legislation empowers the impose a ban on
tobacco advertising within 1,000 feet of schools and playgrounds, require FDA-approved graphic warning
labels that occupy 50 percent of the space on each package of cigarettes. In September 2009, the FDA
issued a ban on the sale of flavored cigarettes, exercising its regulatory power in a major way over tobacco for
the first time under the new law. The ban affected tobacco products with chocolate, vanilla, clove, and other
similar flavors. Vote for shareholder proposals seeking to limit the sale of tobacco products to children. Vote for
shareholder proposals asking producers of tobacco product components (such as filters, adhesives, flavorings,
and paper products) to halt sales to tobacco companies. Vote for shareholder proposals that ask restaurants
to adopt smoke-free policies and that ask tobacco companies to support smoke-free legislation. Vote for
shareholder proposals seeking a report on a tobacco company‘s advertising approach. Vote for shareholder
proposals at insurance companies to cease investment in tobacco companies. Vote for proposals at producers
of cigarette components calling for a report outlining the risks and potential liabilities of the production of these
components. Vote for 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). Continued
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universal healthcare RMG SRI Guidelines Shareholder activity around reforming the healthcare system in the U.S. has increased over the past few FOR

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 healthcare coverage that is universal, continuous, affordable, and of high-quality.
Vote for shareholder proposals requesting companies to endorse or adopt IOM — based healthcare reform
principles. Vote for shareholder proposals requesting a report on the implications of rising healthcare costs.

POLITICAL INFLUENCE (See Ceres’ Proxy Voting Sustainability Principles 2.D. and 3.C.) Appendix A-2.D & 3.C
political contributions Vermont Vermont believes employees should not be put in a position where professional standing and goodwill FOR

and trade association within the corporation could be jeopardized as a result of political beliefs. Responsible employment

spending 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.

government service

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

Continued
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ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles 3.B., 3.D. and 4.A.) Appendix A - 3.B, 3.D & 4.A

Ceres principles RMG Taft-Hartley Endorsement of CERES Principles These resolutions call for the adoption of principles that encourage the | FOR
company to protect the environment and the safety and health of its employees. The CERES Principles,
formulated by the Coalition of Environmentally Responsible Economies, require signing companies to
address environmental issues, including protection of the biosphere, sustainable use of natural resources,
reduction and disposal of wastes, energy conservation, and employee and community risk reduction. A
signee to the CERES Principles would disclose its efforts in such areas through a standardized report
submitted to CERES and made available to the public. Evidence suggests that environmentally conscious
companies may realize long-term savings by implementing programs to pollute less and conserve
resources. In addition, environmentally responsible companies stand to benefit from good public relations
and new marketing opportunities. Moreover, the reports that are required of signing companies provide
shareholders with more information concerning topics they may deem relevant to their company's financial
well-being. Roughly thirty public companies have voluntarily adopted these principles. Taft-Hartley Advisory
Services supports proposals that improve a company‘s public image, reduce exposure to liabilities, and
establish standards so that environmentally responsible companies and markets are not at a competitive
financial disadvantage. Vote FOR requests asking a company to formally adopt the CERES Principles; Vote
FOR adoption of reports to shareholders on environmental issues.

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 prevention measures. Shareholders have also asked companies to adopt and report upon plans for the

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.

community and social NCF; Domini NCF: NCF will vote FOR proposals requesting reports on how companies are accountable for the impact | FOR
environmental impact of their operations on all of the communities in which they operate. These reports generally cover how
assessments the 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.
Domini: The public has a right to know whether a company uses substances that pose an
environmental health or safety risk to a community in which it operates. Shareholders have asked
companies to make information about these risks available to enable surrounding communities to
assess a facility’s potential impact. We will support these resolutions.

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.

Continued
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ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles 3.B., 3.D. and 4.A.)
operations in RMG SRI Guidelines; RMG SRI Guidelines: The Arctic National Wildlife Refuge (ANWR) is a federally protected wilderness along FOR
sensitive/protected areas | CRPTF Alaska‘s North Slope. Legislation has been introduced in both the House and Senate that, if passed, would

(esp. drilling operations in allow a portion of this area to be leased to private companies for the development and production of oil. Oil

ANWR and Tar Sands oil companies have expressed an interest in bidding for these leases given the opportunity. In response,

extraction) shareholder activists have filed resolutions asking these companies to cancel any plans to drill in the ANWR

and cease their lobbying efforts to open the area for drilling. Proponents of shareholder proposals on this issue
argue that the Coastal Plain section of the ANWR is the most environmentally sensitive area of the refuge, the
majority of Alaska‘s North Slope that is not federally designated wilderness already provides the oil industry
with sufficient resources for oil production, advocates of drilling in ANWR overstate the benefit to be derived
from opening the wilderness to oil production. Those in favor of opening the area up to drilling note that only a
small portion of ANWR would be considered for exploration, and if drilling were to take place, it would be on
less than one percent of the entire area, that modern technology reduces the environmental impact of oil
drilling on both the land and surrounding wildlife, and that oil production in ANWR would have considerable
benefit to company shareholders, Alaskans, and the United States as a whole. In 2008, proposals asking for a
report on oil sands operations in the Athabasca regjon of Alberta, Canada appeared in the proxy statements of
ConocoPhillips and Chevron. Alberta‘s oil sands contain a reserve largely thought to be one of the world‘s
largest potential energy sources. Rising oil sands production in Alberta has been paralleled with concerns from
a variety of stakeholders — including environmental groups, local residents, and shareholders — regarding the
environmental impacts of the complicated extraction and upgrading processes required to convert oil sands
into a synthetic crude oil. The high viscosity of bitumen makes its extraction a challenging and resource-
intensive process; the most common extraction technigque involves pumping steam into the oil sands to lower
the viscosity of bitumen in order to pump it to the surface. One of the biggest issues on the table concerning
oil sands is the large volume of greenhouse gases (GHG) associated with production. Oil sands are by far one
the most energy-intensive form of oil production, releasing three times more GHG emissions from production
than conventional oil. In fact, oil sands are the fastest growing source of Canada’‘s overall GHG emissions,
releasing roughly 40 million tones of carbon dioxide equivalent (CO2e) in 2007. According to the Pembina
Institute, a Canadian environmental policy think tank, oil sands are projected to account for 41 to 47 percent
of Canada'’s total annual emissions growth between 2003 and 2010 under a business-as-usual (BAU)
scenario. This would make oil sands responsible for 7.5 to 8.2 percent of Canada’s projected BAU emissions.
Syncrude, currently the largest oil sands producer in Canada, was Canada‘s third largest greenhouse gas
emitter in 2008. Vote for requests for reports on potential environmental damage as a result of company
operations in protected regjons. Vote for shareholder proposals asking companies to prepare a feasibility report
or to adopt a policy not to mine, drill, or log in environmentally sensitive areas. Vote for shareholder proposals
seeking to prohibit or reduce the sale of products manufactured from materials extracted from environmentally
sensitive areas such as old growth forests.

CRPTF: Generally, the CRPTF will vote FOR shareholder resolutions that request companies to provide
reports outlining how it would prevent potential environmental damages from drilling in the Arctic
National Wildlife Refuge (ANWR).

minimizing key Northern Trust Northern Trust generally votes for proposals requesting increased disclosure regarding the environmental | FOR
environmental impacts impact of a company’s operations and products and initiatives to curtail these risks, unless sufficient
information has been disclosed to shareholders or is otherwise publicly available. (Northern Trust)

recycling RMG SRI Guidelines A number of companies have received proposals to step-up their recycling efforts, with the goal of reducing the | FOR
company'‘s negative impact on the environment and reducing costs over the long-term. Vote for shareholder
proposals requesting the preparation of a report on the company's recycling efforts. Vote for shareholder Continued
proposals that ask companies to increase their recycling efforts or to adopt a formal recycling policy. v

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Appendix C: Proxy Voting Guidline Examples





ISSUE

ENVIRONMENTAL STEWARDSHIP (See Ceres’ Proxy Voting Sustainability Principles 3.B., 3.D. and 4.A.)

sustainable forestry/old
growth forest protection

SOURCE

Domini

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE RECOMMENDATION

Appendix A - 3.B, 3.D & 4.A

According to the United Nations, forests are rapidly declining at a rate of 33 soccer fields per minute. FOR
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 old-growth 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.

water

SBAFLA,
RMG SRI Guidelines

SBAFLA: As a vital natural resource and a key input to operations, sustainable water supply is a critical FOR
social and corporate issue. Company disclosure should 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.

RMG SRI Guidelines: Shareholders may ask for a company to prepare a report evaluating the business risks
linked to water use and impacts on the company's supply chain, including subsidiaries and bottling partners.
Such proposals also ask companies to disclose current policies and procedures for mitigating the impact of
operations on local communities in areas of water scarcity. Vote for shareholder proposals seeking the
preparation of a report on a company’s risks linked to water use. Vote for shareholder proposals requesting
that companies report on or adopt policies for water use that incorporate social and environmental factors.

land procurement and
development

reporting on climate
change strategy

RMG SRI Guidelines

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles 3.C., 3.E., 4.A., 4.B., and 4.C.)

SBAFLA

Certain real estate developers including big-box large retailers have received criticism over their processes for FOR
acquiring and developing land. Given a 2005 Supreme Court decision allowing for the usage of eminent domain
laws in the U.S. to take land from property-owners for tax generating purposes, as well as certain controversies
outside of the U.S. with land procurement, some shareholders would like assurances that companies are acting
ethically and with local stakeholders in mind. Vote for shareholder proposals requesting that companies report
on or adopt poalicies for land procurement and utilize the policies in their decision-making. |

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

Global warming and greenhouse gas emissions create the potential for the most imposing and FOR
widespread environmental dangers. Specific recognition and disclosure of a company’s preemptive
actions in this category are therefore appropriate. Such disclosure allows shareowners to more
effectively quantify the company-specific risk, and to assess management’s ability to position the
company appropriately. ® The SBA votes FOR shareowner proposals seeking disclosure of liabilities or
preparation of a report pertaining 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 Continued
regulatory pressures around climate change. v
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ISSUE

CLIMATE CHANGE (See Ceres’ Proxy Voting Sustainability Principles 3.C., 3.E., 4.A., 4.B., and 4.C.)

measuring and disclosing
greenhouse gas
emissions and reduction
targets

SOURCE

CRPTF

C APPENDIX C: PROXY VOTING GUIDELINE EXAMPLES

GUIDANCE

The CRPTF will vote FOR shareholder resolutions that request companies to report on greenhouse gas
emissions from company operation and of the company’s products in relation to their impact on global
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.

RECOMMENDATION

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

FOR

setting emission
reduction targets

Northern Trust

Northern Trust generally votes for proposals requesting the issuance of reports by a company detailing
its energy efficiency plans.

FOR

adopt policy on low-
carbon or renewable
energy research

RMG Taft-Hartley

Filers of proposals on renewable energy ask companies to increase their investment in renewable energy
sources and to work to develop products that rely more on renewable energy sources. Increased use of
renewable energy will reduce the negative environmental impact of energy companies. In addition, as supplies
of oil and coal exist in the earth in limited quantities, renewable energy sources represent a competitive, and
some would even argue essential, long-term business strategy. Generally support shareholder proposals seeking
increased investment in renewable energy sources, taking into account whether the terms of the resolution
are realistic or overly restrictive for management to pursue. Generally vote FOR shareholder proposals calling
for a company to commit to reducing its greenhouse gas emissions under a reasonable timeline.

FOR

Kyoto compliance

RMG Taft-Hartley

The Kyoto Protocol was officially ratified in November 2004 and requires the reduction of greenhouse gas
emissions by signatory countries in an effort to lower the global emissions of six key greenhouse gasses and
address concerns over climate change. While some Kyoto signatory markets have not yet released the
details of their respective regulations for companies, it is clear that there will be some significant financial
impact on corporate issuers, especially those that operate in industries profoundly impacted by greenhouse
gas emission constraints or regulation. In order to comply with the anticipated standards, companies will
have to consider options such as: capital improvement to their facilities to reduce emissions, the cost of
trading carbon credits on an open market to offset emission overages, or the expense of fines or restrictions
resulting from noncompliance. Taft-Hartley Advisory Services generally supports resolutions requesting that
companies outline their preparations to comply with standards established by Kyoto Protocol signatory
markets, unless: 1) The company does not maintain operations in Kyoto signatory markets; or 2) The
company already evaluates and substantially discloses such information to shareholders; or, 3) Greenhouse
gas emissions do not materially impact the company‘s core businesses.

FOR

global warming principles

climate change Trojan
horse resolutions proposed
by climate skeptics

NCF

Report on Science — The Foundation will vote AGAINST climate proposals sponsored by climate skeptics
such as the Free Enterprise Action Fund. These proposals generally request that companies which have
taken proactive stances on climate change report on the science behind their decisions.

AGAINST

CEO/board oversight of
climate-related corporate
strategy and risk
management (including
board committee
responsibilities)
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ISSUE SOURCE GUIDANCE RECOMMENDATION

animal welfare/ RMG SRI Guidelines Shareholders and animal rights groups, including People for the Ethical Treatment of Animals (PETA), may FOR
animal testing file resolutions calling for the end to painful and unnecessary animal testing on laboratory animals by
companies developing products for the cosmetics and medical supply industry. Since advanced testing
methods now produce many reliable results without the use of live animals, Social Advisory Services
generally recommends voting for proposals on this issue. In cases where it can be determined that
alternative testing methods are unreliable or are required by law, Social Advisory Services recommends
voting against such proposals. Other resolutions call for the adoption of animal welfare standards that would
ensure humane treatment of animals on vendors‘ farms and slaughter houses. Social Advisory Services will
generally vote in favor of such resolutions. Vote for shareholder proposals that seek to limit unnecessary
animal testing where alternative testing methods are feasible or not barred by law. Vote for shareholder
proposals that ask companies to adopt or/and report on company animal welfare standards. Vote for
shareholder proposals asking companies 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. Vote for shareholder proposals to publicly adopt or adhere to an animal welfare policy at both
company and contracted laboratory levels. Vote for shareholder proposals to evaluate, adopt or require
suppliers to adopt CAK and/or CAS slaughter methods.

controlled atmosphere Trillium Vote for shareholder proposals to evaluate, adopt or require suppliers to adopt CAK and/or CAS FOR
killing (CAK) slaughter methods.

animal farming Calvert; Calvert: The Fund advisor will ordinarily support proposals requesting that companies report to FOR
conditions/concentrated | RMG Taft-Hartley; shareholders on the risks and liabilities associated with concentrated animal feeding operations unless:

animal feeding operations | SBAFLA the company has publicly disclosed guidelines for its corporate and contract farming operations, including

compliance monitoring; or the company does not directly source from confined animal feeding operations.
RMG Taft-Hartley: Concentrated Area Feeding Operations (CAFOs) The level of pollution resulting from
CAFOs has drawn increased attention in recent years as 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 shareholder value. Generally support resolutions requesting that companies
report to shareholders on the risks and liabilities associated with concentrated animal feeding operations
(CAFOs) unless the company has publicly disclosed guidelines for its corporate and contract farming
operations, including compliance monitoring or if the company does not directly source from CAFOs.
(continued next page)

Continued
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animal farming
conditions/concentrated
animal feeding operations
(continued from
preceding page)

Calvert;
RMG Taft-Hartley;
SBAFLA

SBAFLA: Concentrated animal feeding operations are livestock feeding operations generally defined as
facilities 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.

FOR

ethical lending

AFL-CIO; SBAFLA

AFL-CIO: These resolutions call for financial institutions to affirmatively comply with fair-lending regulations
and 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.

SBALFA: Equality in mortgage lending is the basic motivation behind these proposals. The Community
Reinvestment 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.

FOR

Continued
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ISSUE SOURCE GUIDANCE RECOMMENDATION
charitable contributions | TIAA-CREF Corporate Philanthropy: General Policy: TIAA-CREF will generally support reasonable shareholder FOR
(resolutions requesting resolutions seeking disclosure or reports relating to a company’s charitable contributions and other
disclosure) philanthropic activities. However, TIAA-CREF will vote against resolutions that promote a political agenda

or a special interest or that unreasonably restrict a company’s corporate philanthropy. Comment: We

believe that boards should disclose their corporate charitable contributions to avoid any actual or

perceived conflicts of interest.
charitable contributions | NCF; TIAA-CREF NCF: Proposals either implicitly or explicitly referencing contributions to specific groups will also be voted on | CASE-BY-CASE;
(resolutions requesting a case-by-case basis, taking into account ISS recommendations and the Foundation’s programmatic values. | AGAINST
withholding contributions TIAA-CREF: However, TIAA-CREF will vote against resolutions that promote a political agenda or a
from certain progressive special interest or that unreasonably restrict a company’s corporate philanthropy.
causes, e.g. gay rights,
family planning using
arguments based on
ideology)
violence in television Domini Children’s television programming recently set an all-time record of 32 violent acts per hour. By the time | FOR
programming or children finish elementary school, on average they have watched 8,000 murders and 100,000 acts of
video games violence. Shareholders have asked media companies and program sponsors for reports on standards for

television program production and mechanisms for monitoring violent programming. We will support

these resolutions. In addition, researchers have raised concern that playing violent video games may

lead to violent behavior among children and adolescents. Shareholders have asked retailers to report on

their marketing policies for violent video games. We will support these resolutions.

[ |
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APPENDIX D: PROXY VOTING GUIDELINES REVIEWED

e American Federation of Labor and Congress of Industrial Organizations (AFL-CIO)

e Boston Common Asset Management: http://www.bostoncommonasset.com/investor-forms.php

* Boston Foundation (The) (TBF)

* California Public Employees’ Retirement System (CalPERS): http://www.calpers.ca.gov/index.jsp?bc=/investments/policies/shareowner/proxy-voting-policy/home.xml
e (Calvert: http://www.calvert.com/Documents/proxy-voting-guidelines-2009.pdf

* Christian Brothers Investment Services (CBIS): http://www.cbisonline.com/file/CBIS_PVG_2006.pdf

* Connecticut Retirement Plans and Trust Funds (CRPTF): http://www.state.ct.us/ott/pensiondocs/proxyvoting/domvotingpolicies.PDF

e Domini Social Investments: http://www.domini.com/common/pdf/ProxyVotingGuidelines.pdf ¢

* Evergreen Investment Management

* Florida State Board (SBAFLA): http://www.sbafla.com/fsb/LinkClick.aspx?fileticket=mtOicmFCYMk%3D&tabid=378

* Fortis Investment Management

* Goldman Sachs Asset Management (GSAM): http://www2.goldmansachs.com/gsam/pdfs/voting_proxy_policy.pdf

e Grantham Mayo (GMO) Trust

* Green Century Asset Management: http://www.greencenturyfunds.net/shareholder/Green-Century-Proxy-Voting-Policies/Green-Century-Equity-Fund-Proxy-Voting-Policies
* Mennonite Mutual Aid (MMA): http:/www.mma-online.org/I2.aspx?id=2254&terms=proxy

* Minnesota State Board of Investment (MSBI)

* New York City Pension Funds & Retirement Systems (NYC)

* Nathan Cummings Foundation (NCF): http://www.nathancummings.net/shareholders/pvgandvr/VotingGuidelines.pdf

* Northern Trust Proxy Voting Policies, Procedures and Guidelines (NORTHERN TRUST): http://www.northernfunds.com/resources/archive/docs/nt_proxypolicy.pdf
e Parnassus: http://www.parnassus.comy/search/?q=proxy-+voting&sa=/#/parnassus/ProxyVoting.aspx

* Pax

* PNC Capital Advisors (PNC)

* Risk Metrics Group (RMG) Taft-Hartley Guidelines: http://www.riskmetrics.com/policy/2010/policy_information

* Risk Metrics Group SRI U.S. Proxy Voting Guidelines: http://www.riskmetrics.com/policy/2010/policy_information

* Risk Metrics Group U.S. Corporate Governance Policy Summary Proxy Voting Guidelines: http://www.riskmetrics.com/policy/2010/policy_information

* Sentinel Asset Management, Inc. — For Sustainable Core Opportunities and Sustainable Growth Opportunities Funds:
http://www.sentinelinvestments.com/pdf/SRI_Proxy Voting_Policies.pdf

 Shareholder Association for Research and Education (SHARE) 2010 Model Proxy Voting Guidelines: http://www.share.ca/files/2010_Model PV_Guidelines.pdf
e State of Wisconsin Investment Board (SWIB): http://www.swib.state.wi.us/proxyvoteS.pdf

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

e TIAA-CREF

e Trillium Asset Management: http://trilliuminvest.com/wp-content/uploads/2007/11/trillium_proxy voting_guidelines 2010.pdf

* United Methodist Church General Board of Pensions and Health Benefits (GBOPHB): http://www.ghophb.org/UserFiles/file/sri/proxy_guide.pdf

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

* Walden Asset Management (ISS Social Advisory Services (SAS) SRI Proxy Voting Guidelines):
http://www.waldenassetmgmt.com/downloads/proxy_voting_guidelines 2006.pdf

CERES GUIDANCE — PROXY VOTING FOR SUSTAINABILITY Proxy Voting Guidelines Reviewed



http://www.waldenassetmgmt.com/downloads/proxy_voting_guidelines_2006.pdf

http://www.vermonttreasurer.gov/sites/treasurer/files/pdf/misc/VermontProxyGuidelinesDOMESTIC2010.pdf

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

http://trilliuminvest.com/wp-content/uploads/2007/11/trillium_proxy_voting_guidelines_2010.pdf

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

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

http://www.share.ca/files/2010_Model_PV_Guidelines.pdf

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

http://www.riskmetrics.com/policy/2010/policy_information

http://www.riskmetrics.com/policy/2010/policy_information

http://www.riskmetrics.com/policy/2010/policy_information

http://www.parnassus.com/search/?q=proxy+voting&sa=/#/parnassus/ProxyVoting.aspx

http://www.nathancummings.net/shareholders/pvgandvr/VotingGuidelines.pdf

http://www.mma-online.org/l2.aspx?id=2254&terms=proxy

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

http://www2.goldmansachs.com/gsam/pdfs/voting_proxy_policy.pdf

http://www.sbafla.com/fsb/LinkClick.aspx?fileticket=mt0icmFCYMk%3D&tabid=378

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

http://www.state.ct.us/ott/pensiondocs/proxyvoting/domvotingpolicies.PDF

http://www.cbisonline.com/file/CBIS_PVG_2006.pdf

http://www.calvert.com/Documents/proxy-voting-guidelines-2009.pdf

http://www.calpers.ca.gov/index.jsp?bc=/investments/policies/shareowner/proxy-voting-policy/home.xml

http://www.bostoncommonasset.com/investor-forms.php





