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Dear Colleague,

We are pleased to present the 2016 Corporate Governance Annual Report to our members, retirees and
interested parties. This report provides a detailed review of the proxy votes cast in relation to global public
companies’ annual and special meeting ballots as well as a high-level overview of our corporate governance
activities. The report also highlights key issues falling under each of the core categories comprising OPERS’
Proxy Voting Guidelines: Directors, Shareowner Rights, Independent Advisors, and Social Responsibility .

The OPERS Board of Trustees created the Corporate Governance program in the mid-1990s and has
maintained high interest in supporting programs that back our investment strategies and promote long-
term shareholder value. The Board’s Proxy Policy and Corporate Governance Committee meets during the
year to reinforce the goals of the program and update the Corporate Governance Policy and Proxy Voting
Guidelines as needed to reflect best practices. OPERS maintains a standard of “Quiet Diplomacy” while
engaging in dialogue with company directors and executive officers with the desire to add value to our
investments and build long-term relationships.

The Board is committed to a Corporate Governance program that will continue to focus on adding value

to our investment strategies and creating strong relationships with public companies — a testament to the
commitment and seriousness with which we take our fiduciary responsibility. Thank you for your interest in
our program.

Respectfully,

Ken Thomas Sean Loftus Karen E. Carraher Patricia Brammer
Chair, OPERS Vice Chair, OPERS Executive Director Interim Corporate
Board of Trustees Proxy Policy and Governance Officer
Chair, Proxy Policy Corporate Governance

and Corporate Committee

Governance

Committee
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INTRODUCTION

OPERS History and Background e
The Ohio Public Employees Retirement System ("OPERS” or “System”) was created in 1935 by the Ohio General
Assembly as a retirement fund for public employees. The Board of Trustees ("Board”), the governing body of the
system, is responsible for the administration and oversight of OPERS. The Board members also authorize the
investments made with the System's funds. One of the committees is the Proxy Policy and Corporate Governance
Committee, upon which five of the Board members are assigned by the Board chair.

With assets under management of $98.3 billion as of December 31, 2016, OPERS is the largest state pension fund in
Ohio, the 12th largest public retirement system and16th largest retirement system in the U.S. OPERS serves more than
1 million members. Historically two-thirds of OPERS' revenue, from which benefits are paid, is derived from investment
returns. The remaining one-third of the revenue comes from employee and employer contributions.

The Board has adopted a Corporate Governance Policy and Proxy Voting Guidelines, updated on a regular basis, that
are utilized by staff members as guiding principles for the program.

Since 1935, OPERS has meant security and
peace of mind to millions of Ohio’s retired public
workers and their families.




INTRODUCTION

Historical Timeline of the OPERS Corporate Governance Program

1996 ............. First Domestic Proxy Policy: The first Domestic Proxy Policy was established to highlight proxy
voting as an integral component of the investment process.

2000 ............. Proxy Voting Platform: The IRRC proxy voting platform was implemented.

2001 ............. Proxy Policy Revision: Policy was revised to include the voting of Non U.S. equity proxies.

2003 ............. Proxy Policy Revision: The Proxy Policy was revised to include international language (to extend

OPERS' existing domestic proxy voting policy to a global policy that addresses proxy voting for both
domestic and international securities).

2004 ............. Board Committee Formed:

May: The Corporate Governance Board Committee was formed. The Board’s Corporate
Governance Charter was approved.

Sept: The Corporate Governance Policy Statement and Guidelines were established to
expand the General Guidelines of the existing Proxy Policy and add additional
details on key governance areas consistent with the philosophy of the existing
Proxy Policy.

2005 ............. Proxy Voting: The proxy voting function was transferred from the Investment Division to the
Corporate Governance Department and then the Legal Division.

2006 ............. Proxy Voting: The Corporate Governance Working Group was reactivated. The Glass Lewis research
and Viewpoint voting platform replaced the IRRC Smartvoter voting platform.

2007 .coeeeveennnn Policy and Guidelines: The Corporate Governance Policy and Proxy Voting Guidelines were
established to replace the Corporate Governance Policy Statement and Guidelines approved by the
Board in September 2004. The Policy and Guidelines reflected the evolution and maturation of the
OPERS Corporate Governance Program.

2009 ............. External Relations Division: The Corporate Governance Department was moved into the newly
created External Relations Division.

2017 e Proxy Voting: The first Corporate Governance Report was issued.

2014 ............. Proxy Voting: The first Corporate Governance Forum was held for the OPERS Board of Trustees.



CORPORATE GOVERNANCE PHILOSOPHY'

As a long-term institutional investor, OPERS strives to manage its assets and risks in a prudent, timely and cost-
effective manner within its investment objectives and legal authority. The corporate governance program seeks

to protect and enhance the investment returns of OPERS' assets by effectively voting its proxies and responsibly
participating in associated corporate governance activities. OPERS is a long-term investor in the U.S. and international
equity markets and, as a fiduciary, OPERS exercises its shareowner rights solely in the economic interests of the
System’s participants and beneficiaries.

Major corporate governance failures have prompted legislative and regulatory actions such as the Sarbanes-Oxley
Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, and amended listing standards at major
U.S. exchanges. Effective corporate governance can foster a culture of corporate integrity, financial accountability,
leadership and long-term strategic goals of growth and profitability. Good corporate governance can significantly
contribute to the long-term financial performance of a company. OPERS’ Corporate Governance Policy serves as a
basis for guiding OPERS’ proxy voting and supporting its corporate governance strategies.

CORPORATE GOVERNANCE OBJECTIVES?

The objective of OPERS’ Corporate Governance program is to enhance the long-term value of OPERS’
investments by supporting and promoting:

=

P\~

« Activities that ensure management and

boards of directors are acting in the best < \\\/

interest of shareowners and in ways that 3

rotect OPERS’ assets; \ =
P y | / Ry, ~ ///
«  Corporate accountability, financial \ /
transparency and responsibility; and ’ /
«  Governmental policies and regulations that
are in the best interest of OPERS. -
w

1 Ohio Public Employees Retirement System, Corporate Governance Policy Revised November 2016, IV. Philosophy

2 Ohio Public Employees Retirement System, Corporate Governance Policy Revised November 2016, V. Objectives






EXECUTIVE SUMMARY

Effective Proxy voting is the primary strategy of the Corporate Governance program. The OPERS Board of Trustees has
adopted a Corporate Governance Policy (“Policy”) that provides the scope and purpose of the Policy, legal authority,
objectives and strategies of the program. (See appendix page 23.)

The Board empowers staff with the right to vote proxy ballots that are
issued by the public companies in which OPERS invests, in the U.S. and
non-U.S. markets. The Board does not generally delegate this authority
to third parties without Board action and approval, but in limited
cases has approved proxy voting by external managers when funds
are held in commingled accounts or are part of an external manager
investment strategy. The vast majority of equities are voted directly by
staff or through a proxy agent acting under the advisement of staff.

The majority of equities
are voted directly by
staff or through a proxy
agent acting under the
advisement of staff

The Board’s Corporate Governance Policy and the OPERS Proxy Voting Guidelines (“Guidelines”) are applied to all
ballot items. These documents provide direction on voting related to Directors, Shareowner Rights, Independent
Advisors and Social Responsibility. They provide direction to staff on how to vote but also permit flexibility when
voting proxies so votes can be cast in the best interest of our members.

The Board has a Proxy Policy and Corporate Governance Committee

(“Committee”) on which five members of the Board serve. The The statistics within this
Committee meets at least twice per year and hosts an Annual report are taken from
Corporate Governance Forum that provides attendees with well- the voted ballots from
known speakers to address the Committee on interesting trends, calendar year 2016

developments and best practices.

The statistics within this report are taken from the voted ballots from calendar year 2016 and reflect information on
voting activity for both U.S. and non-U.S. markets in which OPERS operated. As OPERS' global investments expand,
corporate governance staff is committed to voting proxies wherever practical and across all global markets. This often
includes staff handling registration requirements and/or other legal documentation necessary in many countries to
effecuate our vote. On a very limited basis, there are non-U.S. votes that are not able to be cast due to share blocking,
Powers of Attorney requirements or late proxy access and research availability due to short deadlines instituted by
non-U.S. sub-custodians and trustee banks.

In the Appendix, the report includes detailed voting results for the calendar year 2016 and the most recent version of
the Corporate Governance Policy and Proxy Voting Guidelines.






U.S. AND NON-U.S. PUBLIC EQUITY ASSET CLASS

OPERS Annual Investment Plan 2016

The OPERS Board votes on an annual Investment Plan for the Defined Benefit, Health Care and Defined Contribution
Funds. Since the Great Recession of 2008, OPERS has revised its investment strategy to include a mix of investment
vehicles including non-U.S. equity investments in emerging and frontier markets.

The Defined Benefit and Health Care Fund’s Public Equity allocation is unchanged from 2015. For the Health Care
115 Trust Fund, Public Equity allocation was set as 17%. The Public Equity allocation is based on the global market
weighting between U.S. equity and Non-U.S. equity based on the MSCI All Country World Index-Investable Market
Index (“MSCI ACWI-IMI"). The weighting is rebalanced at approximately 90-day intervals.

Sub-asset class allocations within the Non-U.S. Equity asset class are currently in alignment with the custom strategic
benchmark (“custom benchmark”) approved by the Board in July 2011. The custom benchmark includes an allocation
to the Emerging Markets small cap segment (4%) and an explicit allocation to Developed Markets small cap securities
(10%). The custom benchmark is composed of 55% MSCI World Index (ex U.S.) Standard Index; 10% MSCI World

Index (ex U.S.) Small Cap Index; 31% MSCI Emerging Markets Standard Index; and 4% MSCI Emerging Markets Small
Cap Index. This structure reflects a strategic overweight to Emerging Markets compared to the Emerging Markets
allocation of MSCI All Country World Index ex U.S. Investable Markets Index (“MSCI ACWI ex U.S. IMI”). The Investments
Division has established a significant base of internally managed Non-U.S. Equity portfolios.

The following table shows the benchmarks and performance objectives for the Public Equity asset class.

PUBLIC EQUITY ASSET CLASS
Expected Performance and Tracking Error

Benchmark Alpha Target Target Tracking Error Target Info. Ratio
(net of fees)(bps)* (bps)
U.S. Equity Russell 3000 20 50 0.40
Non-U.S. Equity Custom Benchmark 60 150 0.40

*bps = basis points
OPERS 2016 Investment Plan p. 24



U.S. AND NON-U.S. PUBLIC EQUITY ASSET CLASS

OPERS Investment Profile 2016

? 299% Asia (except Japan) ? 12% Latin America & Caribbean

? 20% Canada & United States ? 3% Middle East and North African Region*
? 19% Europe ? 3% Oceania

T Japan T 2%  Africa

*OPERS manages the potentially unique risks posed by certain public equity and fixed income securities issued by companies with ties to

Iran and the Republic of Sudan, sometime referred to as North Sudan through the Iran and Sudan Divestment Policy.



PROXY VOTING

Proxy Voting Initiatives

The OPERS Board of Trustees recognizes that proxy voting is a fiduciary responsibility and considers the right to

vote shares in the companies in which it invests as a valuable asset to the Fund. Proxy voting is a primary strategy

of the OPERS’ Corporate Governance program. OPERS staff members develop rules that align with the Proxy Voting
Guidelines for a Proxy Voting Agent to implement. OPERS staff analyzes issues presented during annual and/or special
meetings requiring additional research or considerations and personally vote the proxy ballots to align with the Proxy
Voting Guidelines in support of increasing long-term shareholder value. The Proxy Voting Guidelines are approved by
the OPERS Board of Trustees and reviewed as necessary and consistent with Chapter 145 of the Ohio Revised Code.
They are comprised of four major areas: Voting for Directors, Shareowner Rights, Independent Advisors and Social
Responsibility.

Highlights of the 2016 calendaryear
Charts on the following pages show OPERS’ proxy voting trend analysis and statistics for 2016 as they relate to the
four broad categories comprising the Guidelines as well as a highlight under each. The information reflects combined
U.S. and Non-U.S. Proxy Voting regarding Voting for Directors, Shareowner Rights, Independent Advisors and Social
Responsibility.

OPERS PROXY VOTING GUIDELINES

1 Voting for Directors

2 Shareowner Rights

3 Independent Advisors
4 Social Responsibility







PROXY VOTING

1 Voting for Directors

Directors who serve on public company boards represent
the Shareowners of the company and have a primary
purpose to preserve and protect Shareowner interests, and
maximize Shareowner value. OPERS normally supports
board nominees in most uncontested elections and looks
for all boards to implement corporate governance best
practices of independence, diversity, inclusive of but not
limited to: experience, skill, gender and ethnicity, as well
as the ability to devote the necessary amount of time to
board functions.

The reasons OPERS may withhold its vote from a director
are outlined in the Proxy Voting Guidelines. (See Appendix
page 23).

While support for director nominees remains high
overall, there was a slight decline in 2016 to 80.7%
average support. The decline is attributable to
heightened emphasis and evaluation of Say on Pay, Pay
for Performance, Boards not implementing shareholder
proposals that received majority support and non-
independent directors. Accordingly the Proxy Voting
Guidelines were updated to reflect the same. The number
of Director Proposals increased 6.5% in 2016.

4,868

4,684

Average Support for Directors vs. Number of Total Proposals

2014 2015

OPERS normally supports board nominees in most uncontested
elections and looks for all boards to implement corporate
governance best practices

2016

4,962

The number of Director Proposals
increased 6.5% in 2016, while
average support for director
nominees declined slightly

11






PROXY VOTING

2 Shareowner Rights

Shareowners elect a Board of Directors to represent them and act in the best long-term economic interest of the
company and shareowners. The Securities and Exchange Act of 1934, Section 14, permits shareowners advocating
for a specific course of action to formally submit their recommendation by filing a proxy proposal. It also gives
companies an opportunity to challenge the addition of a shareowner proposal on the proxy ballot by requesting that
the Securities and Exchange Commission (SEC) issue a “no action” letter. The SEC has authority to write regulations
regarding proxy statement disclosures and adopts criteria that limit the types of proposals that can be submitted for
inclusion in companies’ proxy materials. Staff exercises the same care when evaluating shareowner proposals as they
do when analyzing management proposals.

The OPERS Board, entrusted with the investment funds of its participants, promotes effective corporate governance
practices at the companies in which it invests. OPERS votes its proxies to promote shareowner rights and enhance
long-term shareholder value based on the principles outlined in the Proxy Voting Guidelines approved by the OPERS’
Board of Trustees.

OPERS voted 2,305 shareowner rights proposals in 2016 that addressed a number of issues, including but not
limited to:

»  Restricting Executive Compensation
« Action on Climate Change

«  Eliminating Supermajority Provisions
+ Independent Board Chairman

«  Separation of Chairand CEO

. Shareholder Access to the Nomination
Process

13



PROXY VOTING

2 Shareowner Rights

There is an emerging trend of declining agreement
with management reflective of more scrutiny placed on SHAREOWNER RIGHTS PROPOSALS

governance issues. Over the last several years, there has

been an increasing focus on how companies are both
responding and contributing to climate change. With

growing intensity of the issues related to carbon asset 2014 1,491
risk, OPERS supports proposals that request companies

to increase disclosure by providing more thorough

information concerning risks to its operations on account 2015
of climate change. Proposals that received an “AGAINST”
vote were due to narrow terms in the language of

the proposal or if adoption of the proposal could be 2016
problematic.

53.98

(o))
O
(o]

32.18

(S, ]
N
(o)

250

R ______

SHAREHOLDER PROPOSALS REGARDING REPORT/ACTION ON CLIMATE CHANGE

Proposals FOR AGAINST With % With

(Totals) Votes Votes Mgmt Mgmt Totals
2014 21 0 21 21 100 0% — FOR
— AGAINST
0% — FOR
o Y ’ Y Y 100 — AGAINST
2016 61 35 26 26 42.6 57.3% — FOR
— AGAINST

- - - Increasing number of proposals regarding climate change
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PROXY VOTING

3 Independent Advisors

In December 2010, the OPERS Board of Trustees determined that audit integrity would be measured by the
percentage of non-audit-related fees paid to the audit firm. The Proxy Voting Guidelines were updated to include a
best practices standard that specified, “in no event should audit firm non-audit related fees for the company exceed 30
percent of all fees paid to the audit firm.”

The following chart illustrates OPERS’ votes on ratification of auditors in the last three calendar years. In 2016 OPERS
voted “Against” the ratification of auditor and withheld its vote for the Audit Committee members on the ballot when
the standard of non-audit related fees for the company exceeded 30% of all fees paid to the audit firm.

RATIFICATION OF AUDITOR

P{;’&‘;T:)'S A%E:SST % AGAINST  With Mgmt (K‘;‘\évr:?
2014 4,932 4,346 88.10 581 11.80 4,344 88.20
2015 5,126 4,640 90.50 486 9.50 4,619 90.10
2016 5,538 4,971 89.8 567 10.2 4,967 89.7

- - - Increasing number of proposals regarding ratification of auditors

PERCENTAGE OF TOTAL VOTES AGAINST
RATIFICATION OF AUDITOR

DUE TO AUDIT FEES OVER 30%

2014 88.3
2015 87.0
2016 87.1

Proposals voted reflect the number of individual proposals multiplied
by the number of funds in which OPERS owned an equity stake.

15






PROXY VOTING

4 Social Responsibility

Environmental, Social and Governance (ESG) proposals are
increasing as the general public has heightened interest
in companies’ environmental, human rights and political
spending policies. Although there is not a specific“ESG”
component within, the OPERS Proxy Voting Guidelines
generally support social responsibility issues if they
either contribute to, or have no adverse effect on the
long-term economic best interests of plan participants
and beneficiaries, don’t cause an undue financial burden
or require disclosure of proprietary information and
especially if they ensure compliance with all U.S. laws or
the local laws of the country in which the company does
business.

Social responsibility is often viewed by shareowners SOCIAL RESPONSIBILITY PROPOSALS
through sustainability issues that management and
boards of directors should consider as part of their risk Environmental Social Governance
assessment. In 2016, social responsibility proposals
generally addressed: environmental, social and 2014 268 490 1,272
governance issues.

2015 143 446 2,169
The following charts illustrate OPERS’ votes on Political 2016 396 766 2305
Spending or Lobbying for calendar years 2014, 2015
and 2016. - - - Increasing number of social responsibility (ESG) proposals

POLITICAL SPENDING OR LOBBYING

2014 2015 2016
318 Total Proposals 260 Total Proposals 308 Total Proposals
80.0% — FOR 79.5% — FOR
65.4% — FOR
— AGAINST — AGAINST — AGAINST

Proposals voted reflect the number of individual proposals multiplied by the number of funds in which OPERS owned an equity stake.

17



GOALS AND INITIATIVES

Year in review -2016

PROXY VOTING

Key stats for 2016 voting center on election of
directors, overboarding, annual election terms,
committee work, Say on Pay, and audit fees less
than 30%

See appendix page 23

TOP HOLDINGS

Identify top 50 holdings within OPERS' U.S. equity
portfolio and engage companies

Staff conducted a 1, 3 and 5 year analysis of the
top 50 holdings and 25 laggards in the mid-

cap - none of these companies were part of the
engagement strategy for 2016 that centered on
companies identified through OPERS’ participation
with peer institutional investors

MID-CAP COMPANY INDEX REVIEW

See above

HEALTH CARE

Work with Health Care department to engage
health care and pharmaceutical companies to
make sure they are aware of OPERS’ initiatives to
preserve the flexibility we need for our retirees

This initiative was paused due to transitioning
of OPERS health care system to OPEN Market
Concept and factors surrounding FDA comment
period on biosimilar labeling and PhRMA.

REGULATORY ACTIVITY

OPERS was a co-signer to the September 6, 2016 Cll comment letter on the Proposed Legislation Relating

to Proxy Advisory Firms




ANNUAL CORPORATE GOVERNANCE FORUM

The third annual Forum was held with an agenda that included a keynote speaker who provided
an overview of the Commonsense Corporate Governance Principles, a panel discussion titled,
“Commonsense Principles”and a director panel titled, “Directors Have their Say”

INFORM THE CORPORATE GOVERNANCE AND PROXY POLICY
COMMITTEE (“"COMMITTEE")

Committee reviewed and updated the Corporate Governance Guidelines in 2016

INFORM INTERNAL STAKEHOLDERS

The Corporate Governance working group convened twice in 2016

MAINTAIN COMPLIANCE

Policies reflect best practices in Corporate Governance arena

DIRECTOR NOMINEES

See #1

STRATEGIC PLAN

Short and long-term goals identified

19



GOALS AND INITIATIVES

Key Focus Areas for 2017

Board Diversity
Through institutional investor partnerships such as the Thirty Percent Coalition and The Midwest Coalition

consolidated shareholder presence is garnered to reach out to companies to discuss leveraging board refreshment
and increasing board diversity to increase long-term performance

Engagement

Inbound requests as well as outbound engagement with companies throughout the year

Advocacy

Lending support to governance issues that threaten shareholder value

Transparency

An enhanced website to include archiving information and direct email address as well as refreshing the annual
governance reporting format

Stewardship

Aligning with corporate governance best practices to ensure guidelines and policy remain relevant, up-to-date and
complementary to investment policies and strategies

20



ADDITIONAL INFORMATION

Corporate Governance resources

The following resources are available for readers interested in learning more about corporate governance.

“Shake-up Calls Mount As Lack of Diversity on US
Boards Laid Bare.”

Jennifer Bissell, Stephen Foley and David Oakley.
The Financial Times, August 15, 2016.

“The Government’s Giant Shadow in the
Boardroom.”

Charles Elson and Nicholas J. Goossen.
Directors & Boards 40.3

(Second Quarter 2016): 30-31.

“If There’s Only One Woman in Your Candidate Pool,
There’s Statistically No Chance She’ll Be Hired.”
Stefanie K. Johnson, David R. Hekman and Elsa T. Chan.
Harvard Business Review, April 26, 2016.

“Commonsense Principles of Corporate
Governance.”

Byron Loflin

Center for Board Excellence, July 22, 2016.

“Some Firms Intensify Push For Gender Parity At
Board Level.”

Joann S. Lublin

The Wall Street Journal, August 16, 2016.

“Getting Board Diversity Out of the Doldrums.”
Ron Lumbra and Victoria Reese.
Directors & Boards 40.4 (2016).

“Investor Stewardship Group: 1 Share, 1 Vote.”
James McRitchie
CorpGov.net, February 2, 2017.

“SEC Drafting Rule Requiring Firms Reveal Board
Diversity.”

Dave Michaels

The Wall Street Journal, June 27, 2016.

Is Gender Diversity Profitable? Evidence from a
Global Survey.

Marcus Noland, Tyler Moran and Barbara Kotschwar.
Peterson Institute for International Economics,
February 2016.

Sustainable and Responsible: A Framework for

Gender Diversity in the Workplace.
Morgan Stanley Research, March 31, 2016.

21






OPERS PROXY VOTES - 2016 YEAR END STATISTICS

_— Proposals o o s o . %No | % With
Description (Total) % For % Against % Abstain Votes % 1yr Mgmt

Allocation of Profits/Dividends 10434 90.80% 9.20% 0.00% 0.00% | 0.00% | 90.80%
Appointment of Auditor 4110 76.40% 23.50% 0.00% 0.00% = 0.00% @ 76.40%
ﬁsf:;:i;’fgggtf ?e”e‘i'tor and 3822 69.70% 30.20% 0.10% 0.00% | 0.00% @ 69.70%
Appointment of Special Auditor 49 95.90% 0.00% 4.10% 0.00% @ 0.00% @ 100.00%
Authority to Set Auditor's Fees 1834 70.00% 30.00% 0.00% 0.00% = 0.00% = 70.00%
Bonus Dividend/Bonus Share Issue 273 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Financial Statements 9090 96.10% 3.90% 0.00% 0.00% | 0.00% | 96.10%
Number of Auditors 62 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ratification of Auditor 5538 89.80% 10.20% 0.00% 0.00% = 0.00% @ 89.70%
Ratification of Auditor's Acts 216 100.00% 0.00% 0.00% 0.00% = 0.00% | 100.00%
;2?§te21‘21‘ii:d/ Dividend 253 99.20% 0.80% 0.00% 0.00% | 0.00% @ 99.20%
g‘;tehm'zat'on of Board to Set Board 11 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Board Size 782 93.40% 6.60% 0.00% 0.00% = 0.00% @ 93.70%
Board Spill 1 0.00% 100.00% 0.00% 0.00% = 0.00% | 100.00%
Change in Board Size 48 75.00% 25.00% 0.00% 0.00% | 0.00% | 75.00%
LDI'arf)lclf:’yr /ﬁ]zﬁnﬁﬁ;ﬁca o 3 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
aif;'ggrs"f Board Committee 1785 76.20% 23.80% 0.00% 0.00% = 0.00% @ 76.20%
Election of Directors 106848 80.70% 19.10% 0.20% 0.00% = 0.00% @ 80.90%
Election of Directors (Slate) 1830 64.10% 35.80% 0.10% 0.00% | 0.00% | 63.10%
ﬁﬁcmt!ﬁz(ff Non-Management 3 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
(Eéi;ﬁ'fr;‘a%f ':I‘;'e‘r:;'t”e‘;' pcae'n'\:srrgbers 2 100.00% 0.00% 0.00% 0.00% = 0.00% | 100.00%
Efg:;‘;gr:’tgfibaersehdder 447 89.30% 10.70% 0.00% 0.00% = 0.00% @ 89.30%
Election of Statutory Auditors 4776 68.00% 31.70% 0.20% 0.00% @ 0.00% @ 68.10%
Election of Supervisory Board 2705 72.80% 26.40% 0.80% 0.00% | 0.00% | 74.20%
Indemnification of Directors/Officers 155 78.10% 21.90% 0.00% 0.00% | 0.00% | 78.10%
g";;‘;g;gagsggnt Proposal 1165 77.50% 22.50% 0.00% 0.00% | 0.00% & 77.80%
Misc. Proposal Regarding the Board 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
T;:;Enz':time”t /Severance 6 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ratification of Board Acts - Legal 3865 87.90% 12.10% 0.00% 0.00% | 0.00% | 88.00%
g?rtiig:'o” of Co-Option of a 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
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Proposals

% No

% With

L . . : . . .
Description (Total) % For % Against % Abstain Votes % 1yr Mgmt
Allocation of Profits/Dividends 10434 90.80% 9.20% 0.00% 0.00% | 0.00% | 90.80%
Appointment of Auditor 4110 76.40% 23.50% 0.00% 0.00% @ 0.00% @ 76.40%
ﬁﬁfﬁ;:ttr;te;;:tf é\e“eos"t"r and 3822 69.70% 30.20% 0.10% 0.00% = 0.00% @ 69.70%
Appointment of Special Auditor 49 95.90% 0.00% 4.10% 0.00% | 0.00% | 100.00%
Authority to Set Auditor's Fees 1834 70.00% 30.00% 0.00% 0.00% | 0.00% | 70.00%
Bonus Dividend/Bonus Share Issue 273 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Financial Statements 9090 96.10% 3.90% 0.00% 0.00% = 0.00% @ 96.10%
Number of Auditors 62 100.00% 0.00% 0.00% 0.00% = 0.00% | 100.00%
Ratification of Auditor 5538 89.80% 10.20% 0.00% 0.00% | 0.00% @ 89.70%
Ratification of Auditor's Acts 216 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
;:ﬁtezmiizd/ Dividend 253 99.20% 0.80% 0.00% 0.00% | 0.00% = 99.20%
g‘;tehm'zat'o” of Board to Set Board 11 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Board Size 782 93.40% 6.60% 0.00% 0.00% = 0.00% @ 93.70%
Board Spill 1 0.00% 100.00% 0.00% 0.00% | 0.00% | 100.00%
Change in Board Size 48 75.00% 25.00% 0.00% 0.00% = 0.00% = 75.00%
ngﬁff;/ﬁg?;i;ﬁcation 3 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
a;:\‘g;sf Board Committee 1785 76.20% 23.80% 0.00% 0.00% = 0.00% @ 76.20%
Election of Directors 106848 80.70% 19.10% 0.20% 0.00% | 0.00% 80.90%
Election of Directors (Slate) 1830 64.10% 35.80% 0.10% 0.00% | 0.00% | 63.10%
ﬁgﬁ:‘;g:f Non-Management 3 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
(Ecliztl'ror:a‘: I:Ict’gr::tr:s iﬂn“gsr:;bers 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Efg};ﬁg;’fﬁi@eh°'der 447 89.30% 10.70% 0.00% 0.00% = 0.00% & 89.30%
Election of Statutory Auditors 4776 68.00% 31.70% 0.20% 0.00% & 0.00% @ 68.10%
Election of Supervisory Board 2705 72.80% 26.40% 0.80% 0.00% | 0.00% | 74.20%
Indemnification of Directors/Officers 155 78.10% 21.90% 0.00% 0.00% | 0.00% | 78.10%
g’g;rﬁf;gags::jm Proposal 1165 77.50% 22.50% 0.00% 0.00% | 0.00% @ 77.80%
Misc. Proposal Regarding the Board 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
F;fgs‘;im'noéme”t /Severance 6 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ratification of Board Acts - Legal 3865 87.90% 12.10% 0.00% 0.00% @ 0.00% @ 88.00%
g?rtiig:'on of Co-Option of a 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ratification of Management 111 92.30% 7.70% 0.00% 0.00% | 0.00% @ 92.40%

Acts Legal
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s Proposals o o . q . %No | % With

Description (Total) % For % Against % Abstain Votes % 1yr Mgmt

Related Party Transactions 2305 78.40% 19.50% 0.00% 2.10% | 0.00% | 80.00%
Removal of Director(s) 6 100.00% 0.00% 0.00% 0.00% | 0.00% & 100.00%
Removal/Resignation of Director 113 80.50% 17.70% 0.00% 1.80% = 0.00% 97.30%
Retention as Independent Director 26 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
?gg?dment to Authorized Preferred 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Amendment to Borrowing Powers 66 100.00% 0.00% 0.00% 0.00% @ 0.00% @ 100.00%

Amendment to Dual Class Stock 4 0.00% 100.00% 0.00% 0.00% | 0.00% 0.00%
Amendment to Par Value 60 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
ﬁ}g‘:ﬂﬁ'::gt to Terms of Debt 6 83.30% 16.70% 0.00% 0.00% = 0.00% @ 83.30%
Approval of Borrowing 49 87.80% 12.20% 0.00% 0.00% | 0.00% & 87.80%
Authority to Create Preferred Stock 5 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Authority to Give Guarantees 326 47.20% 52.80% 0.00% 0.00% | 0.00% | 47.20%
Authority to Issue Preferred Stock 249 97.60% 2.40% 0.00% 0.00% | 0.00% | 97.60%
ﬁ:’et:;gtt?vteoé?;ﬁffhares w/ 1634 95.30% 4.70% 0.00% 0.00% | 0.00% & 95.30%
;\fet:r‘r’]:tg’vte°éisgsﬁf55hares w/o 4168 59.70% 40.30% 0.00% 0.00% = 0.00% @ 59.70%
ﬁ:’et:n‘;gtt?vte?;ﬁteftoc" w/ orw/out 762 90.90% 9.10% 0.00% 0.00% | 0.00% & 90.90%
/;‘;t_rl‘szzteystﬁa'?:f“mhase and 15 100.00% = 0.00% 0.00% 0.00% | 0.00%  100.00%
Authority to Repurchase Shares 4615 96.10% 3.90% 0.00% 0.00% | 0.00% | 96.10%
/;‘]‘;t‘;”ty to Set Offering Price of 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Authority to Trade in Company Stock 37 100.00% 0.00% 0.00% 0.00% = 0.00% | 100.00%
gf:cclf”at'on of Authorized Preferred 5 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Cancellation of Authorized Stock 685 98.80% 1.20% 0.00% 0.00% | 0.00% | 98.80%
Conversion of Stock 28 85.70% 14.30% 0.00% 0.00% | 0.00% | 85.70%
Creation of New Share Class 328 99.40% 0.60% 0.00% 0.00% | 0.00% | 99.40%
?ticcfase in Authorized Common 10 100.00% 0.00% 0.00% 0.00% = 0.00%  100.00%
Elimination of Dual Class Stock 2 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Increase in Authorized Capital 939 69.80% 30.20% 0.00% 0.00% @ 0.00% @ 69.80%
'Sr;’cekase in Authorized Common 137 78.80% 21.20% 0.00% 0.00% | 0.00% @ 78.80%
g:g‘zassti'c”k/ Authorization of Dual 9 0.00% 100.00% 0.00% 0.00% | 0.00% & 0.00%
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Description (Total) % For % Against % Abstain Votes % 1yr Mgmt

'Srcgf;;:é”;ﬁ)‘fkh°r'zat'°” of 9 44.40%  55.60% 0.00% 0.00% | 0.00% 44.40%
Issuance of Common Stock 17 82.40% 17.60% 0.00% 0.00% 0.00% | 82.40%
'fsstizﬁe%ftfonvert'b'e Debt 285 83.90% 16.10% 0.00% 0.00% = 0.00% & 83.90%
Issuance of Debt Instruments 974 78.00% 22.00% 0.00% 0.00% 0.00% 78.00%
Issuance of Repurchased Shares 1294 21.90% 78.10% 0.00% 0.00% | 0.00% | 21.90%
:ff;:g;‘;gi%;%'g” or w/out 16 93.80% @ 6.30% 0.00% 0.00% 0.00% 93.80%
:;'isg”:trs‘ce of Stock w/ Preemptive 103 92.20% 7.80% 0.00% 0.00% 0.00% 92.20%
Issuance of Stock w/ Warrants 8 75.00% 25.00% 0.00% 0.00% | 0.00% 75.00%
:ff::g;iﬁiﬁ‘;ﬂ‘g” out 603 70.80% = 29.20% 0.00% 0.00% 0.00% 70.80%
';f::;gii%v%’%ﬁ?ts w/ 10 100.00%  0.00% 0.00% 0.00% | 0.00%  100.00%
E‘f::r:;iisivgg{]at?ts w/o 27 81.50%  18.50% 0.00% 0.00% 0.00%  81.50%
Limit to Capital Increase 308 72.40% 27.60% 0.00% 0.00% | 0.00% 72.40%
Misc. Proposal Regarding Capital 569 81.20% 18.80% 0.00% 0.00% | 0.00% @ 81.20%
'gﬁ&‘gl'\‘;g'” Authorized Capital 4 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Reduction in Share Premium o o o o o 0
Aecount 39 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
Repurchase of Shares 17 64.70% 35.30% 0.00% 0.00% | 0.00% | 88.20%
Reverse Stock Split 227 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
Share Repurchase 1 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Stock Split 118 98.30% 1.70% 0.00% 0.00% 0.00% 98.30%
Use/Transfer of Reserves 111 99.10% 0.90% 0.00% 0.00% | 0.00% | 99.10%
’Qggﬁitr':;;’rf‘ tAd"ance Notice 20 40.00% @ 60.00% 0.00% 0.00% 0.00%  40.00%
Adoption of Classified Board 3 0.00% 100.00% 0.00% 0.00% | 0.00% 100.00%
’E\I‘i‘c’ﬁgﬁgfgi\f:é‘t’g':sy Vote for 60 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
Adoption of New Articles 142 67.60%  32.40% 0.00% 0.00% 0.00% 67.60%
Adoption of Poison Pill 20 60.00%  40.00% 0.00% 0.00% 0.00%  60.00%
é\gﬂpt'on of Shareholder Rights 230 13.50%  86.50% 0.00% 0.00% 0.00% 13.50%
Q;T:W“sd_‘g:'rfﬁz dc°”5t't““°”' 2644 89.90%  9.90% 0.00% 0.20%  0.00% 90.00%
Amendment to Foreign Investor 19 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%

Restrictions
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Amendment to Investment
Advisory Agreement/Sub- 1 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Advisory Agreement
ﬁg*l’ii%”;ft?itctt?o':;’e“me”t 1 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Amendment to Poison Pill 15 9330% @ 6.70% 0.00% 0.00%  0.00%  93.30%
é{gﬁ{‘sdme”t to Share Class 5 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
é{gﬁg‘?mj:t to Shareholder 16 100.00%  0.00% 0.00% 0.00% | 0.00%  100.00%
é;i?i”;i?\ttto Supermajority 6 3330%  66.70% 0.00% 0.00%  0.00%  33.30%
Amendments to Articles 1793 97.20% 2.80% 0.00% 0.00% 0.00% 97.20%
(Technical)
Amendments to Articles -
Change in Company Name 37 100.00%  0.00% 0.00% 0.00%  0.00% @ 100.00%
(INACTIVE)
é;nni?iﬂ;nntsgﬁ ?v;tsfc'es' 2480 5420%  45.80% 0.00% 0.00%  0.00% | 54.40%
ém?fr%i?;\fv e indled 23 9130%  8.70% 000%  000% 0.00% 91.30%
Amendments to Procedural Rules 939 95.60% 4.40% 0.00% 0.00% | 0.00% | 95.60%
Q‘;‘,;?C‘;rgé’;g j‘; ?j%‘;rjs' Meeting 1 0.00% | 100.00% 0.00% 0.00%  0.00%  0.00%
Change in State of Incorporation 28 64.30% 35.70% 0.00% 0.00% | 0.00% | 64.30%
Company Name Change 16 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Constitution of Procedural Rules 64 93.80% 6.30% 0.00% 0.00% | 0.00% 93.80%
Delisting 26 65.40% @ 34.60% 0.00% 0.00% 0.00%  65.40%
Elimination of Cumulative Voting 13 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Elimination of Preemptive Rights 4 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ezlér;l:?raet:::n?f Supermajority 145 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Elimination of Written Consent 4 0.00% 100.00% 0.00% 0.00% | 0.00% | 0.00%
Misc. Article Amendments 484 81.60%  18.40% 0.00% 0.00%  0.00%  81.00%
')\"r']ﬁaplfgg’f:ral'jgs?gf'”g 191 37.70% | 62.30% 0.00% 0.00% | 0.00% 37.70%
Reincorporation 4 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Repeal of Classified Board 111 100.00% 0.00% 0.00% 0.00% | 0.00% 94.60%
Repeal of Fair Price Provision 3 0.00% | 100.00% 0.00% 0.00%  0.00% 0.00%
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s Proposals . . % No % With
Description (Total) % For % Against % Abstain Votes % 1yr Mgmt
ggsetc‘?;";‘f\'ﬂoe';gigght toCalla 38 57.90%  42.10% 0.00% 0.00%  0.00%  57.90%
Restoration of Written Consent 6 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Ei;r;?;}"‘é S;“;”dme”ts to 99 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
\é\éaé‘;'iﬁgnfima”datory Takeover 148 81.80%  18.20% 0.00% 0.00% 0.00% 81.80%
ég;‘;té?\r;aot‘ar}fg:r Equity 51 88.20% = 11.80% 0.00% 0.00% | 0.00% 88.20%
ﬁj&ﬁggg Fﬁ’lgﬁmp'oyee Stock 103 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Adoption of Equity 47 8270%  17.30% 0.00% 0.00% 0.00%  82.70%
Compensation Plan > Y =Y R e et U
Adoption of Restricted Stock Plan 733 73.00% 27.00% 0.00% 0.00% | 0.00% 72.90%
ég‘rg;‘;rxs\;’itjnm Executive 4955 69.70%  30.30% 0.00% 0.00%  0.00%  69.60%
Advisory Vote on Severance 297 77.40% 22.60% 0.00% 0.00% | 0.00% | 77.40%
ﬁ{:ﬁ“dme”t to Bonus/162(m) 317 97.80% = 2.20% 0.00% 0.00% | 0.00% 97.80%
é?rﬁggrrgizgop?;fdm Equity 86 83.70%  16.30% 0.00% 0.00% 0.00%  83.70%
Amendment to Employee Stock 177 9550% = 4.50% 0.00% 0.00%  0.00% | 95.50%
Purchase Plan
é\g“rﬁggrﬂi?&opﬁgr‘:'ty 1112 8370%  15.90% 0.40% 0.00%  0.00%  83.70%
f,\lr:f“dme”t to Restricted Stock 25 60.00%  40.00% 0.00% 0.00%  0.00%  60.00%
Q{:ﬁ“dme”t to Stock Option 363 63.40%  36.60% 0.00% 0.00%  0.00% | 63.40%
’S{:ne“dme”t to Stock Purchase 3 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
Bonus 448 67.40%  32.60% 0.00% 0.00% 0.00% 67.40%
Bonus/162(m) Plan 208 91.80% | 8.20% 0.00% 0.00% 0.00% 91.80%
(BJ‘;;‘“SGS for Retiring Directors 113 6.20% 93.80% 0.00% 0.00%  0.00% 6.20%
523‘gigijfgrse;m?o?s”agors 97 0.00% | 100.00% 0.00% 0.00%  0.00% 0.00%
iﬂﬂﬁiﬁi ‘E‘J’{,)Ret'””g Statutory 52 0.00% | 100.00% 0.00% 0.00% 0.00%  0.00%
Compensation Policy 4591 75.10% 24.90% 0.00% 0.00% | 0.00% 75.10%
Directors' Fees 6398 92.00% | 8.00% 0.00% 0.00% 0.00% 92.10%
Directors' Fees & Audit Fees 269 95.90% 4.10% 0.00% 0.00% | 0.00% | 95.90%
Directors' Stock Option Plan 7 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
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Employment Agreement 11 100.00% 0.00% 0.00% 0.00% | 0.00% 100.00%
Exchange/Reprice Options 5 0.00% 100.00% 0.00% 0.00% | 0.00% @ 0.00%
g’gﬁ'pzrr?g:fgregard'”g 710 83.20% = 16.80% 0.00% 0.00% 0.00% 82.70%
'l\)"i'fgc'tzrﬂ‘,’;’;a' Regarding 6 100.00%  0.00% 0.00% 0.00% | 0.00%  100.00%
Say When on Pay 190 1.10% 2.10% 0.00% 0.00%  96.80% 78.90%
Statutory Auditors' Fees 639 85.60% 14.40% 0.00% 0.00% | 0.00% 86.90%
Stock Option Grants 934 76.90% = 23.10% 0.00% 0.00% 0.00% @ 76.90%
Stock Option Plan 1886 62.50%  37.50% 0.00% 0.00% 0.00%  62.60%
Etrg;'l‘oggéfn Plan for Overseas 3 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Stock Purchase Plan 589 93.20% @ 6.80% 0.00% 0.00%  0.00%  95.10%
i‘;?:r;"l')sl)‘/’?’eggard/ Corp 239 9330% @ 6.70% 0.00% 0.00% 0.00% 93.30%
Divestiture/Spin-off 364 80.80% = 19.20% 0.00% 0.00% 0.00%  80.80%
',{‘gt:Z'ecn‘f":nﬁ‘;‘”y Contracts/Control 781 9130%  8.70% 0.00% 0.00%  0.00%  91.30%
Joint Venture/Strategic Alliance 18 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Liquidation 4 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
';";L%ira%pgzﬁzgit;‘:; between 5 100.00%  0.00% 0.00% 0.00%  0.00% | 100.00%
Merger/Acquisition 1950 92.00% 7.90% 0.10% 0.00%  0.00% 92.00%
'I;"e':tcﬁfcrfuﬁ?:g' Regarding 36 80.60%  19.40% 0.00% 0.00% | 0.00% 77.80%
Property Purchase 4 50.00% = 50.00% 0.00% 0.00% 0.00% 50.00%
Property Sale 5 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Recapitalization 11 100.00%  0.00% 0.00% 0.00%  0.00%  100.00%
Restructuring/Capitalization 85 100.00% 0.00% 0.00% 0.00% | 0.00% 100.00%
Restructuring/Reorganization 19 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
Sale of Assets 11 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
é\(‘)‘m‘;“tzlaets'on of Legal 1230 98.00% = 2.00% 0.00% 0.00% 0.00% 98.00%
Right to Adjourn Meeting 521 98.70% 1.30% 0.00% 0.00% 0.00% 98.70%
Routine Meeting Item 4783 99.10% = 0.90% 0.00% 0.00% 0.00% @ 99.10%
Transact Other Business 750 0.50% 99.50% 0.00% 0.00% | 0.00% | 0.80%
Transaction of Other Business 28 0.00% 100.00% 0.00% 0.00% | 0.00% | 0.00%
Approval of Political Donation 489 100.00% 0.00% 0.00% 0.00% | 0.00% | 100.00%
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g‘;gha‘iirgrfst'on of Charitable 176 98.90% = 0.60% 060% | 0.00%  0.00% 98.90%
Bondholder/Bankruptcy Proposal 5 0.00% 100.00% 0.00% 0.00% | 0.00% @ 0.00%
Declaration of Material Interest 88 45.50% 50.00% 0.00% 450% | 0.00% @ 0.00%
Misc. Management Proposal 1366 83.90% 16.10% 0.00% 0.00% | 0.00% 84.10%
Misc. Proposal 4 50.00% 50.00% 0.00% 0.00% | 0.00% | 50.00%
m:rfé;:eonﬁgzil Regarding 3 0.00% | 100.00% 0.00% 0.00% 0.00% 0.00%
Miscellaneous - Resident Status 3 0.00% 66.70% 33.30% 0.00% | 0.00% | 66.70%
OTHER 14 57.10% 0.00% 14.30% 28.60% | 0.00% | 0.00%
SHP Advisory Vote on
Compensation Report 7 100.00% 0.00% 0.00% 0.00% | 0.00% | 0.00%
(Say on Pay)

SHP Recoupment of Unearned 21 0.00% | 100.00% 0.00% 0.00% | 0.00% 100.00%
Bonuses (Clawback)

g;’;?ﬁgfgg'”g Golden 15 26.70% | 73.30% 0.00% 0.00% | 0.00%  73.30%
SHP Regarding Linking Executive 31 0.00% | 100.00% 0.00% 0.00% | 0.00% | 100.00%
Pay to Social Criteria

SHP Regarding Misc. 28 0.00% | 100.00% 0.00% 0.00% | 0.00% 100.00%
Compensation

SHP Regarding Opposition to/

Change in Executive 15 26.70% 73.30% 0.00% 0.00% | 0.00% | 100.00%
Compensation

SHP Regarding

Performance-Based Equity 5 0.00% 100.00% 0.00% 0.00% | 0.00% 100.00%
Compensation

SHP Regarding Race and/or 21 28.60% | 71.40% 0.00% 0.00% | 0.00%  71.40%
Gender Pay Equity Report

SHP Regarding Report on Ratio 7 0.00% | 100.00% 0.00% | 0.00% 0.00% 100.00%
Between CEO and Employee Pay

SHP Regarding Restricting 119 1260% | 87.40% 0.00% | 0.00% 0.00% 87.40%
Executive Compensation

SHP Regarding Adoption of

Comprehensive Recycling 12 0.00% 100.00% 0.00% 0.00% | 0.00% 100.00%
Strategies

SHP Regarding Bioengineering / 14 0.00% | 100.00% 0.00% 0.00% | 0.00% 100.00%
Nanotechnology Safety

SHP Regarding Formation of

Environmental/Social Committee 29 0.00% 100.00% 0.00% 0.00% | 0.00% @ 100.00%
of the Board

SHP Regarding Misc. 71 21.10% = 78.90% 0.00% 0.00% 0.00% 78.90%

Energy/Environmental Issues
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Description Pr((.:rz:::)\ls % For % Against % Abstain “’,A; It\:: % 1yr Z‘;“;v:r
é:‘;rﬁgrﬁre‘::[‘aﬁ’ I’;"S'jg 17 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
IEITJZE:?S;%\I/Z? Phase out of 29 0.00% | 100.00% 0.00% 0.00%  0.00% | 100.00%
2;'25;92[]‘1':35‘*"”” Actionon 61 57.40%  42.60% 0.00% 0.00%  0.00% | 42.60%
SHP Regarding Reporting and
Reducing Greenhouse Gas Emis- 37 13.50% 86.50% 0.00% 0.00% | 0.00% 86.50%
sions
Erﬁtiiigirg';‘gnza’;i"l‘gfnergy 24 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
Eg'glﬁs/gngi'tgg Review Nuclear 2 0.00% | 100.00% 0.00% 0.00%  0.00% @ 100.00%
aggoﬁfgard'”g Sustainability 97 68.00%  32.00% 0.00% 0.00% 0.00% 32.00%
SHP Minimum Stock Ownership 3 0.00%  100.00% 0.00% 0.00%  0.00%  100.00%
by Directors or Executives
égfnﬁiairgg‘aﬁsﬁgfggge”ts to 21 0.00% | 100.00% 0.00% 0.00%  0.00% | 100.00%
gg;?)igftgg:]“g Board 49 71.40% @ 28.60% 0.00% 0.00% 0.00% 38.20%
gﬁgrsrfgﬂg;@%ti‘;“”t'”g 31 100.00% = 0.00% 0.00% 0.00%  0.00% 0.00%
f’/ggnRgegard'”g Cumulative 5 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
SHP Regarding Election of o o o o o o
Dissident Board Member(s) 136 2430% @ 75.70% 0.00% 0.00% 0.00%  70.30%
SHP Regarding Election of
Dissident Supervisory Board 48 8.30% 91.70% 0.00% 0.00% | 0.00% 87.90%
Member(s)

SHP Regarding Eliminating 50 100.00%  0.00% 0.00% 0.00%  0.00% 8.90%
Supermajority Provisions

g;':rgﬁgﬂgr'ggro?;!'at@t'on of 2 100.00%  0.00% 0.00% 0.00%  0.00% 0.00%
%';'S'Zliigfgd'“g Improving in 20 90.00% = 10.00% 0.00% 0.00% 0.00% 10.00%
SHP Regarding Increase in

Dividend/Redistribution of 40 250% | 97.50% 0.00% 0.00%  0.00% 91.70%
Profits

SHP Regarding Independent

Board Chairman/Seperation of 185 100.00% 0.00% 0.00% 0.00% | 0.00% @ 0.00%

Chair and CEO
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s Proposals . . % No % With

Description (Total) % For % Against % Abstain Votes % 1yr Mgmt
SHP Regarding Limit Board Term 1 0.00% | 100.00% 0.00% 0.00%  0.00% | 100.00%
fﬂ%ﬁiﬂ?&g Limit on Board 6 0.00% | 100.00% 0.00% 0.00% | 0.00% | 100.00%
Egitfgﬁz}dé?rgegfgﬁ“ty Vote for 56 100.00%  0.00% 0.00% 0.00%  0.00% 0.00%
ISS':EeRegard'”g Misc. Auditor 2 0.00% | 100.00% 0.00% 0.00% | 0.00%  100.00%
SHP Regarding Misc. Board Issue 97 1240% = 87.60% 0.00% 0.00% | 0.00%  73.10%
g;':rsﬁgfggr'g?g'mﬁ; Eﬁgrd/ 85 78.80% @ 21.20% 0.00% 0.00%  0.00%  27.10%
ISS';'EeRegard'”g Misc. Capital 17 2350% @ 76.50% 0.00% 0.00% 0.00% 76.50%
SHP Regarding Misc. Issue 775 880% | 91.20% 0.00% 0.00% | 0.00% 97.10%
\S/E'EnR;%iLogng Misc. Meeting/ 28 21.40%  78.60% 0.00% 0.00% 0.00% 88.90%
gﬁgrgﬁgﬂg;r\‘/%&egﬁ?g?g: F‘,’Jé 6 100.00%  0.00% 0.00% 0.00%  0.00% 0.00%
%'?rzc'ii?é;d'”g Removal of 90 11.10% = 88.90% 0.00% 0.00%  0.00% 81.10%
‘;’A":ﬁtijg?\;g't?r?gﬁr;&‘f' of 39 100.00%  0.00% 0.00% | 0.00% 0.00% 0.00%
\5/\7: ﬁtF;iggg‘:]'g‘egnf'ght to Act by 61 93.40%  6.60% 0.00% 0.00% | 0.00%  6.60%
gggc?aelg,\j“re‘i't?ggmght toCalla 66 87.90% = 12.10% 0.00% 0.00% 0.00% 12.10%
é';m‘:%yg:ﬁ sS:tI.f ofthe 7 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
%Hezgfs?g;g;?ogntgfthe Board 4 100.00%  0.00% 0.00% 0.00%  0.00% 0.00%
SHP Regarding Trained, Qualified
Er']rj‘;g‘}rest;’l\ig‘i’t”::g“e”t' Health 13 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
Compensation Committees
SHP Shareholder Access to the
Nomination Process (Proxy 296 87.50%  12.50% 0.00% 0.00% | 0.00% 14.80%
Access)
SHP: Misc. Issues 9% 17.70% @ 82.30% 0.00% 0.00%  0.00%  82.30%
éfiiséﬁfgg'xgtﬁg;ﬂgﬂ csfxua' 6 100.00%  0.00% 0.00% 0.00%  0.00% 0.00%
SHP Regarding Animal Welfare 16 75.00% | 25.00% 0.00% 0.00%  0.00%  56.30%
f,':ofjﬁi?;gi‘ggnii"brﬁi‘;;”y 16 0.00% | 100.00% 0.00% 0.00%  0.00%  100.00%
SHP Regarding Improving Labor 2 100.00%  0.00% 0.00% 0.00% | 0.00% 0.00%

Practices
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OPERS PROXY VOTES - 2016 YEAR END STATISTICS

.. Proposals . . % No % With
Description (thal) % For % Against % Abstain V:)tes % 1yr l\‘;lgmt

SHP Regarding Independent
Verification of Contractors 5 0.00% | 100.00% 0.00% | 0.00% 0.00% 100.00%
Compliance with Labor and
Human Rights Standards
i';ﬁtfaeiiﬁg'arf?sm"'ta” 5 0.00% | 100.00% 0.00% 0.00% | 0.00% 100.00%
SHP Regarding Misc. 72 0.00% | 100.00% 0.00% | 0.00%  0.00% 100.00%
Human/Political Rights Policies
SHP Regarding Misc. Social Issue 263 6.50% 93.50% 0.00% 0.00% | 0.00% 91.70%
ﬂ::lﬁﬁ/gsaa;‘i'tgg Misc. Worker 15 86.70% | 13.30% 0.00% 0.00% | 0.00% | 13.30%
SHP Regarding Report on EEO 17 0.00% 100.00% 0.00% 0.00% | 0.00% | 100.00%
SHP Regarding Report on Effect
of Health Pandemics on the 5 0.00% 100.00% 0.00% 0.00% | 0.00% @ 100.00%
Company and Its Response
SHP Regarding Reporting on
Company's Compliance with 32 940% | 90.60% 0.00% 0.00%  0.00% 90.60%
International Human Rights
Standards
SHP Regarding Reviewing 308 79.50% = 20.50% 0.00% | 000% 0.00% 20.50%
Political Spending or Lobbying
SHP Regarding Tobacco/Alcohol 4 0.00% 100.00% 0.00% 0.00% | 0.00% | 100.00%
Totals 235018 65.95% 33.27% 0.22% 0.00% | 0.40%  76.01%

Total votes do not include 1,425 proxy votes that were missed from 2014-2016 due to incorrect global and domestic account set-up.
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|. SCOPE

This Corporate Governance Policy (“Policy”) applies to the corporate governance activities of the Ohio Public
Employees Retirement System (“OPERS”).

[I. PURPOSE

Within the above scope, the Policy provides the legal authority, philosophy, objectives, and strategies regarding
corporate governance, as well as monitoring and reporting related to corporate governance activities within both
internally managed and externally managed public market portfolios.

LEGAL AUTHORITY
Under Section 145.11(A) Investment and fiduciary duties of the board, of the Ohio Revised Code:

The members of the public employees retirement board shall be the trustees of the funds created by section
145.23 of the Revised Code. The board shall have full power to invest the funds. The board and other fiduciaries
shall discharge their duties with respect to the funds solely in the interest of the participants and beneficiaries;
for the exclusive purpose of providing benefits to participants and their beneficiaries and defraying reasonable
expenses of administering the public employees retirement system; with care, skill, prudence, and diligence
under the circumstances then prevailing that a prudent person acting in a like capacity and familiar with these
matters would use in the conduct of an enterprise of a like character and with like aims; and by diversifying the
investments of the system so as to minimize the risk of large losses, unless under the circumstances it is clearly
prudent not to do so.

. PHILOSOPHY

As a long-term investor OPERS strives to manage assets and risks in a prudent, timely and cost-effective manner
within its investment objectives and legal authority. The corporate governance program seeks to protect and
enhance the investment returns of OPERS' assets by effectively voting its proxies and responsibly participating

in associated corporate governance activities. OPERS is a long-term investor in the U.S. and international equity
markets and, as a fiduciary, OPERS exercises its shareowner rights solely in the economic interests of the System'’s
participants and beneficiaries.

Major corporate governance failures have prompted new legislative and regulatory developments like the
Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, and amended listing
standards at major U.S. exchanges. Effective corporate governance can foster a culture of corporate integrity,
financial accountability, leadership and long-term strategic goals of growth and profitability. Good corporate
governance can significantly contribute to the long-term financial performance of a company. This Policy is
intended to reflect these changes and to serve as a basis for guiding OPERS' proxy voting and supporting its
corporate governance strategies.



V. OBJECTIVES

The objective of OPERS' corporate governance program is to enhance the long-term value of
OPERS’investments by:

Supporting and promoting activities that ensure management and boards of directors are acting in the
best interest of shareowners and in ways that protect OPERS’ assets.

Supporting and promoting corporate accountability, financial transparency and responsibility.

Supporting and promoting governmental policies and regulations that are in the best interest of OPERS.

VI. STRATEGIES

Corporate governance strategies are designed to assist in achieving long-term investment goals. The following is a
list of corporate governance strategies OPERS may use to enhance its investment returns and protect its assets.

Proxy Votes

Proxy voting is a primary strategy of OPERS' corporate governance program. OPERS casts proxy votes in
accordance with Proxy Voting Guidelines (“Guidelines”) approved by the OPERS' Board of Trustees and
consistent with Chapter 145 of the Ohio Revised Code. Exceptions to the Guidelines or case-by-case votes
that have the potential to publicly impact OPERS will be reported to the Board.

OPERS retains the right to vote its proxies and will not delegate this authority to third parties, such as
proxy voting agents or investment managers without first obtaining the approval of the Proxy Policy and
Corporate Governance Committee and OPERS' Board.

OPERS engages in the practice of lending its securities to enhance the return on its investment portfolio.
In the process of lending securities, the right to vote shares is transferred to the borrower of the securities
during the period that the securities are on loan, and OPERS'right to vote the shares is forfeited unless
OPERS elects to recall the shares in a timely manner from the borrower. OPERS’ fiduciary duty to exercise
its right to vote proxies as an asset of the fund will be balanced against the incremental returns of the
OPERS’ securities lending program. OPERS will reserve the right to recall the shares prior to the record date
for the purpose of exercising OPERS' voting rights.

Shareholder Resolutions and Other Activities

OPERS may become involved in supporting or preparing shareholder resolutions, or may participate in
other public activities if the activities are in the economic interests of OPERS and its beneficiaries.

OPERS may participate in recommendations to, and active engagement with, companies to improve their
corporate governance.



VI. STRATEGIES (continued)

Corporate Governance Organizations
«  OPERS may participate in corporate governance organizations.

«  OPERS may communicate with other pension funds and legislative and regulatory bodies.
VII. RISKS

The risks associated with the corporate governance program are:
Operational and implementation risk.

Headline risk.
VIIl. RISK MANAGEMENT

Prior to, and on an ongoing basis, any corporate governance strategy would require:
« ldentification and assessment of the specific risks.
«  Avreview of operational procedures.

Participation and advice from the Corporate Governance Working Group.

IX. ROLES AND RESPONSIBILITIES

A. Board of Trustees
The Board is responsible for:

Reviewing and approving the Corporate Governance Policy (“Policy”).

«  Reviewing and approving the Proxy Voting Guidelines (“Guidelines”).

B. Proxy Policy and Corporate Governance Committee
The Proxy Policy and Corporate Governance Committee (“Committee”) is responsible for:

Evaluating the Policy for modifications as needed and making recommendations for consideration by the
Board.

«  Evaluating proposals for modifications to the Guidelines as needed and making recommendations for
consideration by the Board.

«  Establishing and monitoring strategy parameters and goals for corporate governance activities.



IX. ROLES AND RESPONSIBILITIES (continued)

C. Corporate Governance Staff
Corporate Governance Staff is responsible for:

Implementing the corporate governance program in compliance with the Policy.
Proposing changes to the Policy as appropriate.
Proposing corporate governance activities to support the program and executing those activities.
Working with the Communications Department in responding to the media.
Inform the Executive Director of corporate governance activities as appropriate.
Monitoring and reporting corporate governance activities to the Committee and Board as appropriate.
Contracting with advisors in executing the corporate governance program.
Working with advisors to execute the corporate governance program.
Handling the day-to-day administration of the corporate governance program.
Utilizing an Internal Corporate Governance Working Group as needed for advice on:
«  Proposing to the Committee strategy parameters and goals for corporate governance activities.

«  Monitoring the corporate governance activities to assure they are within the corporate governance
strategy and reporting on compliance with the Policy.

«  Ensuring that corporate governance activities comply with all aspects of the Policy.

«  Scheduling reviews of the Policy with the Board Proxy Policy and Corporate Governance Committee,
as appropriate.

«  Proposing changes to the Policy, as appropriate.

X. MONITORING AND REPORTING

On a quarterly basis, or more frequently if appropriate, staff will provide a proxy voting report to the Board.
On an on-going basis, staff will report to the Committee as appropriate, on shareholder resolutions and other
corporate governance activities, including exceptions to the Policy, new or high-profile issues and missed or
inconsistent votes.






Ohio Public Employees Retirement System

Proxy Voting
GUIDELINES

OPERS
November 2016



Proxy Policy Established 1996

Proxy Policy Revised September 1998

Proxy Policy Revised August 2000

Proxy Policy Revised February 21, 2001

Proxy Policy Revised February 20, 2002

Proxy Policy Revised November 19, 2002

Proxy Policy Revised March 19, 2003

Proxy Policy Revised March 19, 2004

Corporate Governance Policy Statement and Guidelines Established September 9, 2004
Proxy Voting Guidelines Established April 18, 2007
Proxy Voting Guidelines Revised February 2008
Proxy Voting Guidelines Revised December 2008
Proxy Voting Guidelines Revised December 2010
Proxy Voting Guidelines Revised November 2011
Proxy Voting Guidelines Revised December 2012
Proxy Voting Guidelines Revised December 2013

Proxy Voting Guidelines Revised November 2016



Table of Contents

I. CORPORATE GOVERNANCE OBJECTIVES ....cccceutevernrncecernneceens 1
ILPROXY VOTING STRATEGY ..ccceituiuiereirnrncecererececeresececencesecesensese 3

I1l. PROXY VOTING PROCEDURES ....cccectururerenrnrncenererecenecececeneene 1

A. CORPORATE GOVERNANCE POLICY AND PROXY VOTING GUIDELINES........... 5
B. CASE-BY-CASE EXCEPTIONS .iuviiiiiiiiiiiiiiicii i, 5
C.VOTING DIFFERENCES «.cvviiiiiiiiiiiiiiiiic e 5
D. MERGERS AND ACQUISITIONS ...ivuiiiiiiiiiiiiiiiiiiiici i eaeeae 6
E. MISSED VOTES AND VOTES INCONSISTENT WITH GUIDELINES .......cccuviinnnnens 6

IV. PROXY VOTING FOR DIRECTORS ....ccccoturerenrnracecerncacecececececes

A. BOARDS OF DIRECTORS ettt e 9
B. FIDUCIARY DUTY AND BOARD RESPONSIBILITIES...ccuvttuiiuiiniiiniiiniinniinnennns 16
C. BOARD STRUCTURE PRINCIPLES .uiutiiiiiiiiiiiiiicinciici i 19
D. DIRECTOR ELECTIONS ettt ittt e ea s ea e 27

A. PRINCIPLES OF SHAREOWNER RIGHTS ..iiuiiiiiiiiiiiiiiiiiiiiniincici e, 35
B. INDEPENDENT DIRECTOR AND EXECUTIVE COMPENSATION.....ccccuvvunennnene. 42
C. INDEPENDENT DIRECTOR COMPENSATION, EQUITY PROGRAMS................ 42
D. EXECUTIVE COMPENSATION ..cuiiiiiiiiiiiiiiiiiiiicin i 43

Vi. INDEPENDENT ADVISORS ...ccccttuteierurecerererecenerececeneeneceeess 35

VII. SOCIAL RESPONSIBILITY ..cuceceierececenrerececeneererececerecececencenees 57

A. LABOR STANDARDS AND HUMAN RIGHTS c..iiuiiiiiiiiiiiiiiiiiiiciciceiceacanes 57
B. ENVIRONMENT AND SUSTAINABILITY wvvuiiiiiiiiiiiiiiiiiiiiiiiiceicenennes 57
C. POLITICAL, CHARITABLE, TRADE ASSOCIATION MEMBERSHIPS .................. 57
D. SAFETY AND HEALTH «erniiiiiiiiiiiiii e 58

E. CORPORATE SOCIAL RESPONSIBILITY iutiiuiiiiiiiiiiiiiiiiiiiiiciiceicicnneans 58







Corporate Governance Objectives

|. CORPORATE GOVERNANCE OBJECTIVES

The objective of OPERS’ Corporate Governance Program is to enhance the long-term value of OPERS’ investments
by supporting and promoting:

« Activities that take all reasonable steps to ensure that Management and Boards of Directors are acting
in the best interest of shareowners and in ways that protect, preserve and enhance OPERS’ assets and
investments;

- Corporate accountability, financial transparency and responsibility; and

«  Governmental policies and regulations that are in the best interest of OPERS.






Proxy Voting Strategy

II. PROXY VOTING STRATEGY

Proxy voting is a primary strategy of OPERS' Corporate Governance Program. OPERS casts proxy votes in
accordance with the Proxy Voting Guidelines (“Guidelines”) that are listed in Section IV, which are in turn approved
by the OPERS’ Board of Trustees (“Board”) and are consistent with Chapter 145 of the Ohio Revised Code.
Exceptions to the Guidelines or case-by-case votes that have the potential to impact OPERS publicly shall be
reported to the Board. Best efforts are made by OPERS’ Corporate Governance Staff (“Staff”) and the proxy voting
advisor to cast votes originating within U.S. and non-U.S. OPERS-investee companies by working directly with the
Domestic and International Custodians. These Guidelines will provide the basis for Staff to analyze U.S. and non-
U.S. proxy votes and to apply them to the votes, unless inconsistent with a country’s laws or regulations.

U.S and non-U.S. voting issues will be documented, summarized and reviewed periodically by Staff to identify
emerging trends and consider enhancements to these Guidelines. Results from the periodic reviews will be
presented to the Corporate Governance Working Group (“Working Group”) from time to time for discussion,
consideration of proposed changes, and submission of recommended changes to the Board for review and
approval.






Proxy Voting Procedures - A-C

IIl. PROXY VOTING PROCEDURES

A. Corporate Governance Policy and Proxy Voting Guidelines
The Corporate Governance Policy (“Policy”) and Guidelines provide the basis for Staff to vote OPERS' proxies.
The Policy and Guidelines are approved by the OPERS’ Board and implemented by Staff. Staff provides the
Policy and Guidelines to the retained proxy-voting advisor. The proxy-voting advisor then applies the Policy and
Guidelines; provides specific recommendations for each proxy issue; and assists with voting proxies through its
automated proxy-voting platform. Staff members retain the prerogative to vote any proxy manually.

B. Case-by-Case Exceptions
Case-by-case exceptions are proxy issues that are not addressed by the OPERS’ Policy or Guidelines; or issues
that may receive significant media attention; or unique voting situations. When the foregoing exceptions arise,
Staff will review the proposals, the recommendations from OPERS' proxy-voting advisor and the company,
and provide a voting recommendation to the named designee of the Corporate Governance Program for final
determination before voting the proxy. The OPERS’ Board and Executive Director are notified of votes involving
significant media attention.

Proposals for proxy votes that are cast on a case-by-case basis will be voted by Staff according to the
Guidelines. Examples of case-by-case votes include a meeting that may be of heightened importance due to
poor company performance over one, three or five years; lack of effective oversight by the investee Board of
Directors; lack of application of best corporate governance practices by the Board or Management; events that
may have occurred that appear to be detrimental to the interests of shareowners; or special circumstances
relating to dissident shareholders, mergers and acquisitions, or special meetings. Staff carefully review proxy
voting analysis, articles and research, recommendations from the proxy voting advisor, and other applicable
independent or shareowner sources to determine how to cast these votes.

Proposals for proxy votes that are cast on a case-by-case basis are voted by Staff according to these Guidelines.

C. Voting Differences
Voting differences are defined as specific proxy issues that result in differences among the proxy-voting advisor
recommendations, the OPERS' Policy and Guidelines, and company proposals.

Voting differences are documented, summarized, and reviewed regularly by Staff to identify trends and
emerging issues; to evaluate the research and recommendations of the proxy-voting advisor; and to consider
enhancements to the Guidelines. Results from the regular reviews are presented to the Working Group for
discussion and consideration of proposed changes to the Guidelines.



Proxy Voting Procedures - D&E

IIl. PROXY VOTING PROCEDURES

D. Mergers and Acquisitions
Proxy issues related to mergers, acquisitions and reorganizations are reviewed by Staff to determine the
recommendations and proposals presented by OPERS’ proxy-voting advisor and the relevant board(s).
When the recommendations and proposals presented by OPERS' proxy-voting advisor and the relevant board(s)
are consistent, and absent special considerations (e.g., high profile, OPERS-specific, or other unique situations),
Staff will vote the special proxy issue in a manner consistent with the recommendations from OPERS' proxy-
voting advisor and the relevant board(s).

When the recommendations on the proposals are not consistent, the OPERS'’ Staff may consult with Investment
Staff, the OPERS' proxy-voting advisor and/or other internal resources for further review; coordinate discussions
among OPERS’ Investment Staff for industry insights and guidance; and collect and distribute other appropriate
analytics and research. OPERS' Staff will integrate the various perspectives and inputs received to discuss the
recommendations and proposals with the named designee of the Corporate Governance Program, who is
responsible for final determination of the vote.

E. Missed Votes and Votes Inconsistent with Guidelines
The Board and the Executive Director are to be provided with a report of any missed votes by OPERS or its
custodian(s) or proxy advisor within 30 days of the discovery of the occurrence, along with an analysis of the
reason(s), and a discussion of the corrective action taken.

From time-to-time, it may be necessary for OPERS to vote contrary to the Policy and Guidelines (i.e., an
inconsistent vote). For inconsistent votes, Staff will follow the Case-by-Case Exception Procedures detailed
in Section lIl. B. above. The voting position and rationale are reported to the Board within 30 days of the
inconsistent vote being cast.
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OPERS PROXY VOTING GUIDELINES

Proxy voting for directors

Directors who serve on public company boards represent the Shareowners of the company
and have a primary purpose to preserve and protect Shareowner interests, and maximize
Shareowner value. OPERS normally supports board nominees in most uncontested elections
and looks for all boards to implement corporate governance best practices of independence,
diversity, inclusive of but not limited to: experience, skill, gender and ethnicity, as well as the
ability to devote the necessary amount of time to board functions.

Shareowner rights
Independent advisors

Social responsibility



Proxy Voting for Directors - A

IV. PROXY VOTING FOR DIRECTORS

A. Boards of Directors
Boards of Directors (“Board”) are Shareowners' representatives at the Company. The primary purpose of the
Board is to represent its Shareowners, preserve and protect Shareowner interests, and maximize Shareowner
value. As such, OPERS believes Directors should be held accountable for the consistent implementation of
the best governance practice standards outlined in these Guidelines and within the governance community.
This accountability will vary from Director to Director, depending on the Director's role on the Board and on
various Board Committees. For instance, if executive compensation is excessive relative to performance, the
Board Chair and Directors on the Compensation Committee (or its equivalent) are held accountable for the
poor implementation of compensation practices and policies that link pay to performance for the purpose of
building sustainable, long-term Shareowner value.

i. Director Elections
OPERS normally supports board nominees in most uncontested elections. OPERS may withhold votes from
certain Directors on the Board or members of particular Board Committees (or prior Members, as the case
may be) in certain situations, including, but not limited to:

The Independent Chair or Lead Independent Director and members of the Governance Committee
(or its equivalent), where a Board fails to implement proposals of Shareholders that receive a
majority of votes cast at a prior shareholder meeting, and the proposals, in OPERS' view, have

a direct and substantial impact on Shareholders’ fundamental rights or long-term economic
interests.

The Independent Chair or Lead independent Director and members of the Governance
Committee, where a Board implements or renews a poison pill without seeking approval of
Shareholders beforehand or within a reasonable period of time after implementation.

The Independent Chair or Lead Independent Director and members of the Governance
Committee, where a Board amends the Company’s Charter, Articles of Incorporation, or By-

Laws such that the effect may be to entrench Directors or to reduce significantly the rights of
Shareowners. In such cases, in determining whether to withhold support from Directors, OPERS
will consider the Company’s publicly stated rationale for the changes and whether the Board has
determined to seek the approval of Shareholders beforehand or within a reasonable period of
time after implementation of the foregoing change(s).

The Independent Chair or Lead Independent Director, members of the Nominating Committee

(or its equivalent), or the longest tenured Director(s), where Staff have observed a lack of board
responsiveness to Shareowners on board composition concerns; evidence of board entrenchment;
insufficient attention to board diversity; or the failure to practice adequate board succession
planning.

An insider or affiliated outsider who sits on the Board’s Audit, Compensation, or Nominating/
Governance Committees (the “Key Committees”), wherein OPERS believes the foregoing Key
Committees should be composed of independent Directors exclusively.



Proxy Voting for Directors - A

A. Boards of Directors

i. Director Elections (continued)

«  OPERS will examine a Board's complete governance profile when questions of objective
independence arise prior to casting a withhold vote for any Director.

«  The Chair and other members of the Audit Committee during a period when the Board failed
to facilitate quality, independent auditing, or substantial accounting or financial reporting
irregularities occur.

«  The Chair and other members of the Audit Committee during a period in which, in OPERS’ view,
the Company has inappropriately accounted for its equity compensation plans to the detriment of
Shareowners.

«  The Chair and other members of the Compensation Committee during a period in which executive
compensation appears excessive relative to the Company’s performance and that of its peers, and
where OPERS is of the view that the Compensation Committee has not addressed this issue to
OPERS' satisfaction.

«  The Chair and other members of the Compensation Committee where the Company has repriced
options without the approval of Shareowners.

«  The Chair of the Nominating Committee, where a board member(s) at the most recent election of
Directors, has(have) received withhold votes from more than 30% of shares voting, and the Board
has not taken appropriate action to respond to the concerns of Shareowners.

«  The Chair of the Nominating Committee, where the Board is not composed of a majority of
independent Directors.

« Tothe best of OPERS' knowledge, information and belief, there exists reasonable doubt on a
Director’s qualifications or ability to represent Shareowners.

«  Where it appears the Director has acted (at the Company or at other companies) in a manner that
compromises the Director’s reliability in representing the best long-term economic interests of
Shareowners.

«  Where a Director has a pattern of poor attendance at the combined Board and applicable Key
Committee meetings. Excluding exigent circumstances, OPERS normally considers attendance
at less than 75% of the combined Board and applicable Key Committee meetings by a board
member to attendance worthy of a Withhold or Against vote.

« If aBoard maintains a classified board structure, it is possible that the relevant Director(s) may
not be subject to election in the year that any of the foregoing concerns arise. In such situations,
if OPERS has a concern regarding a Committee Member or Committee Chair, OPERS will normally
register our concern by withholding votes from all Members of the relevant Committee who are
subject to election that year.
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Proxy Voting for Directors - A

A. Boards of Directors

ii. Board Composition, Qualifications, Meeting Attendance, Equity Interest and Education

a. DirectorIndependence. OPERS believes that the Board should be comprised of a substantial
majority (at least two-thirds, and preferably greater) of Independent Directors. OPERS believes
that an independent Board faces fewer conflicts and is best prepared to protect and augment the
interests and investment of Shareowners. OPERS defines an Independent Director as an individual
who does not have any an affiliation with the Company other than through the position of
Director. A Director will not be considered “independent”if he or she, in the past five years had or
has been:

«  Employed by the Company or employed as a Director of an affiliated Company;

«  Anemployee, director or an owner of greater than 20 percent of a Company or business entity
that is one of the Company’s, or its affiliates, paid advisors or consultants;

« Has a5 percent or greater ownership interest in a third-party company or business entity that
provides payments to or receives payments from the Company;

« Has been paid any remuneration under a contract with the Company, as an executive officer or
any affiliate of the Company,

«  An employee or director of a foundation, university or other non-profit organization that has
received or has been pledged to receive grants or endowments from the Company;

« Isor has been within the past 5 years, has been part of a business enterprise in which the CEO
or other senior manager of the Company serves on the board of the third-party entity;

« Has a relative or family member who is or as been an employee or director, or is a person who
holds 5 percent or more of a third-party entity that is a significant competitor of the Company.
A“family member”is defined as any current or former spouse, significant other person sharing
the home of the Director, parent, child, step-child, sibling, mother-in-law, father-in-law, son-in-
law, daughter-in-law, aunt, uncle, niece, nephew, first cousin of the Director, or any individual
within a personal relationship to the Director.

+ Has the status as a founder of the Company.

In addition, the definition of independence should go beyond the minimum definitions of
“independence” incorporated in the amended listing standards of the various global and U.S.
Exchanges. Specifically, OPERS believes that independence means the director has no ties to the
company, either past or present or prospective, from a reasonable standard point of view, other
than through the Director’s current board seat. Social, professional or other relationships may not
be reflected in the foregoing formal, bullet-point independence standards, but may nonetheless
compromise a Director’s “independence of mind.” In addition, the Director should not provide, or
be affiliated with any organization that provides or accepts, or seeks to provide or accept, goods or
services to the Company.

11



Proxy Voting for Directors - A

A. Boards of Directors

ii. Board Composition, Qualifications, Meeting Attendance, Equity Interest and Education (continued)

b. Director Qualifications and Meeting Attendance. The Board should consist of Directors who
exercise sound business judgment based on their business expertise, including skills, knowledge,
education, experience and training.

¢. Board Composition and Effectiveness. OPERS encourages Boards to renew their membership
regularly to ensure that the currency and relevance of the competencies, skills and other attributes
of each Director are aligned with the business model, strategic plan, oversight responsibilities, and
working dynamics of the Board. To ensure that the Board remains effective, regular reviews of the
performance and effectiveness of the Board and individual Directors should be undertaken, and
regular assessments made of gaps in competencies and skills amongst Directors. It is beneficial
for new Directors to be brought onto the Board regularly, accompanied with retirement of long-
serving Directors, or Directors whose expertise is no longer recent, relevant or matching of the
Company’s strategy, to refresh the Board'’s thinking and to ensure both continuity and adequate
succession planning. OPERS believes that the Nominating Committee (or its equivalent) of the
Board has the responsibility to review and recommend such renewal to the Board.

In identifying prospective Director candidates, Boards should take into consideration the diversity
of experience and expertise of the current Directors, together with diversity in gender, ethnicity,
age, geography, or any other demographics that are aligned with the Company’s communities

in which it operates, and how the foregoing might be increased by incoming Directors. OPERS
encourages Boards to disclose their views on: the mix of competencies, experience and other
qualities required to effectively oversee and guide Management; the process by which candidates
are identified and recommended to Shareowners, including whether professional firms or other
sources outside of incumbent Directors’ networks have been utilized to identify and assess
candidates; the process by which Boards evaluate themselves and any significant outcomes of
this evaluation process, without divulging restricted or sensitive details; and the consideration
given towards diversity, including, but not limited to, diversity of gender, race ethnicity, age, and
geography (domestic and global); and other factors taken into account in the Director nomination
process to Shareholders.

The Board should demonstrate a commitment to diversity when recruiting qualified new Directors

as a competitive corporate advantage to reflect the changing demographics of its customer base
and report its efforts to appoint qualified members.
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Proxy Voting for Directors - A

A. Boards of Directors
ii. Board Composition, Qualifications, Meeting Attendance, Equity Interest and Education (continued)

d. Board Tenure. While OPERS supports regular renewal of Directors, OPERS does not have a set
number of years or age of requirement after which a Board member should no longer serve.
Nor does OPERS believe that a Director necessarily loses his or her independence after a certain
number of years on the Board. It is important for a Board that a variety of Directors have differing
tenures, which can be beneficial to ensure board quality and continuity of experience.

Directors must be able to contribute effectively as corporate strategy evolves and business
conditions change over time. All Directors, regardless of tenure, should demonstrate
responsiveness and accountability to the interests of Shareowners. Each Director brings his or
her own unique skills and experiences to the Board that contributes to the business model and
performance of the Company.

The Nominating Committee, in collaboration with the Independent Board Chair or Lead
Independent Director, has the responsibility for reviewing and recommending to the Board and
to Shareowners board composition and renewal. OPERS will normally vote Against proposals by
Shareowners that impose arbitrary term, age or other types of limits on the pool of directors from
which Shareowners can select and elect their representatives; however, where Boards determine
that age or term limits are the most efficient mechanism for ensuring regular board renewal,
OPERS generally defers to a Board's decision to set these limits for the Board. OPERS would prefer
that board tenure be tangibly associated with individual Director performance, rather than other
criteria or limits.
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Proxy Voting for Directors - A

A. Boards of Directors

ii. Board Composition, Qualifications, Meeting Attendance, Equity Interest and Education (continued)

e. Board Size. OPERS will normally defer to the Board in setting the appropriate size of director
seats, within reason. Directors are generally in the best position to assess what size is optimal
to ensure the effectiveness of the Board; however, best practices and norms for board size do
exist. Therefore, OPERS may vote Against Boards that appear too small to allow for effective
representation of Shareowner interests or too large to function efficiently. The optimal Board size
is normally seven to eleven Directors and should match the size and complexity of the Company.
Boards of large, multinational companies may rise to thirteen or fifteen Directors.

Each Director should be able to devote the adequate amount of time (e.g., approximately 300
hours for an average board position) and effort required by board service and should not serve
on too many boards to be an effective Director or — in other words, be a“busy” or “overboarded”
Director. Directors are considered by OPERS to be busy or overboarded when:

- Directors are employed in full-time positions and serve on more than two external boards;

«  CEOs of public or non-profit companies who serve as a director of more than two boards,
including their home Company Board;

- Directors who are not employed full- or near-to-full- time who serve on four or more than for-
profit or non-profit company boards.

f. Director Equity Ownership. In order to better align the interests of Directors with the interests
of long-term Shareowners, Directors should have a direct, personal, and material investment
in the common shares of the Company. What constitutes a material investment will be unique
to each individual Director’s personal financial situation; however, OPERS looks to see an
increase in a Director’s equity ownership on an annual basis, up to a reasonable multiple of the
Director’s annual retainer. OPERS views the Director’s ownership of shares of stock, as opposed
to stock options, as a better alignment of the Directors’interests with the interests of long-term
Shareowners. OPERS does not view the ownership of share options by Independent Directors as a
best corporate governance practice.
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Proxy Voting for Directors - A

A. Boards of Directors

ii. Board Composition, Qualifications, Meeting Attendance, Equity Interest and Education (continued)

g. Orientation and Continuing Director Education. Directors should attend high quality
continuing education and training courses on an annual basis to enhance their effectiveness and
understanding of their roles and responsibilities as a Director. Reasonable funding of Director
education by the Company should occur, commensurate with the size and circumstances of the
Company. The educational sessions, conferences or events should be disclosed to and accessible
to and by Shareowners on a Director-by-Director basis. Each Director should maintain a current
understanding of the Company's business model, practices and operations in order to enhance
the Director’s effectiveness. OPERS encourages Boards to be exposed regularly to executive and
non-executive employees (e.g., through tours of operational facilities, board dinners, and exposure
to presentations by business unit and line managers) in order to maintain an independent view of
senior executives and operations, learn, and acquire exposure to high potential talent.

New Directors should attend in-depth courses and training, and presentations by Management

to assist with their on-boarding. The training sessions should include discussions on strategy,
financial and sustainability reporting, legal and regulatory environment, industry dynamics and
competition, operations, risk management, information technology, and other relevant topics. The
on-boarding training should continue for at least the first year of a Director’s seat on the Board.
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Proxy Voting for Directors - B

B. Fiduciary Duty and Board Responsibilities

i. Fiduciary Duty

a. Fiduciary Duty. The Board has a fiduciary duty to act in the best interests of the Company (outside
of the U.S,, the duty is to the Company, not to Shareowners) and all Shareowners. The Board should
foster and take all reasonable steps to ensure a culture of integrity and high ethical standards. It
should adopt policies that reflect this commitment and that include reporting and assurance
procedures for Management to inform the Board, and for the Board to oversee, any violations
of the Company policies and a tone at the top and throughout the Company of ethical business
practices.

In addition, the Audit Committee should review and recommend to the Board, and the Board

should recommend to Shareowners, the selection, compensation oversight, and appointment
(respectively) of the Company's Independent External Auditor.
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Proxy Voting for Directors - B

B. Fiduciary Duty and Board Responsibilities

i. Fiduciary Duty (continued)

b. CEO Selection, Evaluation and Succession Planning. The Board is responsible for hiring,
evaluating the ongoing performance of, and, when or as appropriate, replacing the incumbent
CEO based on the achievement of specific and measurable goals and objectives over the short and
long-term.

Each Director should evaluate the performance of the incumbent CEO annually in a written and
robust process. The CEO evaluation should include assessing the achievement of the foregoing
goals and objectives by the CEO. The CEO should self-assess the CEO’s performance at achieving
these goals and objectives as well.

There should be a written and robust CEO and other management succession plan in place

at the Board level that is reviewed, updated, discussed and approved by Directors, including
participating in an Executive Session without the incumbent CEO present at least annually.

CEO succession planning is one of a Board’s most important responsibilities and should include
oversight of the assessment of, development of, and exposure to, executive talent, all of which are
essential to ensuring the long-term success of the Company. The Board should be directly involved
and influential in the creation and approval of a succession plan that includes the identification of
executives, internal and external to the Company, who possess prospective leadership and other
capabilities given the current and future strategic direction of the Company. The CEO succession
plan should include providing of career development opportunities for the purpose of developing
a pool of potential candidates who are capable, in the Board’s business judgment, of becoming the
next or a future CEO if and when the need arises.

OPERS believes that effective CEO and other executive succession planning consists of planning
that reflects achieving the longer-term strategy of the Company and identifies leadership
attributes that are necessary and developing individuals who possess such attributes, as well as
short-term planning in the event of an unanticipated executive departure. The Company should
disclose and explain its executive succession planning process to Shareowners given the foregoing
best practices.
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B. Fiduciary Duty and Board Responsibilities
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i. Fiduciary Duty (continued)

C.

Strategic Planning. The Board should review and approve the Company’s strategic planning
process at least once per year, and the achievement of the strategic plan regularly if not each
Board meeting. This strategic plan review should include the management of human capital
assets to achieve the strategy; the assessment of each major business segment; the allocation,
use and availability of capital; the competitive environment in which the Company operates; the
identification and monitoring of key performance indicators necessary to achieve the strategy;
executive compensation that is aligned with performance and strategic implementation; and
information technology, cyber security and other material financial and non-financial risks in
achieving the strategy over the short and long-term.

Compensation Policy. The Board should review and approve a salary and incentive and equity
compensation plan that provides details on the philosophy, methods, and performance measures
that the Company uses to align executive pay to performance. The executive compensation policy
should also include limits on stock option grants to executives after taking into consideration

the potential dilution to its Shareowners. The full terms of the compensation policy, all metrics
and measurement over the short and long-term, and the rationale for pay decisions should be
disclosed fully and intelligibly to Shareowners.
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C. Board Structure Principles

i. Board Structure Principles

a. Independent Board Chair. The Independent Board Chair (“Chair”) should be completely
independent from either actual or perceived conflicts of interests. One of the Board’s main
responsibilities is to hold the CEO and other management accountable for the short- and long-
term financial performance of the Company. OPERS believes that a Board should have separate
positions for the Chair and CEO to promote greater management accountability, create a board
atmosphere of independent leadership, and allow for the unbiased evaluation of the performance
of the CEO by the Board. One of the responsibilities of the Chair is to preside over Executive
Sessions of independent Directors, who should meet without Management present for a portion
of each Board meeting. The Chair should also establish Board agendas and information flow. The
Chair should encourage open and full discussion of all agenda issues during board meetings. A
Position Description should be developed for the Chair, approved by the Board, and accessible to
Shareowners. The performance of the Chair should be assessed annually by other Independent
Directors.
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C. Board Structure Principles

i. Board Structure Principles (continued)

b. Separation of Chair and CEO Positions. OPERS believes that independent leadership is important
in the boardroom. OPERS supports proposals that seek the separation of the Chair and CEO
positions at companies and will vote against proposals that seek to prevent such separation of
roles or impair the independence of the Chair’s position.

At companies that do not have a history of poor financial performance and or governance issues,
a less desirable alternative to an Independent Chair is a Lead or Presiding Independent Director.
OPERS will assess the roles and responsibilities, and experience and governance track record

of the Lead Independent Director, to understand capability and suitability to lead the Board
effectively in an independent manner, given OPERS' strong preference for an Independent Chair.
OPERS' expectations of an individual in the role of Lead Independent Director include, but are
not limited to the Lead Independent Director: chairing Executive Sessions of the Board at each
Board meeting; being consulted by the Chair and CEO, or Executive Chair (as the case may be), on
the establishment of the Agenda and information flow for each Board meeting; contributing to
the oversight of CEO and other management succession planning; and being available to meet
with Shareowners, without Management present, if and when Shareowners have concerns about
Management performance or corporate governance issues.

OPERS normally considers the designation of a Lead Independent Director as an acceptable, but
less desirable, alternative to an Independent Chair if the Lead Independent Director has a term of
at least three years, has the basis of his or her independence disclosed to Shareowners, and has
powers to: 1) Provide formal input into board meeting Agendas; 2) Call meetings and Executive
Sessions of the other Independent Directors if or as required, and at each Board Meeting,
respectively; and 3) Chair the foregoing meetings and Executive Sessions of Independent Directors
in item 2). A Position Description should be developed for the Lead Independent Director,
approved by the Board, and accessible to Shareowners. The performance of the Lead Independent
Director should be assessed annually by other Independent Directors.
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C. Board Structure Principles

i. Board Structure Principles (continued)

C.

Independence of Key Committees. The Board must delegate certain functions to key committees.
The Audit, Compensation, and Nominating/Governance (Nom/Gov) Committees (or their
equivalents) should be composed solely of Independent Directors. OPERS does not regard the
establishment of an additional Executive Committee with Non-Independent Directors as a best
corporate governance practice. The foregoing three Key Committees, with their respective
Independent Chairs and other Independent Directors provide critical oversight roles over
Management and constitute an essential element in establishing the credibility and effectiveness
of the review and recommendation functions of the Board. These Key Committees must have the
right to recommend or approve (as the case may be) the retention, evaluation, establishment

of the compensation, and termination, of Independent Advisors, without undue influence of
Management, including but not limited to: the Independent External Auditor; an Independent
Compensation Consultant; Independent Counsel; an Independent Governance Advisor; or an
Independent Director or Executive Search Firm, in the sole discretion of the Key Committee. In
addition, all Key Committees should have the right to speak directly to any employee or access any
document in fulfilling their roles and responsibilities. Charters for the Key Committees should be
developed for each Key Committee, approved by the Board, and accessible to Shareowners. The
performance of each Key Committee should be assessed annually by Committee Members and
other Independent Non-Committee Member Directors.

OPERS may vote Against or Withhold its vote from the Chair of the Nominating Committee and

other of its Members when Board or a Key Committee Members do not meet the Independence
Standards as defined in these Guidelines (see Sections A and A i. a) above).
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ii. The Audit Committee

a.

The Audit Committee has the responsibility to take all reasonable steps to ensure the financial
integrity of the company, to oversee financial risk management and the risk management
oversight process, to oversee the Independent External Auditor, to oversee the Chief Audit
Executive (or the equivalent of the internal audit function if this position exists within the
Company), and to oversee the meeting of the Company’s legal and regulatory compliance
obligations. The Audit Committee has the sole authority to hire, compensate and terminate the
Company’s Independent External Auditor and Chief Audi Executive. The Audit Committee should
retain the Independent External Auditor and Chief Audit Executive to provide only audit and
audit-related services for the Company. Management should, if the need arises, retain a separate
professional firm to provide tax or other consulting services. The Audit Committee should take all
reasonable steps to ensure that the Chief Audit Executive remains independent from senior and
operational Management and performs only audit and audit-related functions.

The Audit Committee should impose limits on excessive or unreasonable tenure of an
Independent External Auditor and the Company hiring of staff from the Independent External
Audit firm. At least one member of the Audit Committee should qualify as a financial expert. Each
Audit Committee member should be financially literate. The Audit Committee should disclose the
Charter for the Audit Committee, the Chairship and Membership of the Audit Committee, and
areas of expertise possessed by each Member of the Audit Committee, on the Company’s website.
The Audit Committee should regularly meet with each of the Independent External Auditor

and the Chief Audit Executive without Management present. The Audit Committee, together
with other Members of the Board as appropriate, should assess regularly the independence and
effectiveness of the Audit Committee, the Independent External Auditor, and the Chief Audit
Executive annually, and report the results of the foregoing assessments to Shareowners.
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C. Board Structure Principles

iii. Auditor and Audit-Related Issues

a.

OPERS recognizes the need for financial statements to provide an accurate reflection of a
Company’s true financial performance and condition. OPERS will hold the Audit Committee
Chair and its other Members to account for overseeing the foregoing external and internal
audit functions and may withhold votes from the Audit Committee’s members where the

Audit Committee and Board have failed to facilitate quality, independent auditing. OPERS will
review cases involving significant financial restatements or material weakness disclosures. As a
Shareowner, OPERS will expect a timely disclosure and remediation of accounting irregularities.

OPERS has the expectation that a Board will recommend to Shareowners the election of an
effective Independent External Auditor. If an Independent External Auditor fails to identify and
address issues that lead to a significant financial restatement, or the Independent External Auditor
has been found to violate standards of practice, OPERS will vote Against the election of the
Independent External Auditor.

If a proposal by a Shareowner has been filed at a Company that seeks to strengthen the objective
independence or the rotation of an incumbent or prospective Independent External Auditor,
OPERS may support such a proposal. The length of time that an Independent External Auditor has
been retained by the Audit Committee will be one factor that OPERS considers when voting.
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iv. The Compensation Committee

a.

One key measure of the performance of a Board is how effectively executive compensation is
linked to the Company’s performance, including sustainable, long-term shareowner value. OPERS
believes that individual executive compensation should be linked directly to the performance
of the business with that which each executive is charged with managing; that executive
compensation should not have an unreasonable annual cost; and that executive compensation
should be benchmarked against peer groups that are similar in size and complexity to that of
the Company. The Compensation Committee should develop, approve, monitor, disclose, and
recommend to the Board for approval by Shareowners (or not) the compensation philosophy
with respect to the entire range of pay elements including: the mix and performance thresholds
of cash and equity awards, the goals for distribution throughout the Company, the use and
terms of employment contracts, supplemental executive retirement plans, the philosophy
regarding dilution, and the use of perquisites. The Compensation Committee should regularly
hire, compensate and terminate an Independent Compensation Consultant and Independent
Counsel as necessary, and advise and report to the Compensation Committee on linking executive
pay to performance and disclosing the foregoing to Shareowners. “Independent” means that
the Compensation Consultant or Counsel have not performed, or do not perform, professional
services to Management of the Company. Equity compensation plans and material revisions

to those plans must now be put to a vote by Shareowners for approval. OPERS considers plan
administration, the method and terms of exercise, repricing history, express or implied rights

to reprice, and the presences of evergreen provisions and, most importantly, the link to the
preservation and appreciation of value to Shareowners, when evaluating equity compensation
plans.

The Compensation Committee should impose limits on excessive or unreasonable tenure of an
Independent Compensation Consultant. Each Member of the Compensation Committee should
possess the competencies and skills necessary to be a Member of the Compensation Committee.
The Compensation Committee should disclose the Charter for the Compensation Committee, the
Chairship and Membership of the Compensation Committee, and areas of expertise possessed by
each Member of the Compensation Committee, on the Company’s website. The Compensation
Committee should regularly meet with each of the Independent Compensation Consultant or
Independent Counsel, if or as retained by the Compensation Committee, without Management
present. The Compensation Committee, together with other Members of the Board, should assess
regularly the independence and effectiveness of the Compensation Committee, and report the
results of the foregoing assessment to Shareowners.
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C. Board Structure Principles

v. The Nominating and Corporate Governance Committee (“Nom/Gov Committee”)

a.

The Nom/Gov Committee should make recommendations to the Board for review and approval
changes to the Company’s corporate governance principles and policies; the engagement
process with Shareowners; the search and nomination process for the election by Shareowners
of prospective Director candidates; the qualifications, orientation, education, evaluation,
compensation, tenure and retirement of Directors; and the size, chairship, membership and
evaluation of the Board and each Board Committee. The Nom/Gov Committee should be
responsible for ensuring that the Board is engaged and kept abreast of any changes in corporate
governance that may impact the Company and its corporate governance policies and practices.
The Nom/Gov Committee should regularly hire, compensate and terminate an Independent
Governance Advisor, Search Firm, or Counsel as necessary, to advise and report to the Nom/Gov
Committee on corporate governance effectiveness, Director recruitment and the disclosure of
the foregoing to Shareowners. “Independent” means that the Governance Advisor, Search Firm
or Counsel have not performed, or do not perform, professional services to Management of the
Company.

Each Member of the Nom/Gov Committee should possess the competencies and skills necessary
to be a Member of the Nom/Gov Committee. The Nom/Gov Committee should disclose the
Charter for the Nom/Gov Committee, the Chairship and Membership of the Nom/Gov Committee,
and areas of expertise possessed by each Member of the Nom/Gov Committee, on the Company'’s
website. The Nom/Gov Committee should regularly meet with each of the Independent
Governance Advisor, the Independent Search Firm, or the Independent Counsel, if or as retained
by the Nom/Gov Committee, without Management present. The Nom/Gov Committee, together
with other Members of the Board, should assess regularly the independence and effectiveness of
the Nom/Gov Committee, and report the results of the foregoing assessment to Shareowners.
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C. Board Structure Principles

vi. Executive Sessions
The Board and each Committee should hold Executive Sessions outside the presence of the CEO, other
members of Management, and any other non-Independent Director, at each regularly scheduled
meeting. These meetings provide Independent Directors with the opportunity to speak freely and
confidentially about issues, such as CEO performance, compensation and succession, that might
otherwise not be discussed as openly due to the presence of Management.

vii. Board, Committee and Director Evaluations

a. The Board, each Committee, and individual Directors should conduct evaluations of its, his
or her performance and effectiveness annually. Regular evaluations should be designed to
enhance the effectiveness of the Board, each Committee, and each Director, and should be based
on performance criteria consistent with the Company’s Governance Guidelines, Committee
Charters and Position Descriptions. Director evaluations should include a review of the displayed
performance, skill set and contribution of each Director by that Director (self-assessment) and by
other Directors (peers assessment).

b. The foregoing evaluation processes (Board, Committee and Director) should be disclosed to
Shareowners. The Board, each Committee, and each Director should act on the results of the
foregoing evaluation, including linking continued tenure of a Director with the results of that
Director’s performance evaluation.
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D. Director Elections

i) Annual Elections
It is a best governance practice to have each Director elected on an annual basis by a majority vote to (1)
strengthen Director accountability to Shareowners, and (2) better align the interests of each Director with
the interests of Shareowners.

A Classified Board of Directors or Staggered Terms for Director Elections

A classified Board of Directors is a Board that is divided into classes (generally three) of Directors,
with each class up for election on a sequential, staggered schedule (generally each class for each
of three years). At each Annual General Meeting, only a single class of Directors is subject to re-
election (generally one-third of the entire Board). Staggered board terms may not achieve the
foregoing objective of accountability to, and alignment with, Shareowners, particularly when
combined with takeover defenses, because staggered terms may serve to insulate an entrenched,
complacent or otherwise under-performing Director or Board from Shareholder review and
election for up to three years.

Classified boards dilute the right of OPERS to (1) evaluate promptly each Director’s
performance, and (2) select and elect OPERS’ representatives whom OPERS views as more
effectively representing Shareowner interests.

OPERS may vote Against the Directors who are subject to election in a given year, under a
classified Board, including the Board Chair. OPERS will vote Against classification proposals and
For proposals that seek to eliminate Board classification structures and seek the annual election of
each Director.
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ii. Contested Director Elections

iii.

OPERS may desire to vote for a Director(s) who has been nominated by the Board or by a Dissident
Shareowner(s). Dissident proxy contests of Directors are assessed by OPERS on a case-by-case basis.
OPERS will evaluate: the qualifications and ability to represent the interests of Shareowners by each

of the prospective Dissident Director(s) and the prospective Director(s) put forward on the Company’s
proxy circular; the validity of the concerns identified by the Dissident Shareowner; the viability of both
the Dissident Shareowner’s and Management'’s plans; the likelihood that the Dissident Shareowner’s
solutions will produce the desired change; recommendations put forward by other Shareowners and
proxy advisors; and whether the Dissident Shareowner’s nominee Director(s) represents the superior
choice for enhancing long-term value for OPERS. OPERS shall vote accordingly.

Cumulative Voting for Directors

OPERS will normally oppose a filed proposal that appears to support the candidacy of a minority
Shareowner or Director candidate whose interests may not align with OPERS’ or the Board’s fiduciary
duty. OPERS may support cumulative voting proposals at a Company where the Board does not have

a majority of independent Directors. A cumulative voting structure is not consistent with a majority
voting requirement because cumulative voting may interfere with the capacity of Director candidates to
achieve the required level of support. OPERS will generally not support a cumulative voting proposal at a
Company that has adopted a majority voting standard.
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D. Director Elections

iv. “For” or "Against” Votes

a. Shareowners should have the right to vote “For” or “Against” each Director. A “Withhold” vote is
considered a vote “Against” a Director.

b. OPERS will normally vote Against or Withhold from a Director if the Director:

« Has attended fewer than 75% of Board and Committee member meetings, absent a
compelling reason for the lack of attendance;

- Sits on an excessive number of boards (e.g., four public or non-profit Boards as a Non-
executive Independent Director, or two Boards when that Director is a full-time Executive)
which may prohibit effective participation for the Board service obligation for which
Shareowners are voting;

« Is affiliated with a Board of a Company that is or has been under current, federal, state,
regulatory or Congressional investigation or review, and the Director serves or has served as a
Chair of the Board or a Chair or Member of a Committee that is part of the foregoing review or
investigation;

«  Serves or has served on a Board of a Company that possesses a governance record that is
indicative of: a failure to enact proposals voted upon by a majority of Shareowners, or a failure
to support policies expressed by OPERS or other recognized corporate governance best
practices;

«  Serves or has served as the Independent Chair of the Board or Independent Lead Director, on
the Audit Committee as Chair or another Member, a CEO of a Company, or a senior official,
such as CFO, after a serious restatement occurred of the Company’s financial records that were
previously reported; and

« Has participated on a Board for the past three years when the Company has been in the
bottom quartile of performance within the Company’s industry.

This foregoing list is not exhaustive. OPERS considers all relevant information when determining
when to vote Against or to Withhold from a Director.
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v. Majority/Plurality Voting

a.

Each Director should be elected by a majority rather than a plurality of total number of votes
cast. In only any election where there are more candidates on the proxy than seats to be filled,
Directors should be elected by a plurality of votes cast, which should include the ability to cast
“Withhold” votes. To be elected, a Director nominee should receive more votes “For” cast than the
total of “Against” and “Withhold” votes cast, regardless of whether a Company requires a majority
or plurality vote.

Any incumbent candidate in an uncontested election who fails to receive a majority of votes cast
in the foregoing fashion should be required to tender an irrevocable letter of resignation to the
Board. The Board may, in exigent circumstances, allow the Director to serve until a new Director is
appointed; however, the service should not continue beyond 90 days from the election results or
the addressing of exigent circumstances, whichever is less.

The requirement for a majority vote in elections by Shareowners for Directors should be set forth
in the Company’s Charter or By-Laws, subject to amendments by a majority vote of Shareowners.
Where a Board seeks to opt out of the majority vote standard, approval by a majority vote of
Shareowners should be required.

OPERS recognizes that majority voting is not appropriate in all circumstances; for example, in

the context of a contested election. Some Companies have a plurality voting standard and have
adopted an irrevocable resignation policy for Directors who do not receive support from at least a
majority of votes cast. Where OPERS believes that the Company practices a robust majority voting
process that possesses the foregoing best practices, OPERS may not support a filed proposal from
another Shareowner seeking an alternative mechanism.
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vi. Board Meeting Agendas
Each Board and Committee Chair should have explicit authority within Board Guidelines and Key
Committee Charters to establish the Agenda for each Board and Committee Meeting, and establish a
process to ensure that Members of the Board and each Key Committee receive materials and information
for each Meeting with and of sufficient time, quality, relevance and format to prepare for each Meeting.
Adequate time on the Agenda and within the Meeting should be set aside by each Board and Key
Committee Chair so that important issues receive the time and attention that they deserve for open and
honest discussion.

vii. Board Size
It is considered a best practice to have no fewer than five and no more than thirteen Directors on a
Board, with the exception of a large multi-national Company, where a Board size of up to fifteen may be
warranted. This Guideline ensures that a Board is not too small to impair independence and necessary
expertise and Committee work, yet not too large to be unwieldy, to mask under-preparedness or under-
performance, or to be otherwise ineffective.

viii. Director Retirement Policy
The Board should establish a retirement policy or age limit for Directors for service on the Board, such
as age 70 or 75. Having a retirement policy in place for the Board permits the Board to plan for the
orderly retirement of current Directors and the recruitment and recommendation of new Directors to
Shareowners as required. Term limits may also be considered for Directors, such as nine or twelve years, or
fifteen years for a large, multi-national Company, thus permitting the recruitment and recommendation
to Shareowners of younger Directors and more regular renewal of Directors as well.
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ix. Risk Management Oversight

a.

Boards should approve a written process for overseeing the identification, mitigation, monitoring,
and disclosure to Shareowners of material financial and non-financial risks. Independent Members
of the Board and relevant Board Committee(s) should receive regular information, reporting

and assurance from independent oversight functions (e.g., risk, internal audit, compliance, and
actuarial for a financial services company) on the material risk being overseen by the Board or a
Board Committee, as the case may be.

The Board or Board Committee(s) overseeing the management of a material risk should have
access to independent external advice, as deemed appropriate by the Board or Committee,

to ensure that the Board and the Committee can oversee the management of such risk more
effectively. OPERS encourages Boards to provide transparency to Shareowners of the optimal risk
appetite levels; how each material risk is measured and controlled; and how each material risk is
being reported to, and overseen by, a Committee or the Board. Disclosure should also address how
the risk oversight processes evolves in response to changes in corporate strategy or shifts in the
business and related risk environments.

Boards and relevant Board Committees should explain clearly their approach to risk governance,
including where accountability lies within the boardroom for risk governance, especially where the
Board and Board Committees are tasked with oversight of various material risks. For example, the
oversight of each material financial and non-financial risk (including by not limited to, strategic,
financial reporting, operational, technology, sustainability, reputation, or other risks as the case
may be) should be explicitly documented within the Board Guidelines and relevant Committee
Charters.
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OPERS PROXY VOTING GUIDELINES

Proxy voting for directors

Shareowner rights

Shareowners elect a Board of Directors to represent them and act in the best long-term
economic interest of the company and shareowners. The Securities and Exchange Act of 1934,
Section 14, permits shareowners advocating for a specific course of action to formally submit
their recommendation by filing a proxy proposal. It also gives companies an opportunity to
challenge the addition of a shareowner proposal on the proxy ballot by requesting that the
Securities and Exchange Commission (SEC) issue a “no action” letter. The SEC has authority to
write regulations regarding proxy statement disclosures and adopts criteria that limit the types
of proposals that can be submitted for inclusion in companies’ proxy materials. Staff exercises
the same care when evaluating shareowner proposals as they do when analyzing management
proposals.

The OPERS Board, entrusted with the investment funds of its participants, promotes effective
corporate governance practices at the companies in which it invests. OPERS votes its proxies to

promote shareowner rights and enhance long-term shareholder value based on the principles
outlined in the Proxy Voting Guidelines approved by the OPERS' Board of Trustees.

Independent advisors

Social responsibility
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V. SHAREOWNER RIGHTS

A. Principles of Shareowner Rights

i. Individual Directors Represent All Shareowners

Each Director has a fiduciary duty to act with a view to the best interests of the Company and all of

its Shareowners, and not out of self-interest, or the interest of any individual, majority or significant
Shareowner, or any non-Shareholder stakeholder. The Board should possess and practice a rigorous
Conflict of Interest Policy that includes the identification, disclosure and management of actual and
perceived conflicts of interests, including related party transactions, and the report to Shareholders on
the foregoing.

ii. One Share-One Vote

iii.

ey

Each share of common stock should have one vote. The Board should not create a dual share class
structure where certain classes of stock have superior voting rights that are unsupported by the relative
portion of common shares.

OPERS supports the concept of equal voting rights for each Shareowner. OPERS does not support
Management or Shareowner proposals that request authorization by a majority of Shareowners to allow
a class of common stock to have superior voting rights over other existing common Shareowners, or to
allow one class of common Shareowner(s) to elect a majority of the Board. OPERS opposes any differential
concentration of voting power, as it denies OPERS the opportunity to vote on matters of critical economic
importance to OPERS, or compromise the fiduciary duty of Directors to act with a view to OPERS.

When a Management or Shareowner proposal requests to eliminate an existing dual-class voting
structure, Staff will determine whether the cost of restructuring will have a clear economic benefit to
OPERS' holdings. Staff evaluates such proposals on a case-by-case basis and considers the level and
nature of control associated with the dual-class voting structure, as well as the Company’s history of
responsiveness to Shareowners in considering whether OPERS should support the proposal.

Confidential Voting

Confidential voting protects Shareowners from undue influence in making voting decisions. Shareowners
should be able to cast proxy votes in a confidential, non-public manner.
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iv.

Majority Vote Requirement

Shareowners should have the right to approve each matter or proposal with a majority of the total
number of shares voted on the matter or proposal, as the case may be. The Board should not impose
supermajority voting requirements. OPERS shall oppose such initiatives or requirements.

v. Abstention Votes

vi.

Only proposals that receive a“For” or “Against” vote should be counted in the total number of votes.
“Abstain” votes should not be counted in the total number of votes, except where Abstain votes are
needed to establish a quorum.

Shareowner Access to Independent Directors

Significant Shareowners increasingly have the prerogative to communicate directly with Independent
Directors, including without Management being present. When a Board fails to be responsive to the
prerogative of Shareowners, Shareowners should consider other methods to compel responsiveness
and accountability by the Board to Shareowners, such as proposing shareowner-nominated Director
candidates pursuant to Securities and Exchange rules and regulations, or withdrawing support for

the election of any Board or Committee Chair who refuses to communicate or meet with a significant
Shareowner.
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A. Principles of Shareowner Rights

vii. Shareowner Access to the Proxy

Proposing and electing a Director is the single most important stock ownership right that Shareowners
can exercise. By electing Independent Directors who act in the best interests of the Company and its
Shareowners, Shareowners can help define the performance standards against which Management

is held accountable to enhance the long-term success of the Company and its Shareowners. As such,
Shareowners should be permitted to utilize a proxy access rule, when appropriate, to enhance their
ability to hold ineffective Directors accountable when they fail to properly monitor and prevent:
Management misconduct, under-performance or diminishment of Shareowner value.

OPERS believes that long-term Shareowners (e.g., owning shares for three years or longer) should

have the right to nominate an individual(s) to stand for election to the Board of a Company that the
Shareowner, or a group of Shareowners, own, subject to an ownership threshold (e.g., 3%) , alongside
Management-proposed Directors, at no cost to the Shareowner, and at no disadvantage to the
Shareowner-nominated Director (e.g., Management-nominated and Shareholder-nominated Directors
and short bios for each listed seriatim), and to have Shareholder-nominated Directors included on

the Company’s proxy card (i.e., on a Universal Proxy Card). Proxy access mechanisms should provide
Shareholders with an equal opportunity to use this right without stipulating overly restrictive
requirements for use, and also provide assurances that the mechanism will not be subject to self-interest
by short-term investors, investors without a substantial investment in the Company, or investors seeking
to take control of the Board for purposes other than the creation of long-term sustainable value for all
Shareowners. Staff will review proposals regarding the adoption of proxy access on a case-by-case basis,
and vote based on the foregoing criteria.

viii. Authorization of Common Shares

Shareowners should have the right to approve, by majority vote, increases in the authorized number

of common shares, which should be intended for use of a legitimate corporate purpose and capital
allocation that is consistent with interests of Shareowners. OPERS will normally support a Board if it
believes that additional common shares are necessary to fulfill its business needs and capital allocation
requirements, unless the of use of the additional common shares will be used to fund a poison pill plan or
other purposes that is not in the economic interests of Shareowners.
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ix. Fair Price Provisions

OPERS supports “fair price” provisions, meaning that each Shareowner should receive equal financial
treatment by receiving the highest price paid to any Shareowner during a specified period of time before
the commencement of a tender offer by an acquiring Company. A Fair Price Provision prevents pressure
on the target Company’s Shareowners to tender their shares at the front end of a two-tiered tender

offer by the acquiring Company. OPERS supports the foregoing provision that prevents the acquiring
Company from buying shares of, or the target Company from selling shares to, a Shareowner at above
market prices in priority to, or to the detriment of, OPERS.

x. Increase or Issuance of Preferred Stock

Xi.

OPERS may not support proposals by a Shareowner or Management for increases in, or issuance of,
preferred stock unless a Company specifies the voting, dividend, conversion, and other rights of stock
ownership in such a way that Staff are able to evaluate a beneficial impact upon OPERS' ownership.

Stock Splits and Reverse Stock Splits

OPERS normally supports stock splits that are not likely to affect the ability to trade shares or the
economic value of a share. OPERS generally supports reverse splits that are designed to avoid delisting or
to facilitate trading in the stock, where the reverse split will not have any negative impact on share value
(e.g., one class is reduced while others remain at pre-split levels). In the event of a proposal to reverse split
that would not also proportionately reduce the Company’s authorized stock, Staff will apply the same
analysis that is used to assess a proposal to increase authorized stock.
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A. Principles of Shareowner Rights

xii. Anti-takeover Provisions

Boards may attempt to block an attempted takeover by an interested Shareowner by adopting a takeover
defense. OPERS normally opposes takeover defenses (e.g., poison pills, staggered boards, etc.) because
such defenses can be used by non-Independent, complacent or entrenched Boards to insulate under-
performing Management and block the market for corporate control that may be in the best economic
interests of Shareowners. Shareowners should have the right to have adequate notice and approve a
Company'’s proposed adoption of any shareowner rights plan in advance of adoption.

Poison pill proposals generally appear on the proxy as proposal by Shareowners (Management)
requesting that an existing plan be voted upon by Shareowners. This vote is typically advisory and non-
binding. OPERS will normally vote in favor of shareowner proposals to rescind poison pills.

When a Company files a proposal to address a poison pill in a vote of Shareowners, OPERS will examine
these situations on a case-by-case basis. OPERS may support plans that include a sunset provision
whereby the poison pill expires unless it is renewed.

xiii. Blank Check Preferred Stock

OPERS may oppose proposals that are requesting the authorization of a class of preferred stock with
unspecified voting, conversion, dividend distribution, and other rights (“blank check” preferred stock)
because they may serve as a transfer of authority from Shareowners to the Board and as a possible
entrenchment tool. OPERS normally views the Board’s discretion to establish voting rights on a when-
issued basis as a potential anti-takeover device, as it affords the Board the ability to place a large block of
stock with an investor that may be more sympathetic to Management rather than all Shareowners. The
foregoing could result in a takeover bid without a vote by a majority of the Shareowners of the Company.
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xiv. Place of Incorporation

OPERS will normally not support reincorporation to a new location if the financial benefits are de
minimus to OPERS, and the reincorporation will reduce the rights of Shareowners. If the reincorporation
will increase shareowner rights, OPERS will review the benefits of the reincorporation and vote in such a
way to maintain or strengthen the rights of and accountability to Shareholders.

OPERS believes that Board or Company efforts to insert clauses or provisions in By-Laws or similar
corporate documents that establish one court over another limits the ability of Shareowners to succeed
in the pursuit of compensation for a meritorious claim against the Company or a Director. OPERS will
normally vote Against any proposal requesting an exclusive forum be adopted for disputes.

xv. Omnibus Proxy Issues

Shareowners should have the right to vote on individual proxy issues one issue at a time. Separate issues
should not be intentionally bundled by the Board so as to provide for only one vote on more than one
issue.

xvi. Ratification of Auditors

Shareowners have the right to vote annually on the ratification of the Independent External Auditors.
OPERS' auditor ratification analysis considers items that could indicate that the Independent External
Auditor’s independence or audit integrity has been compromised, such as recent restatements or late
filings by the Company where the Independent External Auditor is believed by Shareowners to bear some
responsibility for the restatement; excessively long tenure by the Independent External Auditor; late or
delayed filing of financial and other reporting by the Company; tax or other non-audit-related services;
and less than adequate financial, risk, assurance or audit-related disclosure in the Company’s financial
reporting, regulatory filing, and Audit Committee disclosures.
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xvii. Advance Notice Provisions
OPERS believes that a shareholder notice period of not more than 65 days and not fewer than 30 days
prior to meeting date is a reasonable standard found in most advance notice requirements. The Company
policy or By-Law with a notice period of fewer than 30 days prior to meeting date may be problematic for
voting purposes.

OPERS normally will review proposals on a case-by-case to adopt or amend an advance notice By-Law or
board policy, taking into consideration the following potentially problematic features:

«  The Company’s deadline for notice of Shareowners’ Director nominations is fewer than 30 days
prior to the meeting date. In the case of a special meeting, if a nominating Shareowner has
not provided notice by the close of business on at least the 15th day following the first public
announcement of the special Shareowners’ meeting;

« The Board's inability to waive all sections of the advance notice provision under the policy or
By-Law, in its sole discretion;

« Arequirement that any proposed nominee deliver a written agreement wherein the proposed
nominee acknowledges and agrees, in advance, to comply with all policies and guidelines of
the Company that are applicable to Directors; or

« Any provision that restricts the notification period to that established for the originally
scheduled meeting in the event that the meeting has been adjourned or postponed.
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OPERS believes that the Board’s role in consulting with, and recommending to, Shareowners the approval

of the level and conditions of the establishment of executive compensation is one of the most important
functions that a Board must address in its oversight of Management in the interests of Shareowners. The
Compensation Committee should be composed of independent, qualified Directors for whom the appropriate
tools, Independent Advisors, and research should be utilized. The Compensation Committee should review
and recommend, and the Board should review and recommend to Shareowners to approve, the executive
compensation plans that will attract and maintain individuals who possess the vision and leadership necessary
to promote corporate growth, achieve the corporate strategy, and generate profits for Shareowners over the
long-term.

. Independent Director Compensation and Equity Programs

OPERS believes that compensation for Independent Directors should be structured to align the interests of
Independent Directors with those of Shareowners, for whom the Directors have been elected by Shareowners
to represent. Independent Director compensation, including Long-term equity compensation, should be based
on the Company’s long-term performance, and Independent Director engagement and performance. Without
being seen to compromise Independent Director independence. Compensation for Independent Directors that
is commensurate with each of their roles and responsibilities, and the size and complexity of the Company, are
more likely to meet with support from OPERS.

OPERS normally opposes proposals from Shareowners requiring Independent Directors to own a minimum
amount of stock of the Company. Companies should be able to maintain flexibility in administering
compensation and equity programs for Independent Directors, consistent with the foregoing guidance

in the immediately preceding paragraph, given each Company’s and each Independent Director’s unique
circumstances. OPERS believes that Companies should prohibit Directors from engaging in transactions with
respect to their long-term compensation that might disrupt the intended economic alignment between
themselves and Shareholders (including but not restricted to the awarding of share options to, and the
pledging or hedging of shares by, Independent Directors).
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D. Executive Compensation
Proposals by Management and Shareowners that are related to executive compensation will appear on
corporate ballots. OPERS may vote Against a proposal on executive compensation from a Shareowner if
the Company’s history suggests that the compensation practices at the Company are currently not tied to
performance.

i. Resolutions on Executive Compensation (“Say on Pay”)

OPERS will exercise its vote on the requirement for, or an advisory proposal of, Shareowners to vote on
the compensation of Executives and Independent Directors based on an evaluation of compensation
practices at the Company based on the practices advocated within these Guidelines and in a manner that
appropriately addresses the specific question posed to Shareowners, as the case may be.

ii. Advisory Votes on the Frequency of Say on Pay Resolutions (“Say When on Pay”)

OPERS prefers an annual vote on Say on Pay proposals. Shareowners should undertake an annual review
of executive compensation and express their concerns through, without limitation, their vote on the
compensation of Executives and Independent Directors, and for the Chair and other Members of the
Compensation Committee, Independent Chair of the Board, or Lead Independent Director.

iii. Pay Ratio
Pay ratios considering (1) total CEO pay to that of the average worker and (2) total CEO pay to the C-suite
(both forms of internal pay equity, the second of which could signal a dominant CEO or a succession
planning issue), will be reviewed on a case-by-case basis. OPERS will normally not prescribe a specific
methodology for companies to use in calculating a “pay ratio.” Instead, Companies should have the
flexibility to determine the median annual total compensation of its employees in a way that best suits
its particular circumstances, in compliance with existing regulation, and disclose the methodology to
Shareowners.

iv. Clawback Proposals

OPERS normally favors recoupment from any Executive whose compensation was based on fraud,
financial restatement, significantly inaccurate financial reporting, ineffective risk management, or
deceptive or unethical business practices, regardless of that particular Executive’s role in the foregoing.
OPERS normally supports the foregoing proposals unless the Company already has a transparent, robust
Clawback Policy that sufficiently addresses the concerns of Shareowners, accompanied by the above best
practice triggers.
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v. Employee Stock Purchase Plans

Vi.

An employee stock purchase plan (“ESPP”) gives the Company’s employees the opportunity to
purchase Company stock, typically at a discount to market value. OPERS believes these plans can
provide performance incentives and help align employees’interests with those of Shareowners. The
most common form of ESPP qualifies for favorable tax treatment under Section 423 of the Internal
Revenue Code. Section 423 plans must: permit all full-time employees the opportunity to participate;
carry restrictions on the maximum number of shares that can be purchased; carry an exercise price of
at least eighty-five (85) percent of fair market value on grant date with offering periods of twenty-seven
(27) months or fewer; and be approved by Shareowners. OPERS normally supports such qualified ESPP
proposals with the foregoing characteristics.

Equity and Share Option Compensation Plans

OPERS supports equity plans that align the economic interests of Independent Directors and Executive
Management and other Employees with those of Shareowners, including, most importantly, the vesting
of equity based on Company and individual performance (e.g., performance based- rather than time-
based shares). Boards should also establish policies prohibiting use of equity awards in a manner that
could disrupt the intended alignment with the interests of Shareowners, for example: prohibiting the
use of the Company stock as collateral for a loan (pledging); prohibiting the use of the Company stock
in a margin account; and prohibiting the use of Company stock (or an unvested award) in hedging or
derivative transactions. OPERS may support proposals requesting that the Board establish any of the
foregoing policies.

The evaluation and support of equity compensation plans by OPERS shall be based on a Company’s
executive pay and performance and on value creation for Shareowners relative to similar peers, and
whether there exists retrospectively or could exist prospectively a pay-for-performance disconnect.
OPERS normally opposes equity compensation plans that contain “evergreen” provisions that allow for
the unrestricted increase in awarded shares without requiring further approval by Shareowners after a
reasonable time period. OPERS also normally opposes plans that allow for the repricing or reloading of
share options without approval by Shareowners.

The repricing of employee (not management) under water options to retain employees should be
disclosed to Shareowners for approval. OPERS may also oppose equity compensation plans that provide
for the acceleration of vesting of equity awards in situations where an actual change of control occurs but
the Executive is not terminated. Boards should structure the change of control provisions for Executives
to require the termination of the Executive before acceleration or special payments are triggered. OPERS
may oppose equity compensation plans where the Audit Committee has recommended and the Board
has approved accounting for the equity through what OPERS believes is aggressive accounting practices.
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vii. Golden Parachutes

OPERS normally supports proposals from Shareowners that request that the implementation of golden
parachute arrangements (e.g., a large payment owed to an Executive who is terminated after a merger
or takeover) require the approval of Shareowners. OPERS normally supports proposals that require the
approval of plans by Shareowners when payment to the Executive exceeds 2.99 times the Executive’s
current salary and bonus, including other incentives.

When determining whether to support or oppose an Advisory vote on a golden parachute plan

or payment (“Say on Golden Parachutes”), OPERS will not support a plan if it appears to resultin a
payment(s) that is (are) excessive or detrimental to Shareowners. In evaluating golden parachute plans,
OPERS may consider several factors, including:

«  Whether the triggering event is in the best interest of Shareowners;

« An evaluation of whether Management attempted to maximize Shareowner value in the
triggering event;

« The percentage of the total transaction’s value that will be transferred to Management, rather
than to Shareowners, as a result of the golden parachute payment;

«  Whether excessively large excise tax gross-up payments are part of the payout;

«  Whether the pay package that serves as the basis for calculating the golden parachute
payment was reasonable in light of executive performance, value creation for Shareowners,
and relative to peers;

«  Whether the golden parachute payment will have the effect of rewarding Management for
failure to effectively manage the Company and be stewards of Shareowner value; or

«  Therole of the Compensation Committee and Board in all of the above.

viii. Pay-for-Performance Plans

In order for executive compensation exceeding $1 million to qualify for federal tax deductions, the
Omnibus Budget Reconciliation Act (OBRA) requires companies to link that compensation, for the
Company’s top five executives, to disclosed performance goals and submit the plans for the approval
by Shareowners. The law further requires that a Compensation Committee comprised solely of outside
Directors administer these plans. Because the primary objective of the foregoing is to preserve the
deductibility of such compensation, OPERS normally supports approval of incentive plans with the
foregoing attributes in order to preserve net income.
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ix. Pay-for-Superior-Performance

OPERS considers that the review and recommendation to the Board for approval of executive
compensation is best left to the Compensation Committee, and that Shareowners should approve but
not set executive compensation terms and conditions. OPERS may support an executive compensation
proposal, however, if: there is exists a concern by OPERS regarding the inadequacy of the Board or
Compensation Committee’s oversight role in compensation practices over a significant period of

time; the proposal is not overly prescriptive; and the proposed approach is likely to lead to significant
improvement in pay-for-superior-performance at the Company.

Arbitrary limits on potential compensation are not necessarily in the best interests of Shareowners if
those limits have the potential to cap or disincentivize performance. In addition, incentive plans should
not support excessive risk taking. OPERS expects Compensation Committees to oversee whether any
risk taker within the Company is being inappropriately incented to take materially imprudent risks,

and recommend to the Board and disclose to Shareowners that executive compensation practices and
incentives have been reviewed for their impact on risk-taking and behavior.

A Compensation Committee should disclose clearly to Shareowners the rationale for the Compensation
Committee’s recommendation to the Board of the Compensation Committee’s selection of pay vehicles;
why and how each of these vehicles were chosen and weighted; how key performance metrics measure
the achievement of the strategic plan and impact each pay vehicle; and how each pay vehicle fits with
overall intended incentives. Different types of awards exhibit varying risk profiles, and the risks associated
with pay plan design should be consistent with the Company’s stated strategy, philosophy, risk profile
and culture.

A Compensation Committee should consider and respond to the voting results of relevant proposals and
votes at previous years’ Annual General Meetings and other feedback received from Shareowners during
Shareowner engagement. Each Compensation Committee and Board member should be focused on
incentivizing long-term value creation for Shareowners and not necessarily on achieving a certain level of
support for“Say on Pay” or for an individual Director at any particular meeting.
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x. Say on Pay Analysis
OPERS will:

« Analyze the compensation practices in the context of the Company’s stated philosophy, strategy,
identified value drivers, and past, current and expected performance, and seek to understand the
link between strategy, value drivers and incentive plan design.

- Examine target, realizable and realized compensation, as appropriate, in order: to understand
the Compensation Committee’s intended or expected outcomes; to judge the appropriateness,
calibration, and rigor of performance measures and stretch hurdles; and to assess the pay plan’s
sensitivity to the performance and the potential payout curve.

«  Review the pay and performance profiles of the Company’s peer companies, as applicable or
appropriate, to identify relative outliers for further analysis or scrutiny.

«  Review various time horizons, with an emphasis on a sustained longer-term period, generally 3-5
years or longer; however, OPERS considers company-specific factors, including the nature of the
industry, the typical business cycle, and the time frame used for performance evaluation, in order to
identify an appropriate timeframe for evaluation.

+  Review key changes to pay components from previous years, and consider the Compensation
Committee’s rationale for those changes.

«  Review the retention and mandate of an Independent Compensation Consultant.

«  Examine the rationale for extraordinary pay items (including but not limited to actual or contractual
severance payments, inducement grants, a one-time bonus, or a retention award) to understand the
Compensation Committee’s rationale and the alignment with the interests of Shareowners.

OPERS may engage with a member(s) of Management, or one or more members of the Compensation
Committee or the Independent Chair of the Board or Lead Director, without Management present, in
OPERS sole discretion, where OPERS has concerns, to better understand or influence, as the case may
be, the Compensation Committee’s or Board's approach to executive compensation or position on a
particular matter.

OPERS will consider previous voting decisions, engagement track record, corporate governance concerns,
and other views as it deems relevant or appropriate. OPERS will assess the Board’s responsiveness to
voting results of relevant proposals at previous years’ annual meetings, other feedback received from
Shareowners, and action (or not) by the Board.
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xi. Direct Engagement with Shareowners by Directors and Voting on Say on Pay

OPERS believes that a direct dialogue and discussion with members of the Compensation Committee

or the Board, as the case may be, can be an effective mechanism for building mutual and shared
understanding on executive compensation issues, and for communicating and acting upon any concerns
on executive compensation. OPERS may vote against the Independent Board Chair, the Independent
Lead Director, or the Chair or other members of the Compensation Committee, consistent with OPERS’
preferred approach to hold members of the Board and relevant Key Committee accountable for
compensation governance concerns. As a result, the “Say on Pay” vote is likely to correspond with OPERS’
vote on the relevant Board or Compensation Committee Leader and other members responsible for
reviewing, recommending or approving, as the case may be, compensation decisions when there is:

« A misalignment over time between target, realizable or realized compensation, as the case
may be, and Company performance as reflected in financial and operational performance or
shareholder returns.

« A Board or Compensation Committee has not persuasively demonstrated the connection
between strategy, long-term shareholder value creation, and incentive plan design.

«  Executive or Independent Director compensation is excessive relative to peers without
appropriate rationale or explanation, including the appropriateness of the company’s selected
peer group.

«  There exists an overreliance on unclear or opaque upward discretion or extraordinary pay
decisions to reward executives, without clearly demonstrating how and why these decisions
are aligned with the interests of Shareowners.

«  Corporate or pay governance disclosure is insufficient to undertake an effective analysis.

«  There exists a concern with the independence, qualifications or absence of an Independent
Compensation Consultant.

«  There exists inadequate advance consultation or responsiveness between Independent
Directors and Shareowners on a corporate or pay governance concern.

xii. Supplemental Executive Retirement Plans

OPERS may support proposals from Shareowners that request putting extraordinary benefits contained
in a Supplemental Executive Retirement Plans (“SERP”) Agreement to a vote of Shareowners, unless the
Company’s executive pension plans do not contain excessive benefits beyond what is offered under
employee-wide plans.
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xiii. Insurance and Indemnification of Directors and Officers

OPERS normally supports reasonable legal protection of Directors and Officers. A failure to protect
Directors and Officers could limit a Company'’s ability to attract, retain and appropriately incent
competent leadership. OPERS normally supports proposals to provide insurance and indemnification

that is adequate and limited to coverage of legal expenses, respectively, and includes as a condition
acting in good faith and fulfilment of directorial fiduciary duty. OPERS may oppose proposals that provide
indemnity for: breaches of the duty of loyalty; transactions from which a director derives an improper
personal benefit; or actions or omissions not in good faith or involve intentional or negligent misconduct.

xiv. General Corporate Governance Matters

OPERS believes that Shareowners have the right to vote on key corporate governance matters, including
on changes to governance mechanisms and amendments to the Charter/Articles/By-laws. OPERS may
vote against one or more Directors where changes to governing documents are not put to a vote of
Shareowners within a reasonable period of time, and in particular if those changes have the potential to
impact the rights of Shareowners. In cases where a Board’s unilateral adoption of changes to the Charter/
Articles/By-Laws promotes cost and operational efficiency benefits for the Company and its Shareowners,
OPERS may support such a proposed change if it does not have a negative effect on the rights of
Shareowners or the corporate governance structure of the Company.

When voting on a proposal from a Shareowner(s) or Management to make changes to the Charter/
Articles/By-Laws, OPERS will consider the Shareowner’s(s’) and Management'’s publicly stated rationale
for the change; the governance profile, track record, credibility and history of the Shareowner(s) or
Management; the relevant jurisdictional laws; and the situational circumstances that may have motivated
the proposed change, among other factors. OPERS normally supports changes to the Charter/Articles/
By-Laws where the benefits to Shareowners, including the costs of failing to make those changes,
demonstrably outweigh the costs or risks of making such changes.
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xv. Social, Environmental and Governance Issues

OPERS believes that well-managed companies address, in a transparent and rigorous manner, the social,
environmental and governance performance and risks of their businesses.

OPERS expects companies to identify, mitigate and disclose the material, business-specific opportunities
and risks and to explain each of the foregoing. Each explanation should make clear how the oversight
approach adopted by the Board or Key Committee(s) best serves the interests of Shareowners and
protects and enhances their long-term economic value of the Company. The key performance and risk
indicators in relation to social, environmental and governance matters should be disclosed; performance
against them should be independently verified, assured or audited; any qualitative or quantitative peer
group performance benchmarking and independent verification processes should be disclosed; and
reporting to and oversight of the foregoing key performance and risk indicators to the Board or a Key
Committee should be disclosed to Shareowners. The foregoing best practices assists Shareowners to
assess how well the Board is overseeing the management of the environmental, social and governance
aspects of the Company. Any global reporting and assurance standards adopted by the Company should
also be disclosed and discussed in this context.

OPERS may vote against the election of one or more Directors where there are concerns that the Board
or a Key Committee might not be overseeing one or more of the foregoing environmental, social or
governance opportunities or risks in a transparent, best practice or otherwise appropriate manner.
OPERS may support a proposal from Shareowners on one or more of these issues, where there seems to
be either a significant potential threat or realized harm to the interests of Shareowners caused by poor
Board oversight of Management. OPERS will assess whether the Board has already taken sufficient steps
to address the above concern and whether there is a clear and material economic disadvantage to the
Company if the issue remains unaddressed by the Board or a Key Committee.

xvi. Company Request for the Adjournment of the Meeting to Solicit Additional Votes

OPERS normally supports such proposals unless the agenda contains items that are detrimental to the
best long-term economic interests of Shareowners.
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xvii. Executive Compensation Principles

The following executive compensation principles should be applied:

a.

Fair and Reasonable. Compensation should be fair and reasonable, based on actual performance
and value creation for Shareowners, and able to withstand and respond to scrutiny, concerns or
questions from investors, employees, regulatory authorities, the media, and the public.

Plain English. Compensation plans should be written in plain English, and in a full, true and plain
manner, in order to enhance the comprehension and usefulness of plans. Compensation plans
should not be designed or disclosed in an unnecessarily complex or legalistic manner. Charts,
tables and graphs should be used to accompany text narratives.

Disclosure of Key Components. All key components of executive compensation should be disclosed
by the Company to Shareowners, including the terms and conditions of employment contracts,
salary, bonus, equity, share options, severance agreements, supplemental executive retirement
plans, and perquisites.

Create Sustainable Shareowner Value. Compensation plans should motivate Executives and
other employees to achieve measurable performance objectives in an ethical manner to create
sustainable long-term shareowner value.

Link Pay-to-Performance. Compensation plans should link to objective company performance
measures that the executive is charged with managing, and capable of affecting, such as earnings,
returns, or other relevant operational, financial and non-financial measures.
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xviii. Equity-based Compensation Principles

The following equity-based compensation principles should be applied:

a.

C.

e.

Equity Policy Development. The use of equity compensation at the Company should be limited
by the equity policy established by the Board and disclosed to, and when necessary, approved by,
Shareowners.

Disclosure to Shareowners. All material terms of equity-based plans should be disclosed,
including the size of grants, the estimated value to recipients, and the annual cost to the Company.

Shareowner Approval. All plans that provide for the distribution of stock options or stock

to employees or Directors should be voted on and approved by Shareowners before being
implemented. In addition, the Company should provide for annual advisory votes by Shareowners
on the compensation of senior executives. The vote to approve executive compensation would
not negate any fiduciary duty of the Board.

Restricted Stock Grants. Performance-based restricted stock more closely aligns the interests of
Management with those of Shareowners and is preferable to stock option grants; however, such
restricted stock is more expensive than options and should be granted in lesser amounts than
options to reflect this cost difference.

Stock Option Grants. Stock options, when used inappropriately, can provide Management with
short-term incentives to augment the Company'’s stock price in the short-term without creating
sustainable long-term value for Shareowners. Stock options should be used appropriately and
only granted pursuant to a plan that provides for: performance-based criteria that establishes
performance hurdles for the share options to vest; premium options that vest only after achieving
a pre-determined stock price increase or other strategic or performance-based threshold; and/

or indexed options based on a strike price that is tied to an index. In addition, stock obtained by
exercising options should satisfy tax liabilities from the exercise.

Prohibit Option Mega Grants. Equity-based plans should not permit mega grants of stock
options, which are grants of such large value that they cannot be justified as a reasonable multiple
of the individual’s total cash compensation.

Clawback Provisions. The Board should include provisions under which payments for
compensation that have been made to any senior executive based upon fraud, financial
restatement, significantly inaccurate financial reporting, ineffective risk management, or deceptive
or unethical business practices, , will be returned by the Executive(s) concerned to the Company.
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xix. Mergers, Asset Sales, and Other Special Transactions

In reviewing and approving merger and asset sale proposals, OPERS’ acts with a view to the best long-
term economic interests of its Shareowners. The key factors that OPERS typically evaluate in considering
these proposals include:

« For mergers and asset sales, OPERS assesses the degree to which the proposed transaction
represents a premium to the Company'’s trading price. OPERS considers a share price from
multiple time periods prior to the date of the merger announcement. OPERS may consider a
comparable transaction analyses provided by the parties’ financial advisors and OPERS’ own
valuation assessments, having regard to all relevant circumstances.

«  There should be a favorable business reason for the proposed combination.

«Unanimous approval of one or both Boards, as the case may be, and independent arm’s-length
negotiations and Advisors retained by one or both Boards or a Key Committee(s) are preferred.
OPERS will consider whether the transaction involves a dissenting Board, or does not appear
to be the result of an arm’s-length bidding process, or one or more necessary Independent
Advisors was not retained.

«  OPERS may also consider whether the financial interests of one or more Directors or members
of Management in a given transaction objectively appear likely to impair their ability to place
the interests of Shareholders before their own.

«  OPERS prefers transaction proposals that include the fairness opinion of an independent,
qualified financial Advisor assessing the value of the transaction to Shareowners in
comparison to recent similar transactions.

xx. Severance Agreement Principles

The following severance agreement principles should be applied:

a. Disclosure of Executive Contracts. The material terms of all executive contracts in existence
should be disclosed, including the estimated cost of each contract in adverse circumstances. In
addition, severance agreements should not provide contractual payments to individuals who are
terminated "for cause" or for gross mismanagement.

b. SERP Disclosures. The material terms of all SERPs and any other supplemental plan obligations
should be disclosed, including the estimated cost and eligibility of individual recipients.

¢. Perquisites Disclosure. All material perquisites should be disclosed, including their value, business
rationale, cost, and the eligibility of individual recipients. Companies should not provide excessive
perquisites during an individual's employment or in retirement.

53



54

v

\Y

Vi

Vi

OPERS PROXY VOTING GUIDELINES

Proxy voting for directors

Shareowner rights

Independent advisors

In December 2010, the OPERS Board of Trustees determined that audit integrity would be
measured by the percentage of non-audit-related fees paid to the audit firm. The Proxy Voting
Guidelines were updated to include a best practices standard that specified, “in no event
should audit firm non-audit related fees for the company exceed 30 percent of all fees paid to

the audit firm?”

Social responsibility



Independent Advisors

VI. INDEPENDENT ADVISORS

Independent Advisors provide valuable advice to a Board or to a Board Committee. Independent Advisors include
a Compensation Consultant, Counsel, the Independent External Auditor, an Investment Banker, a Search Firm, , or
other Independent Advisors who are retained and compensated by, and report to, the Board or a Key Committee.
Independent Advisors should be independent from Management and act with a view to the best interests

of the Company and its Shareowners, and make every reasonable effort to avoid either actual or perceived
conflicts of interest. In the event that Management is trying to improperly influence the Advisor’s retention or
advice, the Advisor should bring the matter to the attention of the independent Directors of the Board or the
Board Committee of the Company who has retained the Advisor (as the case may be). The Independent Advisor
should, in certain circumstances, consider withdrawing from the engagement, which should be accompanied

by the appropriate disclosure, in the event that the independence or the quality of their advice is unduly or
inappropriately influenced by Management, or has the potential mislead investors.
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Proxy voting for directors
Shareowner rights
Independent advisors

Social responsibility

Environmental, Social and Governance (ESG) proposals are increasing as the general public
has heightened interest in companies’ environmental, human rights and political spending
policies. Although there is not a specific “ESG” component within, the OPERS Proxy Voting
Guidelines generally support social responsibility issues if they either contribute to, or have no
adverse effect on the long-term economic best interests of plan participants and beneficiaries,
don’t cause an undue financial burden, require disclosure of proprietary information and
especially if they ensure compliance with all U.S. laws or the local laws of the country in which
the company does business.

Social responsibility is often viewed by shareowners through sustainability issues that
management and boards of directors should consider as part of their risk assessment.
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VIl. SOCIAL RESPONSIBILITY

A. Labor Standards and Human Rights.
OPERS normally supports labor standards and human rights proposals, including anti-discrimination based on
prohibited grounds, if they either contribute to, or have no adverse effect upon, the long-term economic best
interests of OPERS. These types of proposals are also supported if they ensure compliance with all U.S. laws
or the local laws of the host country in which the Company operates. OPERS may support proposals asking
for enhanced reporting on labor standards and human rights, provided that: the proposals do not require the
disclosure of proprietary information the proposals do not cause an undue financial burden on the Company;
or the quality of disclosure on performance or risk management of the labor standards or human rights
reporting by the Company is inadequate.

B. Environment and Sustainability.
OPERS normally supports environmental proposals if they either contribute to, or have no adverse effect upon,
the long-term economic best interests of OPERS. OPERS supports proposals with underlying commitments to
sustainable development, collaborative dialogue with stakeholder groups and verifiable forms of integrated
and non-financial reporting on environmental progress to ensure compliance with all U.S. laws or the local
laws of the country in which the Company does business. OPERS may support proposals asking for enhanced
environmental and sustainability reporting, provided that: the proposals do not require the disclosure of
proprietary information; the proposals do not cause an undue financial burden on the Company; and the
quality of disclosure on performance or risk management of environmental and sustainability reporting by the
Company is inadequate.

C. Political, Charitable, and Trade Association Membership.
OPERS will normally support Shareowner proposals if they either contribute to, or have no adverse effect
on, the long-term economic best interests of OPERS. Shareowner proposals are also supported if they
ensure compliance with all U.S. laws or the local laws or regulations of the country in which the Company
does business. OPERS may support proposals asking for enhanced political, charitable or trade association
membership reporting in the absence of federal, state, or local laws prohibiting such disclosure, provided
that: the proposals do not require the disclosure of proprietary information; the proposals do not cause an
undue financial burden on the Company; and the quality of disclosure on performance or risk management of
political, charitable or trade association membership reporting by the Company is inadequate.
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D. Safety and Health.

OPERS normally supports safety and health related proposals if they either contribute to, or have no adverse
effect on, the long-term economic best interests of OPERS. These types of proposals are also supported if they
ensure compliance with all U.S. laws or the local laws of the country in which the company does business.
OPERS may support proposals asking for enhanced safety and health related reporting, provided that: the
proposals do not require the disclosure of proprietary information; the proposals to not cause an undue
financial burden on the Company; and the quality of disclosure on performance or risk management of safety
and health reporting by the Company is inadequate.

E. Corporate Social Responsibility.
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OPERS generally supports corporate social responsibility issues if they either contribute to, or have no adverse
effect on, the long-term economic best interests of OPERS. Social responsibility issues are also supported if
they ensure compliance with all U.S. laws or the local laws of the country in which the Company does business.
OPERS generally may support proposals asking for enhanced reporting related to social causes that are in

the interest of the general public, provided that: the proposals do not require the disclosure of proprietary
information; the proposals do not cause an undue financial burden on the Company; and the quality of
disclosure on performance or risk management of corporate social responsibility reporting by the Company is
inadequate.
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