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LETTER FROM THE PUBLISHER

Shareholder engagement has ratcheted up to a new level with enhanced collaborations and strategies,
even as some corporate leaders determined to undercut basic shareholder rights have a sympathetic
ear in Washington. Concurrently, the Trump administration continues to weaken government regulations
that protect citizens from environmental harms and provide basic social rights. More than ever, it is clear
that investors who use their voices as a powerful force for positive change can make a difference at
companies that want to thrive and survive in the future.

New shareholder coalitions are responding to gaps in government action with Investors for Opioid
Accountability, Farm Animal Investor Risk and Return, the Investors for Indigenous Peoples Working
Group and the Human Rights Investor Network, to name just a few. Shareholders are engaging companies on issues from
everyday headlines—guns, cyber security, modern slavery, sexual harassment, and climate change—all of which pose material
risks for investors.

Last year’s record high votes for shareholder resolutions are the result of major fund families—including BlackRock, Vanguard
and State Street—finally losing patience with some companies’ responses to climate risk. This is a good first step and affirms
the long-held views of socially responsible investors about the risks energy companies pose to asset owners, the economy
and the planet. However, if “success” is moving companies to reduce risk, increase brand value and work transparently with
their shareowners, then celebrations are premature. Despite a majority vote at ExxonMobil, for example, its response has been
an inadequate report that continues to rationalize business-as-usual and seems likely to ensure a 5°C world. One option some
investors are considering is to take dissent further and vote against board members at companies that do not respond to
material shareholder concerns, especially after a majority vote.

On the legislative front, basic shareholder rights are under attack in Congress; provisions in the Financial CHOICE Act, which
passed the House of Representatives in June, would allow only ultra-large shareholders to file resolutions, all but eliminating
innovative new ideas coming from socially responsible investors and the rank and file. This bill faces an uncertain future in the
Senate but threatens shareholder voices. In addition, a new Securities and Exchange Commission Staff Legal Bulletin seems
to open up new ways to limit shareholders’ ability to file certain resolutions that have had substantial investor support for years.
The full impact of the bulletin remains to be seen, but is also of significant concern.

On the positive side, corporations have made commitments in line with the Paris Climate Accord, even though the White House
plans to withdraw from the treaty. Initiatives abound expressing the sentiment that “we are still in,” with action by cities,
foundations and universities, among others. Many companies also are adopting the UN Sustainable Development Goals (SDG),
using its framework and common language that seeks a safe, just and sustainable world by 2030 in line with the aims of member
states. The SDGs can be a powerful, unifying platform to solve our deepest problems.

Environmental, Social and Governance (ESG) investing continues its rise, as well, and now accounts for one out of every five
dollars invested. Mainstream investment data providers including Bloomberg, Morningstar, MSCI, and Thomson Reuters offer
ESG data for analysts to use when assessing companies. Credit ratings agencies like Moody’s plan to include ESG and
shareholder engagement metrics in their rankings. Clearly, the investment world believes ESG risks and opportunities are
material to corporate fortunes.

Proxy Preview 2018 shows that shareholder proponents remain committed to hard-won gains that ensure transparency between
corporations and their shareowners. Whatever the political winds of the moment, the markets are using ESG data to better
determine risk and long-term return. The issues that shareholder proponents are raising this year, and the traction they have
with investors at large, highlight key business concerns companies must consider. Restricting shareholders ability to alert
companies to future risks and bring fresh ideas to the table would be a mistake with long-lasting implications.

Now in our 14th year, Proxy Preview continues to focus on aligning investing with values and to spotlight how corporate policies
affect every person and our planet, and how shareholder resolve can lead to long-term change. Proxy Preview is proud to
continue its central role documenting this journey and bringing together a growing coalition of shareowner proponents who
work with their companies to solve the most difficult issues of our time.

Andrew Behar
CEOQO, As You Sow
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Issues

Climate change: The main question for this issue in proxy season is how votes on the climate change scenario analysis
proposals will fare, given what seems to be increasing investor fervor for this type of disclosure. Amidst the usual complement
of resolutions seeking reports on carbon asset risks alongside goals for reducing greenhouse gas emissions and increasing
renewable energy, a new proposal asks auto companies about how they will transition to a decarbonized vehicle market.

Environmental management: Fulfiling along-sought goal of shareholder proponents, McDonald’s agreed to eliminate
its use of polystyrene by the end of the year and As You Sow withdrew a proposal.

Gender pay and employment equity: As the #MeToo movement picks up steam, a few dozen financial sector
companies face resolutions demanding action and disclosure on fair pay and workplace diversity. A new resolution on family
leave is before three companies.

Health: The brand-new Investors for Opioid Accountability coalition, boasting backers with $2.2 trillion in assets, wants more
disclosure and accountability from opioid makers, distributors and treatment medicine providers. It is starting with two resolutions
this year on opioid distribution directly, with a number of others on corporate governance procedures. A report request at
AmerisourceBergen earned 41.2 percent on March 1.

Human rights: Two companies—Costco Wholesale and TJX—are on the spot about goods made with domestic prison
labor. Investors asked Chubb about the insurance it underwrites for gun owners’ self-defense shootings and resolutions about
gun safety were filed at weapons makers and sellers. In the wake of the Parkland, Florida massacre, Chubb said it would end
its shooters' insurance and Dick’s Sporting Goods —which faced a resolution—announced it will stop selling assault weapons.

Media and cybersecurity: The big-three social media companies— Alphabet, Facebook and Twitter—all face new
questions about how their content management may carry business risks, in a subject that made it on the agenda at the World
Economic Forum in Davos.

Board diversity: Nearly three dozen resolutions seeking more diverse boards have been filed, continuing a long-term
campaign that generally produces a high percentage of company promises for action. A new wrinkle this year is a proposal
from the New York City funds asking that board nominees’ and board members’ gender, race and ethnicity be disclosed.

Sustainability disclosure and management: The number of requests for sustainability reporting is on the rise and
got significant affirmation from a 49.8 percent vote early in the year at Acuity Brands. These proposals are bolstered by 18
resolutions seeking links between a wide range of issues and executive compensation, in an expansion of efforts looking to link
sustainability and pay.

Overview and New Issues in 2018

This section provides a summary of the main issues raised in each of the topics covered in this report, with special attention to
new issues and key points of contention that have yet to be resolved concerning the SEC Staff Legal Bulletin 141, issued last
November.

Environment

The topic of climate change makes up the vast majority of resolutions filed on environmental topics and undergirds many other
corners of shareholder activity this proxy season.

Climate change: Out of the 83 resolutions on climate, three-quarters raise familiar requests, seeking more information
about how companies will report and manage carbon asset risk and set goals to reduce their greenhouse gas (GHG) emissions.

Carbon asset risk—A core request is for companies to explain how they will adapt to a low-carbon economy that
is needed to prevent global temperature increase above 2 degrees Celsius, as agreed in the Paris climate treaty. Most of the
27 recipients are energy and utility companies that routinely get these requests in some form.

GHG emissions—On emissions management, there are another 27 proposals. In addition to the long-time request
to set quantitative, time-bound reduction goals, some resolutions asked companies to report on net-zero GHG goals. But the
SEC agreed with some companies that the net-zero resolutions were too detailed and there will be only one or two votes on
this more specific request. A new resolution asks for a report from Ford Motor and General Motors about auto emissions
regulation and a decarbonized vehicle market, which is being pushed off domestically by the Trump administration’s move to
relax what would have been much higher fuel efficiency standards set by the Obama administration.
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The SEC has yet to weigh in on whether companies being sued about adverse climate change impacts such as Chevron may
omit climate-related shareholder resolutions, since information adverse to the litigation might come to light from a response to
the proposal. Given the burgeoning number of suits being filed against energy companies, proponents are watching the Chevron
challenge closely.

Unconventional fossil energy—Methane is the primary concern of resolutions about unconventional oil and
gas operations, where there are 11 proposals. A new resolution to JPMorgan Chase also seeks information on its financing
of energy-intensive Canadian tar sands extraction.

Energy solutions—On renewable energy, proponents simply want to see more of it and they are asking utilities,
communications companies, retailers and others to set goals. A few companies argue that these resolutions are excludable
under the new legal bulletin, contending this amounts to “micromanagement,” an ordinary business concern, and because
energy costs account for only a small part of their expenses. The SEC concurred in late February, casting a shadow on the
future of these proposals.

Forests —Deforestation proposals address the impact of commodities supply chains on food companies, including
new proposals at US Foods Holding and Bunge, the world’s biggest palm oil firm. These raise human rights issues, as well.

Environmental management: These 15 proposals relate to recycling, water and nuclear power, with a new resolution
raising old issues about the Bhopal disaster 34 years ago.

Recycling and waste—As You Sow scored what it sees as a major victory to reduce ocean plastics when
McDonald’s agreed to eliminate polystyrene from its global operations including one billion coffee cups each year, prompting
awithdrawal. A few weeks later, Dunkin’ Brands agreed to stop using one billion foam cups each year, without a corresponding
shareholder resolution this year. Other companies now face pressure to match these actions.

The new legal bulletin came up again at Dunkin’ Brands, where last year the SEC disagreed with the company’s argument
that a resolution on K-Cups could be omitted; this year, the company says the proposal doesn’t meet the “significantly related”
standard. Amazon.com also says a food waste proposal, considered last year at Whole Foods, is insignificant. The SEC
agreed at Dunkin’ Brands but has yet to respond to Amazon.com.

Water—\Water stewardship is on the agenda at two new companies— Blue Buffalo Pet Products and B&G Foods,
a packaged foods firm, while a resubmitted proposal to Tyson Foods has earned 15.8 percent, a high vote at the closely held
company.

Nuclear power and Bhopal legacy —Shareholders will get the chance to vote about whether DTE Energy
should explain the economic impact of an early closure of its controversial Fermi 2 nuclear plant, since the proposal survived
an SEC challenge. They may also vote on the legacy of Bhopal and how that might affect DowDupont’s plans for expansion
in India.

Industrial agriculture: There are eight proposals for 2018 on industrial agriculture.

Antibiotics —Chicken producer Sanderson Farms still disputes that antibiotics in animal feed have a negative
impact on human health and investors voted 43 percent in support of a phase-out resolution in early February; it earned 31
percent last year. Proponents also want antibiotic-free meat supply chains—including beef and pork—and have gone back to
McDonald’s on this issue and added Denny’s.

Pesticides—There have been two withdrawals related to pesticides, with Tractor Supply agreeing to conduct a
risk assessment; one resolution is still pending on protecting pollinators by cutting pesticide use in the Dr Pepper Snapple
supply chain.

Animal products —Investors already voted on attending to animal welfare in the Luby’s supply chain, giving a
disclosure resolution there 9.4 percent on February 9. On a related front, People for the Ethical Treatment of Animals (PETA)
seeks the elimination at VF of all animal-derived products, including down, wool and leather.
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Social Issues

Animal welfare: Various resolutions on the ethics of using laboratory animals, selling glue traps and breeding orcas, most
from PETA, appear unlikely to go to votes given pending SEC challenges; five proposals were filed.

Corporate political activity: The overall tally of resolutions about political influence spending has reached 80 this year,
down from 90 in 2017, again with more on lobbying than election spending. In both cases, the enduring sticking point remains
the requested and resisted disclosure of “dark money” spending by trade groups and other non-profits with company money.
Forty-seven proposals are on lobbying, 27 are about election spending and few more raise related issues.

Critical question at the SEC —Most significant this year, on this topic, is whether companies will succeed in
using the new legal bulletin to redefine the “significantly related” portion of the shareholder proposal rule. Citibank, Eli Lilly,
Goldman Sachs and Travelers all are arguing their political expenditures are insignificant, with some also saying that investors
are just not interested in the disclosure sought by proponents. If the SEC agrees, it will mark a sea change in policy that could
significantly reduce the number of resolutions. Company challenges have noted that their boards met and agreed with
management conclusions about the insignificance of political activity. The bulletin sought more information about boards’
reasoning for rejecting resolutions, but so far appears largely to have elicited accounts of boards rubber stamping management
conclusions.

Conservative copy-cats—New this year are proposals from the free market activist group the National Center
for Public Policy Research (NCPPR) that use precisely the same resolved clause as the disclosure advocates on lobbying. In
two instances so far these resolutions have pre-empted mainstream proposals filed later, on lobbying at Duke Energy and
about election spending at General Electric, where the question turned on third-party spending groups.

Decent work: The #MeToo movement and its demand for equal treatment—and, implicitly, equal pay—underscores a
continued surge of resolutions about gender pay equity. There are three dozen proposals, about half of them resubmissions,
many at financial sector companies where women are particularly scarce in higher paying positions. Arjuna Capital is a key
player and has negotiated agreements with four of the nation’s five biggest banks—Bank of America, Bank of New York
Mellon, Citigroup and Wells Fargo—to work on closing the pay gap between men and women. Other important proponents
are Pax World Funds and the New York City pension funds which also address this issue through its numerous proxy access
proposals. Gender pay often resolutions focus on women, but also raise differential pay rates for people of color. Unlike for
many other subjects, there have been few SEC challenges.

Family leave —Zevin Asset Management filed new resolutions on family leave. The first had been slated for a vote
at Starbucks on March 21, highlighting the lack of leave for fathers, adoptive and LGBTQ parents, but proponents withdrew
it at the last minute, after the proxy statement was issued. A challenge from Yum! Brands invokes the new staff legal bulletin
in its pending challenge to a proposal that highlight differences in benefits, which the company defends, for management and
retail restaurant workers.  The proposal is also before CVS Health.

Diversity in the workplace: Thirty-four resolutions seek disclosure of workplace diversity, with 26 looking for data about
current workforce breakdowns and/or what companies are doing to provide for more equal representation by women and
minorities. As with the pay disparity resolutions, most of these are at companies in the financial sector; half are resubmissions
from last year. Proponents so far have reached agreements with four companies—Dollar General, Discover Financial
Services, SunTrust Bank and Morningstar.

Health: Brand-new this year are resolutions that seek to hold companies to account for the opioid crisis ravaging the country.
Mercy Investments and the UAW Retirees Medical Benefit Trust launched a new campaign, Investors for Opioid Accountability
(IOA), in October. It brings together faith-based investors, state treasurers and other institutional investors including trade
unions—who together manage $2.2 trillion in assets—and is asking for information at drug makers, distrioutors and treatment
manufacturers. Resolutions use a corporate governance lens regarding board oversight and pay clawback questions, but also
questions of potentially undue political influence; they have survived several challenges at the SEC. The first vote at distributor
AmerisourceBergen was 41.2 percent on March 1 and another is slated for an additional company not yet disclosed for the
same proposal later in the year.

Other health proposals seek reports on drug pricing and tobacco harm reduction. New proposals ask about the discriminatory
impact of small airline seats on overweight and tall travelers, although the two airlines have challenged them. A proposal to
Dr Pepper Snapple about risks related to sugary drinks and obesity risks also has been filed.

Human rights: In a big change from last year, there are hardly any conflict zone proposals since the three-year Holy Land
Principles campaign regarding fair employment for Palestinians and Israelis appears to have been suspended after low votes.
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Supply chain labor—Other evergreen concerns remain, though, and account for a total of 31 proposals. These
raise concerns such as ethical recruitment at about half a dozen companies and goods from domestic prison labor at Costco
Wholesale, a new issue that received 4.8 percent in January. That resolution is also at TJX but the company has changed its
policy and argues it is moot. Continuing the theme of anti-exploitation, five proposals about human trafficking at trucking
companies and airlines have produced three withdrawals so far, while a Monster Beverage proposal asking for a report on
forced labor and slavery in its supply chain is heading for a vote.

Risk assessment—NYSCRF has filed a proposal new to Tesla Motors seeking a human rights risk assessment
because of problems in the company’s workplace alleging discrimination and harassment.

Indigenous rights—Proposals about indigenous peoples’ rights at two banks and Marathon Petroleum have returned
but have been withdrawn after an agreement at Citigroup and a challenge at Bank of America. A proposal by Proxy Impact
and As You Sow at Wells Fargo asks for a policy that includes the free, prior and informed consent of indigenous communities.
The proposals come in a changed policy landscape, in which the Dakota Access Pipeline cancelled by Obama has been
approved by Trump, and as new pressure comes to bear on Native Americans facing expanding resource extraction threats to
their lands.

Weapons— A new resolution at Chubb expresses concern about the insurer’s underwriting of CarryGuard policies
for gun owners worried about liability costs incurred from shooting people in self-defense has been omitted on technical grounds
but Chubb announced in February it was ending its underwriting for the product. ICCR members also are looking for reports
from two weapons makers (at American Outdoor Brands, the former Smith & Wesson, and Sturm, Ruger) and retailer
Dick’s Sporting Goods about gun safety and harm mitigation. All these proposals carry special piquancy given the bloody
start to the year with many school shootings and the massacre in Parkland, Florida on Valentine’s Day. Indeed, Mercy Investments
withdrew its proposal at Dick's once the company said it would end assault weapons sales following the shootings; nuns had
met with company executives even before the Parkland tragedy.

Conflict zones—Chevron is arguing a proposal to report on its anti-genocide policy is too vague since investors
would not be able to determine where genocide occurs. The resolution notes the plight of the Rohingya people and the
company’s business in Burma. Another detailed conflict proposal is at First Solar, seeking information about doing business
in “situations of belligerent occupation.”

Media and cybersecurity: llustrating once again that proxy season reflects dominant issues of public policy contention,
investors suggest that “fake news,” Russian meddling in U.S. elections and violent online postings present risks to social media
platform companies. The concept of shareholder involvement in this area earned praise from British Prime Minister Theresa
May at the Davos summit in January. Proposals are at Alphabet, Facebook and Twitter, from NYSCRF, Arjuna Capital and
co-filers and seek better content management to mitigate risks. Facebook faces special attention given the Federal Bureau of
Investigation’s findings that its platform was key to spreading dissonance throughout the United States.

The UAW Retirees Medical Benefits Trust wants information on cybersecurity from hacked credit reporting company Equifax,
while NYSCRF wants a similar risk mitigation report from prescription manager Express Scripts—and faces a pending
SEC challenge.

Sustainable Governance

Board diversity: Aimost all the 30-plus companies with board diversity resolutions have never received a proposal before;
the identity of many of the companies had yet to be disclosed at the time of this writing. Resolutions, as in the past, seek either
adoption of policies that would ensure women and minorities are in the pool of board nominees or ask for diversity policy
disclosure. A resubmission at Cognex earned 62.7 percent in 2017.

New is a resolution to ExxonMobil and NRG Energy from the New York City pension funds, which they also filed at an as-yet
undisclosed additional number of companies. It wants companies to report the race, gender and ethnicity of board directors
and nominees, as well as other strategically relevant attributes, in a matrix. ExxonMobil says it is too vague and concerns
ordinary business; the SEC has yet to respond to its challenge. (A conservative copy of the proposal with the same resolved
clause that says racial, ethnic and gender diversity is immaterial has been filed at Facebook, as noted below.)

Board oversight: Ten proposals ask for specific types of board oversight and three more request particular types of board
member expertise—reprising familiar concerns from past proxy seasons. JPMorgan Chase is fighting one of these, which
asks for a board committee on indigenous rights, invoking the staff legal bulletin and saying among other arguments that it
would constrain potential business opportunities.

10
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Sustainability oversight and disclosure: The number of proposals seeking sustainability reports is rising again after
falling for several years and there are two dozen resolutions, aimost all to new recipients. Ten of them include GHG goals as
part of the disclosure request; one of these scored a near-majority at Acuity Brands early in the year, with 49.8 percent support.

This year there are some new, specific reporting resolutions, as well. One pending at Amazon.com wants a report on ESG
impact risk management, noting the wide-ranging impact the company is having on American society, although it faces an
SEC challenge. Also pending is a first-ever proposal to Tesla Motors asking it to use ESG metrics in its financial reporting.

ESG pay links—In a big shift, this year there are 18 resolutions seeking reports on links between a variety of issues
and executive compensation, reflecting many of the issues raised in this report—drug pricing, executive diversity, sustainability
in general, cybersecurity and data privacy, fossil fuel reserves accounting and risky financial practices. Most are at new targets,
and companies have pending challenges at the SEC.

Proxy voting —Two repeat proposals ask for reports about proxy voting at mutual funds companies; a new recipient
is Cohen & Steers. BlackRock’s expanded plans to address social and environmental concerns in proxy voting forms the
backdrop for these resolutions, which suggests a new norm that could significantly shift the balance of power in shareholder
resolution voting, as occurred in 2017.

Ethical Finance

Three proposals raise old issues about consumer fraud and compensation for risky banking practices at Wells Fargo, student
loans at Navient and tax fairmess at Nike. A vote looks likely at Wells Fargo but is uncertain at the other two companies.

Conservatives

Continuing their efforts to persuade investors of the Current Status of Proposals by Topic
merits of a free market approach, conservatives have

filed a range of proposals—mostly on social issues.
The effort to get companies to report on their free
speech policies has struck out at the SEC, omitted on

Climate Change

Political Activity

ordinary business grounds, but resolutions lauding Sustainability
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INTRODUCTION

Key Shareholder Proposal Trends

The total number of social, environmental and Votes Averages and High Scoring Proposals
sustainability shareholder resolutions filed reached a new
peak in 2017. Overall average vote has been about the % 140

same for the last five years, but is above earlier levels (top
chart). After a dip in withdrawals in 2015, they rebounded
in 2017 to similar recent levels. The number omitted after
company challenges at the SEC last year also rose, after
dropping in 2016 (left graph, below).
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ESG trend: Since 2010, there have been more proposals about social issues than concerning the environment, but the
long-term trend shows growth in sustainable governance. This year marks a drop in social resolutions, and a convergence
between the environment and governance (right graph, above.)
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At Kinder Morgan and Noble Energy, resubmitted requests look for similar reports by 2019 that “explain how capital planning
and business strategies incorporate analyses of the financial risks of a low-carbon transition.” At Noble, the proposal specifies
the report should discuss the impact of “muiltiple, fluctuating demand and price scenarios on the company’s existing reserves
and resource portfolio.” It is pending at Noble for the third year in a row and earned about 25 percent in 2017 and 2016, while
at Kinder Morgan it received 38.2 percent in 2017.

The Presbyterian Church (USA) has withdrawn at the sole insurer to receive a 2-degree analysis resolution. The proposal, new
at American International Group said:

Given the profound societal impacts of climate change and our company’s potentially critical role in mitigating harm to society, shareholders
request that AlG, beginning in 2019, with board oversight, publish an assessment...of the plausible impacts of a climate change scenario
consistent with a globally agreed upon target of limiting warming to 2 degrees Celsius, as well as additional scenarios reflecting higher
global average temperatures.

The Presbyterians note that AlG has agreed to further dialogue about their concerns. It has not previously received any
shareholder resolutions about climate change, although the insurance sector continues to grapple with the impacts of extreme
weather in the last year such as the wildfires in California and hurricanes in the Caribbean and along the Guif Coast.

Two final proposals are a bit different. An investor alliance called MGE Shareholders for Clean Energy wants MGE Energy, a
utility in lowa and Wisconsin, to disclose within a year of the annual meeting its “business operations strategy for aligning with
the 2015 Paris Agreement’s goal of limiting global warming to a maximum of 2 degrees Celsius by reducing the use of fossil
fuels, while maintaining the provision of safe, affordable, reliable energy.”

In a similar vein, Mercy Investment Services asked energy company Valero Energy to report by the end of the year about its
“strategy for aligning its business plan with the well below 2-degree Celsius goal of the Paris Agreement, while continuing to
provide safe, affordable and reliable energy.” The company agreed to issue the report, so Mercy withdrew. It had suggested
the report should include plans about advanced biofuels, fuel cells and electric vehicle charging infrastructure. (Earlier resolutions
from Mercy to the company asking it to adopt GHG emissions goals in 2014 and 2015 received just under 40 percent support.)

Different business model options: As You Sow and Arjuna Capital are co-leading and reprising a request made at
Chevron and ExxonMobil. It asks each to report,

describing how the Company could adapt its business model to align with a decarbonizing economy by altering its energy mix to
substantially reduce dependence on fossil fuels, including options such as buying, or merging with, companies with assets or technologies
in renewable energy, and/or internally expanding its own renewable energy portfolio, as a means to reduce societal greenhouse gas
emissions and protect shareholder value.

The proposal earned 26 percent last year at Chevron, which is challenging it this year, as discussed below.

Individual investor Stewart W. Taggart asked Hawaiian Holdings, a regional airline, to explain its plans for responding to climate
change “to minimize reputational risk.” He said the company report “should include how future aircraft design, biofuel and
market measures each will contribute to Hawaiian’s achievement of carbon neutral growth after 2020.”

Stranded assets: The Sam and Wendy Hitt Family Trust wants PNM Resources to report, “identifying all generation assets
that might become stranded due to global climate change within the next fifteen years, quantifying low, medium, and high
financial risk associated with each asset.” As noted below, the company has challenged it at the SEC. (A resolution to link pay
to reserves at Devon Energy is on p. 75.)

SEC action: Companies for the most part have not sought SEC approval for omitting the 2-degree scenario proposals, but
they are fighting others:

e Chevron contends the low-carbon transition proposal from Arjuna Capital relates to ordinary business, since it is being
sued about alleged climate change harms and resolutions concerning litigation may be omitted, but the commission
has yet to respond. If the SEC staff agrees, it could have wide-ranging implications for knocking out climate proposals
at companies that are being sued about climate change impacts—such as the defendants in a suit filed by New York
Attorney General Eric Schneiderman against Exxon and similar cases lodged more recently by New York City against
other fossil fuel companies.

¢ ExxonMobil also has challenged the asset mix proposal, arguing it is moot given current reporting and relates to ordinary
business because of its focus on product mix.

e Hawaiian Holdings successfully challenged its proposal at the SEC, which agreed the proponent failed to provide
sufficient proof of stock ownership.

e PNM Resources last year unsuccessfully challenged a 2-degree scenario proposal at the SEC, which rejected its
assertion that it was moot given information included in its regulatory filings and sustainability reporting. The company
is reiterating its arguments about mootness, however.
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Lead Filer

AES Adopt GHG reduction targets New York State Common Retirement Fund withdrawn
AK Steel Holding Adopt GHG reduction targets NYC pension funds May
Amazon.com Report on net-zero GHG goals Amalgamated Bank May
American Electric Power Adopt GHG reduction targets New York State Common Retirement Fund withdrawn
Apple Report on net-zero GHG goals Jantz Management omitted
C.H. Robinson Worldwide Adopt GHG reduction targets Srs. of the Presentation BVM May
Cooper Companies Report on net-zero GHG goals Amalgamated Bank 3/19/18
Deere report on net-zero goals Jantz Management omitted
Emerson Electric Adopt GHG reduction targets Walden Asset Mgt. 39.0%
EOG Resources Adopt GHG reduction targets Trillium Asset Management omitted
Flowserve Adopt GHG reduction targets NYC pension funds Apil
Fluor Adopt GHG reduction targets New York State Common Retirement Fund May
Ford Motor Report on fleet GHG emissions and regulation As You Sow May
General Motors Report on fleet GHG emissions and regulation As You Sow June
Genesee & Wyoming Adopt GHG reduction targets Calvert Investment Management May
llinois Tool Works Adopt GHG reduction targets Trillium Asset Management May
J.B. Hunt Transport Services Adopt GHG reduction targets Trillium Asset Management April
Kansas City Southern Adopt GHG reduction targets Calvert Investment Management May
Lowe's Report on net-zero GHG goals Amalgamated Bank June
Minerals Technologies Adopt GHG reduction targets Trillium Asset Management May
PayPal Report on net-zero GHG goals Amalgamated Bank May
Reliance Steel & Aluminum Adopt GHG reduction targets NYC pension funds withdrawn
TJIX Report on net-zero GHG goals Jantz Management June
United Rentals Adopt GHG reduction targets Baldwin Brothers May
United States Steel Adopt GHG reduction targets Mercy Investment Services April
Verizon Communications Report on net-zero GHG goals Trillium Asset Management May

withdrawn. As You Sow also has a new proposal to auto companies about emissions standards, reporting and regulation,
although there is a pending company challenge.

Time-bound quantitative targets: Nine of the pending GHG goals resolutions ask each recipient to “adopt time-
bound, quantitative, company-wide, science-based targets for reducing greenhouse gas (GHG) emissions, consistent with the
goals of the Paris Climate Agreement, and report annually...[on] plans and progress towards achieving these targets.”

This resolution is new to seven companies—AK Steel Holding, Flowserve, lllinois Tool Works, J.B. Hunt Transport
Services, Minerals Technologies, Reliance Steel & Aluminum and one undisclosed company. At C.H. Robinson, it is a
resubmission that appeared in the proxy statement in 2017 but did not go to a vote given what the proponents termed “ongoing
dialogue,” but the Sisters of the Presentation of the Blessed Virgin Mary refiled after judging there was no further progress in
discussions. Mercy Investments withdrew a 2017 goals proposal at United States Steel after the company said it would
restart reporting GHG emissions in fall 2017 but refiled after what they term disappointing discussions.

At eight more companies, the proposal seeks essentially the same thing, that each firm “adopt time bound quantitative,
company-wide goals for the reduction of greenhouse gas (GHG) emissions, taking into consideration the goals of the Paris
Climate Agreement, and issue a report [on] plans to achieve these goals.” It is a resubmission at AES (40.1 percent last year),
Emerson Electric (34 percent), EOG Resources (proponents withdrew a 2017 methane targets resolution), Fluor (36.6
percent); it is new to American Electric Power, Genesee & Wyoming, Kansas City Southern and United Rentals.

Vote —The first vote is in, 39 percent at Emerson Electric, which had its meeting on February 6.

Withdrawals —Proponents have withdrawn after reaching agresments at AES, American Electric Power and
Reliance Steel.

SEC action—AES challenged the proposal at the SEC, arguing it was too vague and duplicates the proposal asking
for an analysis of climate change impacts that it received first; NYSCRF withdrew before any SEC response. EOG Resources
successfully argued it can be excluded because it concerns ordinary business, is moot and is misleading; resolutions to the
company since 2010 have focused mainly on methane emissions and reductions and this is the first more general GHG goals
proposal it has received. As noted above, this decision could have wide-ranging implications.
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Company Proposal Lead Filer

Anadarko Petroleum Report on methane emissions/reduction targets Miller/Howard Investments May
Chevron Report on methane emissions/reduction targets Park Foundation May
Devon Energy Report on hydraulic fracturing/shale energy risks Miller/Howard Investments June
Dominion Energy Report on methane emissions/reduction targets Arjuna Capital May
DTE Energy Report on methane emissions/reduction targets As You Sow withdrawn
Energen Report on methane emissions/reduction targets Miller/Howard Investments withdrawn
EQT Report on methane emissions/reduction targets Miller/Howard Investments April
Exelon Report on methane emissions/reduction targets As You Sow withdrawn
JPMorgan Chase Report on oil sands financing Proxylmpact May
Kinder Morgan Report on methane emissions/reduction targets Miller/Howard Investments May
Range Resources Report on methane emissions/reduction targets Unitarian Universalists May

Emissions

Ten resolutions (down from 15 last year at this time) seek more information about how companies are measuring, managing
and seeking to cut their methane emissions.

The proposal to Chevron is the only one to mention hydraulic fracturing, but it also is concerned about methane, seeking a
report with quantitative indicators “on the company’s actions beyond regulatory requirements to minimize methane emissions,
particularly leakage, from the company’s hydraulic fracturing operations.”

At Anadarko Petroleum, DTE Energy and Exelon, the request is for annual reports with “quantitative indicators, the
company’s policies and practices beyond regulatory requirements to monitor and minimize methane emissions, particularly
leakage, from the company’s operations.” At DTE and Exelon it adds a request for “a quantitative methane intensity reduction
target” for company operations.

At Dominion Energy, the resolution wants a report “reviewing the Company’s policies and plans to measure, monitor, mitigate,
and set quantitative reduction targets for methane emissions resulting from natural gas storage assets.” (A similar 2017 proposal
earned 23.7 percent support at the company, while a narrower 2016 proposal on methane was omitted after the company
successfully argued it was moot since it had provided a detailed report. The commission rejected a 2017 challenge that also
argued it was moot.) At Kinder Morgan, the proposal is similar to Dominion’s but specifies the report should cover “all
operations, including storage and transportation, under the Company’s financial or operational control.” It is a resubmission
that earned 40.6 percent in 2017 and 33 percent in 2016.

The most detailed proposal is to Energen, EQT and Range Resources, asking each to report by September 2018 with a
review of the “Company’s policies, actions and plans related to methane emissions management, including efforts to: measure,
monitor, mitigate, disclose, utilize leak detection and repair (LDAR) technologies (including frequency, scope, and methodology).”
At Energy and EQT, it also asks each to “set quantitative reduction targets for methane emissions resulting from all operations
under the Company’s financial or operational control.”

Withdrawals: As You Sow withdrew at DTE Energy, saying the company had agreed to describe its methane leak detection
efforts and related risk management in more detalil, beyond regulatory requirements, as well as steps to resolve problems. As
You Sow also noted the company had agreed to develop quantitative methane emission intensity reduction targets.
Miller/Howard also withdrew at Energen after company commitments.

SEC action: So far there have been just two challenges:

e Chevron is arguing it concerns ordinary business since it deals with issues currently pending in litigation against it; as
discussed above, the company is making the same argument with regard to a 2-degree scenario proposal. The SEC
has yet to respond.

e DTE had argued the proponents were not eligible to submit the resolution and that the proposal concerned ordinary
business since it was too prescriptive. The challenge invoked SEC Staff Legal Bulletin 141, discussed above, but the
withdrawal came before any response from the SEC.
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Energy Solutions

Most of the proposals that set out possible energy solutions to climate change challenges are about using more renewable
energy; a couple ask about energy use, however.
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Company Proposal Lead Filer

Ameren Report on renewable energy goals Sierra Club omitted
American Tower Report on renewable energy goals First Affirmative Financial Network March
Apple Report on energy efficiency efforts Sustainvest Asset Management omitted
Comcast Report on renewable energy goals Walden Asset Mgt. June
Community Health Systems Report on renewable energy goals New York State Common Retirement Fund May
Entergy Report on distributed energy Arjuna Capital May
Expedia Report on renewable energy goals Nathan Cummings Fndn August
General Dynamics Report on renewable energy goals New York State Common Retirement Fund May
Gilead Sciences Report on renewable energy goals Boston CAM May
Kroger Report on renewable energy goals As You Sow June
MGE Energy Report on renewable energy goals MGE Energy Shareholders for Clean Energy May
MGE Energy Study/report on transportation sector electrification ~ MGE Energy Shareholders for Clean Energy May
Red Hat Report on renewable energy goals Nathan Cummings Fndn August
Rite Aid Report on renewable energy goals New York State Common Retirement Fund July
Western Union Report on renewable energy goals Green Century withdrawn

Renewable Energy

Thirteen proposals ask for reports from a jumble of companies— utilities, communications firms, retailers and others—about
setting renewable energy use targets. Most are still pending.

The pending resolution at American Tower, Comcast, Community Health Systems, Expedia, General Dynamics, Gilead
Sciences and Rite Aid says:

To increase the benefits to our company and to society associated with use of clean energy resources, shareholders request that [the
company’s] senior management, with oversight from the Board of Directors, issue a report assessing the feasibility of adopting public,
time-bound, quantitative, company-wide goals for increasing energy efficiency and use of renewable energy....within one year...

A resubmission to Kroger seeks a similar report about “assessing the climate change risk reduction benefits of adopting
quantitative, time-bound, enterprise-wide targets for increasing its renewable energy sourcing.” The proposal is a resubmission
that earned 24.8 percent in 2017. It is substantially the same as one that earned 27.9 percent support in 2016. The same
resolution has been withdrawn at Western Union. All the recipients save Kroger and Ameren (which had a related, omitted
proposal discussed below) are new targets.

A shareholder group at MGE Energy, MGE Shareholders for Clean Energy, wants aggressive action on renewables uptake
and proposes a report within 18 months on how it “can provide a secure, low cost energy future” for “customers and
shareholders by eliminating coal and moving to 100 percent renewable energy by 2050 or sooner.”

SEC action and withdrawal: A detailed proposal to Ameren was omitted because the company pointed out a similar
resolution last year did not earn the 10 percent it needed for resubmission. (A similar version of this resolution earned 9.2
percent in 2017 and 11.2 percent in 2016.) The resolution asked for a report on how the company

could protect shareholder value and reduce the risk of stranded assets by aggressive renewable energy adoption including:
1. Increasing Ameren’s energy mix to 50 percent renewable energy by 2030.
2. Increasing Ameren’s energy mix to 100 percent renewable energy by 2050.
3. Propose changes to Ameren’s strategic plans that could help Ameren achieve the targets identified in (1) and (2) of this resolution.

Comcast is arguing the proposal described above concerns ordinary business since it is about energy expense management and
is not significantly related to its business because energy costs are not material to the company. The SEC has not yet responded.

The proponents withdrew at Western Union, citing an agreement, but the company also had challenged the resolution at the
SEC, invoking SEC Staff Legal Bulletin 141. The company said the proposal was not significantly related to its business because
it owns only a handful of properties for which it could make decisions about energy use (most are leased).
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expertinsight

THE CHANGING FACE OF CLIMATE VOTING

JACKIE COOK
Founder and CEO of Fund Votes, Director, Proxy Research and Services, SHARE

Climate change now occupies a central position on the risk radar of most capital markets players, including the
largest investment managers. Concerted shareholder action has played no small part.

From sustainability reporting to financial risk, climate votes reached a new high in 2017: The ‘mainstreaming’
of climate change as a business and financial risk can be traced through the 10 most strongly supported climate
resolutions over each of the last five proxy seasons. Up to 2015, sustainability reports referencing GHG
emissions were the most attractive category of the resolution requests. Table 1 below shows that shareholders are increasingly
supporting disclosures directly linked to the business and financial risks of climate change: GHG emissions and planning for portfolio
impacts of a 2-degree climate policy scenario (‘2-degree scenario’).

Table 1: Most strongly supported climate resolutions by company and filer by year
2013 2014 2015 2016 2017
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shareholder support In 2015 and 2016 the European investor-led campaign, ‘Aiming for A, was successful in
Resolution categories securing BP, Royal Dutch Shell, Anglo American and Rio Tinto management backing for 2-
Slimzieltatecv iskiieeon degree scenario resolutions. This resulted in near unanimous shareholder votes in support of

GHG emissions disclosure (methan) these resolutions and helped shift the corporate mindset on climate disclosure. It also served to

expose large asset managers who supported and opposed similar resolutions without a
Renewable energy generation convincing explanation of how they evaluated them differently.
 Sustainabilty report with GHG emissons Meanwhile, in the U.S., ongoing investigations into ExxonMobil’s securities disclosures, the
waning fortunes of the coal industry and of carbon-intensive oil and gas extraction, and growing
attention to the carbon-intensity of investment portfolios made investors all the more concerned
about U.S. energy companies’ ongoing resistance to engage constructively with shareholders on climate change.
Heightened shareholder scrutiny of asset manager proxy voting records, the growing sophistication of filing strategies, and
growing concern—particularly by pension funds—over climate risk governance at U.S. energy companies contributed to the vote
successes of 2017.

GHG emissions disclosure (lending)

GHG emissions reduction efforts/goals

Pension fund filers focus on business and financial risks: Large public pension funds, including those in NY State, NY City,
Connecticut, Philadelphia, Rhode Island, plus the California State Teachers’ Retirement System (CalSTRS), led the filing of 32 climate
risk and climate-related lobbying disclosure resolutions published in proxies in 2016 and 2017. During this period, NY City also led
filing on nine proxy access resolutions that came to vote at fossil fuel companies’ shareholder meetings. The growing concern of
fiduciaries tasked with preserving the value of retirement savings became abundantly clear in the closing months of 2017, with a
flood of announcements by large public pension funds and other asset owners across Europe and North America of their intention
to reduce their portfolio carbon footprints. Table 1 shows the emergence of pension funds as lead filers of climate resolutions.

Largest asset managers start voting for climate: Ironically, the rise of passive investing forces the most powerful asset managers
to become more active stewards as climate change is recognized as a systemic risk to global financial markets.

BlackRock and Vanguard’s support of 2-degree scenario planning resolutions at Exxon and Occidental in 2017 contributed
significantly to the historic levels of support achieved.

Continued next page
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Water

Four proposals from members of the Interfaith Center on Corporate Responsibility ask about water use and safety. Two are
pending for the first time at B&G Foods, a packaged foods firm, and Blue Buffalo Pet Products. It asks that B&G “adopt
and implement a water stewardship policy designed to reduce the risks related to water scarcity and the impacts of operations
and key supply chains on water quality,” and requests that Blue Buffalo do the same.

A resubmission asks Pilgrim’s Pride to “adopt and implement a water stewardship policy designed to reduce risks of water
contamination from Pilgrim’s direct operations and supply chain.” The resolution earned 14.7 percent last year and noted the
company'’s record of water pollution and regulatory violations.

Vote: Investors voted on another resubmission on February 8, which asked Tyson Foods to “adopt and implement a water
stewardship policy designed to reduce risks of water contamination at: Tyson-owned facilities; facilities under contract to Tyson;
and Tyson’s feed suppliers.” It earned 15.8 percent, up from 14.6 percent in 2017, high votes for the closely held company.

SEC action: Blue Buffalo is contesting the resolution at the SEC, saying it concerns ordinary business, relates to its choice
of technologies, its supplier relationships and how its products are priced —without raising significant social policy issues. It
cites as precedent an exclusion for 2018 at Deere about net-zero GHG goals, which invoked Staff Legal Bulletin 141, discussed
above on p. 21.

The SEC told Amazon.com it could omit a proposal from an individual seeking a preferential listing for water-efficient
showerheads. It said, the company should “list watersense showerheads before the listing of other showerheads and provide
a short description of the meaning of watersense showerheads.” But the SEC agreed with Amazon’s argument that this was
ordinary business since it concerns the sale and distribution of specific products and the ways in which the company
communicates with customers. (The proponent had prevailed in an earlier SEC challenge at Choice Hotels in 2013, when he
asked for a report on low-flow showerheads and the SEC concluded the resolution focused on the “significant policy issue of
global warming and does not seek to micromanage the company.” That resolution earned 9.8 percent support.)

Company Proposal Lead Filer Status
Amazon.com Preferentially list efficient showerheads Stephen Sacks omitted
B&G Foods Adopt water stewardship policy Calvert Investment Management May
Blue Buffalo Pet Products Adopt water stewardship policy Calvert Investment Management June
Pilgrim’s Pride Adopt water stewardship policy Socially Responsible Investment Coalition April
Tyson Foods Adopt water stewardship policy American Baptist Church 15.8%

Nuclear Power and Bhopal
Nuclear power: One resolution about nuclear power risks is pending; it asks DTE Energy to

commission an independent economic analysis of the potential cost avoidance and the potential financial benefit to Shareholders and
Ratepayers of closing the Fermi 2 prior to the expiration of the Nuclear Regulatory Commission license. Shareholders request that this
analysis include financial projections indicating the most advantageous date of closure, and that opportunity costs are examined.
Shareholders request that a report be provided and presented at the next DTE Shareholders Meeting.

SEC action—Another resolution, from the Missouri Coalition for the Environment, asking Ameren about its Callaway
power plant sought a report by the end of the year on:

estimating shareholder losses for the continued storage of high-level waste at Callaway 1. The report will estimate the potential range of
shareholder losses over the course of 10, 50, 100, 500, and 1,000 years into the future, beginning with the year 2000. The report shall
include, but is not limited to, the cost of planning, construction, and maintenance of the current and future dry cask storage system(s),
including costs associated with regulatory compliance, potential hardened onsite storage facilities, personnel costs for the maintenance
and security of the cask storage facilities, costs associated with the transfer of fuel assemblies from one dry cask storage canister to a
new dry cask storage canister, the disposal costs of used dry cask canisters, and any other associated costs for complying with the safe
long-term storage of high-level spent fuel at Callaway 1.

The proposal was a resubmission that was substantially like one the coalition filed in 2017, but it has been omitted on ordinary
business grounds since SEC staff agreed it relates to regulatory compliance. The company also said it was too imprecise in its
discussion of nuclear waste, and that the time period of estimated losses was too long, although the SEC did not comment on
this argument. Last year the proponent failed to provide sufficient proof of stock ownership and that proposal also was omitted.
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Antibiotics

The resolutions are slightly different. At Denny’s, a new recipient, As You Sow requests the company to “adopt an enterprise-
wide policy to phase out the use of medically important antibiotics for disease prevention purposes in its meat and poultry
supply chain.”

At McDonald’s, the resubmitted proposal is more focused, asking management to “update the 2015 McDonald’s Global Vision
for Antimicrobial Stewardship in Food Animals by setting global sourcing targets with timelines for pork and beef raised without
the use of medically-important antibiotics for disease prevention purposes.” The company has challenged the resolution at the
SEC, arguing it is false and misleading and too vague. This proposal is like two previous resolutions that earned 31 percent in
2017 and 26.3 percent in 2016. The company is ending the use of antibiotics for chickens in its supply chain but has not
extended the prohibition to beef and pork.

At Sanderson Farms, the resubmission asks the company to “adopt an enterprise-wide policy to phase out the use of medically
important antibiotics for disease prevention in its supply chain. Shareholders further request that the company publish timetables
and measures for implementing this policy. It received 31.5 percent support in 2017 which jumped to 43 percent in an early
2018 vote. The company disputes the science connecting agricultural antibiotic use with antibiotic resistance to human drugs.

Company Proposal Lead Filer Status

Denny’s Phase out antibiotic use in animal feed As You Sow May

McDonald’s Phase out antibiotic use in animal feed Benedictine Srs., Boerne, Texas May

Sanderson Farms Phase out antibiotic use in animal feed As You Sow 43.1%
Pesticides

All three proposals raise familiar issues and just one remains pending, at Dr Pepper Snapple. Green Century wants a “report
on company strategies and/or policy options to protect public health and pollinators through reduced pesticide usage in Dr
Pepper Snapple Group’s supply chain.” The proposal is a resubmission that earned 31.6 percent in 2017. The resolution
continues efforts by ICCR members to address how pesticides affect pollinators, including but not limited to bees. Earlier, a
resolution on the issue at PepsiCo in 2016 earned 8.8 percent; others have been withdrawn after agreements in which
companies agreed to act.

Proponents have withdrawn the other two pesticide proposals after company challenges:

e As You Sow withdrew after discussions with PepsiCo about pesticides in its supply chain, which it says will continue.
But the company also had argued at the SEC that its proposal could be excluded because it concerned ordinary
business since Pepsi is being sued about not disclosing that Quaker Oats contain glyphosate that was applied shortly
before harvest, the proposal’s subject. The resolved clause asked for a report “discussing the Company’s options for
adoption of policies...to prevent or minimize environmental and public health harms from glyphosate in the company’s
supply chain.”

e Trilium Asset Management withdrew at Tractor Supply, having asked it to “conduct a risk assessment of Tractor
Supply’s environmental protection policies and practices to determine whether the Company’s current practices regarding
the sale of neonicotinoid-containing products are in the best interests of the company; its consumers and its shareholders,
and to recommend any changes to policy or practice the Committee deems to be appropriate”—and to include the
results in the next sustainability report.

The company argued at the SEC that the resolution concerned ordinary business, invoking SLB 141, contending the proposal
was too specific about products, that neonicotinoids make up a tiny fraction of its business and that the resolution also is an
attempt to micromanage. The proponents withdrew before the SEC responded.

Company Proposal Lead Filer Status
Dr Pepper Snapple Group Report on supplier pesticide use Green Century May
PepsiCo Report on pesticide health risks from supply chain As You Sow withdrawn
Tractor Supply Report on pesticide product sales risks Trillium Asset Management withdrawn
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Animal Products

On February 9, investors gave 9.4 percent support to a proposal to Luby’s from the Humane Society of the United States that
asked it to report within six months and

disclose risks the company may face from animal welfare issues in its supply chain, and how it's mitigating those risks (“animal welfare
disclosure”)....This should...include: animal abuse principles used to frame the disclosure; metrics used to track and measure Luby’s
impact on animal welfare; and actual and/or potential risks-including, but not limited to those regarding its suppliers’ methods of breeding,
raising and processing poultry.

A similar proposal last year at the chicken restaurant chain El Pollo Loco earned 8.4 percent.

An individual proponent, Patricia Silver, wants TJX “to develop and disclose a new universal and comprehensive animal welfare
policy applying to all of our stores, merchandise and suppliers.” The company has challenged the proposal at the SEC, arguing
it can be excluded on ordinary business grounds since it concerns the sale of particular products—fur. The resolved clause does
not mention fur, but the body of the proposal notes the company sells both wool and fur products and takes issue with the lack
of a policy on animal welfare issues in the TJX supply chain and in its product selection, which TJX asserts are ordinary business.

At VF, the issue for proponent People for the Ethical Treatment of Animals (PETA) is using any animal products in apparel. The
resolution says:

while VF Corporation has performed innovative work in the research and development of down alternatives and leads the industry in
efforts to reduce animal suffering, it continues to sell animal-derived materials, which are inherently cruel; therefore, the Board is strongly
encouraged to phase out all animal-derived materials.

The proposal explains in its body that it seeks the elimination of all animal-derived products, including down, wool and leather —
a higher hurdle than PETA's usual request to end fur sales.

Company Proposal Lead Filer

Luby’s Report on animal welfare in supply chain Humane Society of the U.S. 9.4%
TJIX Adopt animal welfare policy Patricia Silver June
VF End sales of animal products PETA April

Social Issues
ANIMAL TREATMENT

Long-time animal rights proponent People for the Ethical Treatment of Animals (PETA) this year has just a handful of proposals,
reiterating previous concerns. Companies have lodged challenges to all of them and few if any votes seem likely. One already
has been omitted and one withdrawn.

The withdrawal came at Chevron, where PETA wanted the company to stop giving any charitable contributions to Texas A&M
University, “where dogs suffer in painful and deadly muscular dystrophy experiments.” The group withdrew, citing “productive
discussion,” but Chevron also had challenged the proposal at the SEC, arguing it concerned ordinary business grounds because
it targeted a specific charity, an argument that was likely to succeed. The withdrawal came before any SEC response.

Eli Lilly successfully challenged a resolution asking about “disturbing mistreatment of animals at external research organizations
with which our Company has conducted business,” when the SEC agreed with the company’s contention that its current
disclosures make the request for another report on contract laboratory policies and procedures moot.

At Home Depot, PETA is asking for an end to the sale of glue traps for rodents, “because they cause egregious suffering to
mice, pose a danger to other wildlife and companion animals, and are a human health hazard,” but the company is arguing it
is ordinary business since it concerns the sale of a specific product, and does not focus on a significant policy issue. The first
argument has succeeded in the past.

PETA at Laboratory Corporate of America seeks “an annual report to shareholders on the measures [the company] is taking
to correct and prevent further U.S. Department of Agriculture (USDA) citations for violations of animal protection laws,” which
the company says is both ordinary business and moot.

The SeaWorld Entertainment proposal is a continuation of PETA's longstanding effort to change how SeaWorld uses animals
in entertainment. It asks:
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...In order to reverse the escalating decline in SeaWorld’s value and global reputation—as evidenced by a steady drop in visitor attendance
as the public learns that animals suffer and die in cramped SeaWorld tanks; a class-action lawsuit by investors who believe that they were
intentionally misled by the corporation; a criminal fraud investigation conducted by the Department of Justice; the recent layoffs of an
additional 350 employees, bringing the total to nearly 1,000 since the release of Blackfish; and sinking revenue, including falling average
admissions revenue per visitor and declining in-park spending—the shareholders urge the board, as a start, to ban all captive breeding
in SeaWorld parks.

The company contends at the SEC that it concerns ordinary business, is too vague and cannot be implemented by the company.
A previous proposal at the company was omitted on ordinary business grounds in 2017. PETA also withdrew a 2016 resolution
to SeaWorld asking it to end its orca breeding program after the company announced it would do so; the company also had
challenged that proposal, arguing ordinary business grounds, but the withdrawal came before any SEC response.

Company Proposal Lead Filer Status
Chevron End charitable contributions PETA withdrawn
Eli Lilly Revise contract animal lab policies and report PETA omitted
Home Depot End sales of animal glue traps PETA May
Laboratory Corporation of America Report on animal welfare issues PETA May
SeaWorld Entertainment End orca breeding program PETA June

CORPORATE POLITICAL ACTIVITY

The number of resolutions on corporate political activity remains high— chiefly lobbying and election spending—even as it has
fallen from a peak four years ago; corporate participation in the fraught public discourse ensures debates will persist. Proponents
have filed about 80 resolutions so far in 2018, compared with 90 last year, down from about 100 the year before; a few more
are likely to crop up by year’s end. The proponents say decline in resolutions filed is more a reflection of how many companies
have already been approached or taken steps to address this issue and is not an indication of any lessening of interest by
shareholder proponents.

It remains the case that more address spending for lobbying rather than elections, but disclosure in both areas is still the chief
focus. (See graph, below left, showing the rare occurrence of other resolution types.) Despite the decline in proposals filed, the
tally going to votes has not fallen much, since proponents are less

likely than in the past to withdraw them. (See graph, right.) Corporate Political $ Votes and

Companies are more willing to discuss their election spending than WithdrawlsSince 2010
lobbying, yet expenditures on lobbying dwarf what goes to
elections. Transparency about both sorts of activity is increasing
some, but a key sticking point remains disclosure about
memberships and payments to intermediary groups that legally
may keep their funders private—trade associations, “social welfare
organizations” (known as 501 (c)4 groups for their tax exemption
in the Internal Revenue Code) and charitable groups that skirt
political activity prohibitions.
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Lead Filer

Status

AbbVie
Aetna

Allegiant Travel

Alliant Energy

Alphabet

American Water Works
AT&T

Atmos Energy

Bank of America
BlackRock

Boeing

CenturyLink

Charter Communications
Chesapeake Energy
Chevron

Cisco Systems
Citigroup

Comcast
ConocoPhillips
Consolidated Edison
Devon Energy

Devon Energy

Dick's Sporting Goods
Duke Energy

Eli Lilly

Emerson Electric
Exxon Mobil
FirstEnergy

Ford Motor

Franklin Resources
General Electric
Goldman Sachs
Goodyear Tire & Rubber
Great Plains Energy
Honeywell International
International Business Machines
Motorola Solutions
NRG Energy

Nucor

Pfizer

SCANA

Textron

Travelers

Tyson Foods

United Parcel Service
UnitedHealth Group
Verizon Communications
Vertex Pharmaceuticals
Walt Disney

Report on lobbying

Report on lobbying

Report on election spending and lobbying
Report on election spending and lobbying
Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Review/report on climate change advocacy
Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on election spending and lobbying
Report on lobbying

Report on lobbying

Report on lobbying

Report on election spending and lobbying
Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Report on lobbying

Zevin Asset Management

Mercy Investment Services

NYC pension funds

NYC pension funds

Walden Asset Mgt.

Boston CAM

Walden Asset Mgt.

Friends Fiduciary

New York State Common Retirement Fund
Unitarian Universalists

Philadelphia Public Employees Retirement System
AFL-CIO

New York State Common Retirement Fund
Unitarian Universalists

Walden Asset Mgt.

Unitarian Universalists

Change to Win

Friends Fiduciary

Walden Asset Mgt.

Friends Fiduciary

Rhode Island Pension Fund

Unitarian Universalists

Ursuline Sisters of Tildonk

Mercy Investment Services

New York State Common Retirement Fund
The Sustainability Group

United Steelworkers

Nathan Cummings Fndn

Unitarian Universalists

Zevin Asset Management

Philadelphia Public Employees Retirement System
Unitarian Universalists

Unitarian Universalists

NYC pension funds

Mercy for Animals

Walden Asset Mgt.

Mercy Investment Services

NYC pension funds

Domini Social Investments

Teamsters

Friends Fiduciary

New York State Common Retirement Fund
First Affirmative Financial Network

Mercy Investment Services

Walden Asset Mgt.

NYC pension funds

Boston CAM

Friends Fiduciary

Zevin Asset Management

May
May
June
May
June
May
April
withdrawn
April
May
May
May
April
May
May
December
April
withdrawn
May
withdrawn
June
June
June
withdrawn
May
39.6%
May
May
May
21.5%
April
April
withdrawn
May
April
April
May
April
May
April
withdrawn
withdrawn
withdrawn
11.9%
May
June
May
June
3/8/18

Primary resolution: The resolved clause for the main campaign resolution remains the same and has been filed at 47
companies, with 33 now pending and nine withdrawn (two are not yet public). Thirty-two are resubmissions and 18 are to new

recipients. (See table.)

37



[ proxyoreview]”

The main proposal asks for an annual report that includes:

1. Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying communications.
2. Payments by [the company] used for (a) direct or indirect lobbying or (b) grassroots lobbying communications, in each case including
the amount of the payment and the recipient.
3. [The company’s] membership in and payments to any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision-making process and oversight by management and the Board for making payments described in sections
2 and 3 above.
For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the general public that (a) refers to
specific legislation or regulation, (b) reflects a view on the legislation or regulation and (c) encourages the recipient of the communication
to take action with respect to the legislation or regulation. “Indirect lobbying” is lobbying engaged in by a trade association or other
organization of which [the company] is a member.
Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local, state and federal levels.
The report shall be presented to the Audit Committee or other relevant oversight committees of the Board and posted on [the company]'s
website.

Eight of the resolutions—at Alphabet, Bank of America, Citigroup, ConocoPhillips, Eli Lilly, Emerson Electric,
Ford Motor and General Electric —exclude the reference to groups writing model legislation.

Votes—Just three votes are available so far. Resubmissions have earned 39.6 percent at Emerson Electric
and 12.0 percent at Tyson Foods; a first-time resolution earned 21.5 percent at Franklin Resources.

Withdrawals —Proponents have reached agreements and withdrawn at Atmos Energy, Consolidated Edison,
Comcast, Goodyear Tire & Rubber, Eli Lily, SCANA, Textron and Travelers.

SEC action—Lobbying proposals have survived SEC scrutiny for several years. But companies this year are trying
to use last November’s SEC Staff Legal Bulletin 141, arguing for a possible reinterpretation of the “significantly related” section
of the shareholder proposal rule the bulletin discusses. Citigroup, Eli Lilly, Goldman Sachs and Travelers each are
contending that lobbying is not material to their businesses. Agreement from the SEC would mark a sea change in SEC
interpretation and could significantly reduce the overall number of shareholder resolutions eligible for investor consideration.
The SEC staff has yet to respond. Company arguments are as follows:

e Citigroup asserted in an initial letter on December 19 that the proposal relates to matters that account for less than 5
percent of its business and is not otherwise significantly related. It reports spending about $5 million annually on federal
lobbying, equivalent to less than 0.05 percent of its total assets, net income and net revenues.

The proponents responded with an acerbic riposte on January 12, tartly suggesting the idea that lobbying has no
relevance to the bank is belied by a long history of lobbying to further its interests in Washington, and noting that a
provision of the Dodd-Frank financial reform law was dubbed “the Citibank provision” given work by the bank’s lobbyists.
The bank responded in a second letter on January 26, clarifying its point that while it considers lobbying important, in
the resolution “there is no nexus between social policy issues raised by contributions to trade associations and the
Company and, indeed, the Proponent has not identified any social policy issues raised by the contributions to trade
associations that are related to the Company.”

e Eli Lilly replicates much of Citigroup’s reasoning, arguing in a December 21 letter that it is not relevant to its operations
since it concerns matters that account for less than 5 percent of its business. Lilly reports it spent $64 million on federal
lobbying between 2010 and 2016, or about $9 million a year—a fraction of its total assets, net earnings and gross sales.
Lilly also says the resolution “is not otherwise significantly related” to its business and concerns ordinary business. It
describes in some detail how the board has considered the issues raised in the proposal.

e Goldman Sachs, likewise, says a reinterpretation of the “significantly related” rule is in order. Its 2016 lobbying
expenditures accounted for less than 0.2 percent of its net earnings that year and a fraction of gross sales. It reports
the board’s Corporate Governance and Nominating Committee met after receiving the resolution and affirmed
management’s view that the proposal “does not...raise new or additional social or ethical concerns that are significant
to the company’s business.”

e Faced with these arguments at Travelers, First Affirmative Financial Network withdrew. The resolution had earned 37.4
percent in 2017, down from 43.9 percent in 2016.

e First Affirmative also withdrew at Morgan Stanley after the company pointed out it had not properly substantiated its
stock ownership. A similar proposal went to a vote twice before at Morgan Stanley, with mixed results—4.6 percent in
2015 and 16.8 percent in 2014.
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Lead Filer
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Allstate Review/report on election spending Teamsters May
Alphabet Review/report on election spending Clean Yield Asset Mgt. June
American Water Works Review/report on election spending Trillium Asset Management May
Ameriprise Financial Review/report on election spending New York State Common Retirement Fund April
CarMax Review/report on election spending Teamsters June
Charles Schwab Review/report on election spending James McRitchie May
CMS Energy Review/report on election spending New York State Common Retirement Fund May
DaVita HealthCare Partners Review/report on election spending James McRitchie June
Emerson Electric Review/report on election spending Trillium Asset Management 39.4%
Equifax Review/report on election spending New York State Common Retirement Fund May
Exxon Mobil Review/report on election spending Unitarian Universalists May
Ford Motor Review/report on election spending James McRitchie May
General Electric Review/report on election spending New York State Common Retirement Fund withdrawn
Home Depot Review/report on election spending New York State Common Retirement Fund May
Kimberly-Clark Review/report on election spending Myra K. Young April
Mattel Review/report on election spending New York State Common Retirement Fund withdrawn
Netflix Review/report on election spending James McRitchie June
NextEra Energy Review/report on election spending New York State Common Retirement Fund May
Northern Trust Review/report on election spending Unitarian Universalists April
PayPal Review/report on election spending James McRitchie May
Range Resources Review/report on election spending Nathan Cummings Fndn May
Republic Services Review/report on election spending Teamsters May
Western Union Review/report on election spending New York State Common Retirement Fund May
Wyndham Worldwide Review/report on election spending Mercy Investment Services May
Wynn Resorts Review/report on election spending New York State Common Retirement Fund April
Xcel Energy Review/report on election spending Nathan Cummings Fndn withdrawn

Other Political Issues

Cost-benefit analysis: NorthStar Asset Management has a new resolution expressing its longstanding concern about
consistency between companies’ public policy positions and their PAC and corporate political spending. It is asking Home
Depot and Intel to report on “a cost-benefit analysis of the most recent election cycle’s political and electioneering contributions,
examining the effectiveness, benefits, and risks to shareholder value associated with those contributions.” Last year it asked
these companies about the congruency between their corporate values and political contributions and related risks, and called
for advisory votes from shareholders, earning 5.6 percent at Home Depot and 7 percent at Intel.

This year, Home Depot is arguing at the SEC that the proposal duplicates the election spending resolution it received first from
NYSCRF. The commission has yet to respond.

Charitable giving: Harrington Investments has resubmitted its proposal voted on last year at McDonald’s, targeting what
it sees as a disconnect between the company’s charitable giving and its food menu. Investors last year gave it just 3.7 percent,
after the SEC rejected the company’s argument that it concerned ordinary business because of its focus on the specific concern
of childhood nutrition. It must earn at least 6 percent this year to qualify for resubmission. It asks for a report “listing and
analyzing charitable contributions during the prior year,” which would:

1. Identify organizational or individual recipients of donations, whether cash or in-kind, in excess of $500 and aggregate of smaller
contributions by categories of recipients such as community organizations, schools, dietary organizations, medical groups,
environmental, churches, etc.;

2. ldentify areas of alignment and potential conflict between the Company’s charitable contributions and the Company’s key stated
ambitions, values and mission as stated in its corporate social responsibility reports and SEC filings;

3. Include management’s analysis of any risks to the Company’s brand, reputation, or shareholder value posed by public controversies
associated with contributions or any incongruencies with corporate values;

4. Include coherent criteria for assessing congruency and brand risk, such as identifying philanthropic areas or initiatives considered
most germane to corporate values and types of donations that may be contrary to company values or reputation; and

5. Based on the above, evaluate and state justification for any identified incongruent activities.
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Government service proposal challenged: The AFL-CIO has returned with its “government service golden
parachute” proposal. The resolution asks Citigroup to “adopt a policy prohibiting the vesting of equity-based awards for senior
executives due 1o a voluntary resignation to enter government service.” It goes on to define this as equity-based awards including
“stock options, restricted stock and other stock awards granted under an equity incentive plan,” and government service as
employment by any U.S. federal, state or local government or any “supranational or international organization, any self-regulatory
organization, or any agency or instrumentality of any such government or organization, or any electoral campaign for public
office.”

The bank has challenged the proposal at the SEC, saying it concerns matters that are financially immaterial to the company
that are not otherwise related to its business, using the same arguments noted above with respect to the lobbying resolution.
The proposal earned 35.5 percent in 2017 and 30.5 percent in 2016. It suggests equity awards should be based on company
performance, not prospective government service.

Company Proposal Lead Filer Status
Citigroup Prohibit government service golden parachutes AFL-CIO April
Home Depot Provide cost-benefit analysis of election spending NorthStar Asset Management May
Intel Provide cost-benefit analysis of election spending NorthStar Asset Management May
McDonald's Report on charitable contributions Harrington Investments May

Women and people of color continue to be paid less than their white male counterparts and investor proponents began new
efforts to put companies on the spot about their pay policies and practices in 2014, intensified the campaign last year, and
continue to seek change in 2018. (Workplace diversity is covered separately in this report, p. 45.) So far, proponents have filed
about three dozen resolutions (eight are not yet public), most of them about pay disparity experienced by women and some
also asking about minorities, as well. Three take up the new issue of family leave policies. (See table, p. 46.)

Gender and Minority Pay Equity

Women: Arjuna Capital remains the most prolific of the proponents in this area. It is asking 11 companies to report on
gender pay disparity. At each, it requests a report “above and beyond litigation strategy or legal compliance...on the Company’s
policies and goals to reduce the gender pay gap.” The gap “is defined as the difference between male and female median
earnings expressed as a percentage of male earnings (Organization for Economic Cooperation and Development).” The
resolution is a resubmission at American Express (11.6 percent in 2017), Bank of America (14.7 percent), Bank of New
York Mellon (withdrawn), Citigroup (15.1 percent), Facebook (7.4 percent), JPMorgan Chase (15.5 percent), Mastercard
(7.8 percent) and Wells Fargo (15.9 percent). Itis new to Costco Wholesale, Progressive, Reinsurance Corp. of America
and Texas Instruments. Clean Yield has refiled this at Mastercard, where it got 7.8 percent last year.

Arjuna also has a resolution at Walmart and another, co-filed with Proxy Impact, at Alphabet that is slightly different, asking
for “a report on the risks to the company associated with emerging public policies on the gender pay gap, including associated
reputational, competitive, and operational risks, and risks related to recruiting and retaining female talent.” A similar proposal in
2017 earned 12.6 percent at Alphabet and after a company challenge Arjuna withdrew that proposal at Walmart, seeking
dialogue, but refiled this year.

Pax World Funds filed at four companies—Discover Financial Services, HP, KeyCorp and Metlife —seeking a report by
November “identifying whether a gender pay gap exists among its employees, and if so, outline the steps being taken to reduce
the gap.”

Minorities: While most of the pay equity proposals concern themselves only with women, some proponents are more
expansive. At Marriott International and TJX, Pax World and Zevin Asset Management ask for a report “on the Company’s
policies and goals to identify and reduce inequities in compensation due to gender, race, or ethnicity within its workforce. Gender-
, race-, or ethnicity-based inequities are defined as the difference, expressed as a percentage, between the earnings of each
demographic group in comparable roles.”

Race and ethnicity, as well as gender, come up elsewhere, as well. Eve Sprunt proposes that ExxonMobil
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e Arjuna withdrew after Progressive argued the proposal was similar to one it received first from the NYC pension funds
that it will include in the proxy statement.

¢ Inthe only other challenge on substantive grounds, Texas Instruments failed to convince SEC staff that its resolution was
moot given a report it had posted on its website about gender pay equity, along with information in its sustainability report.

Company

Proposal

Lead Filer

Fair Pay
Alphabet Report on gender/minority pay disparity Arjuna Capital June
American Express Report on gender/minority pay disparity Arjuna Capital May
Bank of America Report on gender/minority pay disparity Arjuna Capital withdrawn
Bank of New York Mellon Report on gender/minority pay disparity Arjuna Capital withdrawn
Citigroup Report on gender/minority pay disparity Arjuna Capital withdrawn
Costco Wholesale Report on gender/minority pay disparity Arjuna Capital withdrawn
Discover Financial Services Report on gender/minority pay disparity Pax World Funds May
Exxon Mobil Report on gender/minority pay disparity Eve S. Sprunt omitted
Facebook Report on gender/minority pay disparity Arjuna Capital June
HP Report on gender/minority pay disparity Pax World Funds April
JPMorgan Chase Report on gender/minority pay disparity Arjuna Capital May
KeyCorp Report on gender/minority pay disparity Pax World Funds May
Marriott International Report on gender/minority pay disparity Pax World Funds May
Mastercard Report on gender/minority pay disparity Clean Yield Asset Mgt. June
McDonald's Report on gender/minority pay disparity Jennifer H. McDowell May
Metlife Report on gender/minority pay disparity Pax World Funds June
Progressive Report on gender/minority pay disparity Arjuna Capital withdrawn
Progressive Report on gender/minority pay disparity NYC pension funds May
Texas Instruments Report on gender/minority pay disparity Arjuna Capital April
TJIX Consider pay disparity in CEO compensation New York State Common Retirement Fund June
TJIX Report on gender/minority pay disparity Zevin Asset Management June
Walmart Stores Report on gender/minority pay disparity Arjuna Capital June
Walmart Stores Report on gender/minority pay disparity Organization United for Respect June
Wells Fargo Report on gender/minority pay disparity Arjuna Capital withdrawn
CVS Health Report on paid family leave policy Zevin Asset Management May
Starbucks Report on paid family leave policy Zevin Asset Management withdrawn
Yum Brands Report on paid family leave policy Zevin Asset Management May
Benefits

Zevin Asset Management wants three companies to report on their paid family leave policies—CVS Health, Starbucks and
Yum! Brands. The resolution is new in 2018 and asserts the companies’ family leave policy discriminates against fathers,
adoptive and LGBTQ parents. At Yum, it points out a disparity in benefits since corporate headquarters parents receive 18
weeks of paid leave and workers in company restaurants get none.

The proposal was to go to an early vote at Starbucks on March 21, but the proponents withdrew at the last minute.
Yumn contended at the SEC that it concerns ordinary business and is too vague—invoking Staff Legal Bulletin 141. It reasoned
that the proposal deals with compensation and workforce management, which are fundamental to day-to-day business
operations, and that “There is no SEC Staff recognized significant policy issue implicated [since the SEC has not recognized paid
family leave as significant] and no recognized theory of discrimination asserted.” Further, the company said its differential benefits
“account for different labor markets and applies such benefits equally within each set of roles,” which is not discriminatory. Further,
Yum said the proposal seeks to micromanage it. As to vagueness, the company contends the proposal fails to sufficiently define
what it means by “paid family leave.” The withdrawal came before any SEC response.






[ proxyoreview]”

Social investment firm Trillium Asset Management is the lead filer for about half of the proposals that are now public, with other
proposals filed by Calvert Investments, the New York City Comptroller’s Office and Walden Asset Management and include a
handful of faith-based co-filers; Zevin Asset Management also has refiled about discrimination based on background checks.

(The three dozen resolutions in the campaign for greater gender pay equity are covered in the Decent Work section above,
p. 42. The Sustainable Governance section (p. 60), describes three dozen other proposals seeking greater board diversity —
focused on women but increasingly minorities; both are deeply underrepresented on corporate boards.)

LGBTQ rights: Only eight shareholder resolutions about LGBTQ rights have been filed for 2018 so far, and most of them are
not likely to go to votes since companies usually end up adopting the requested non-discrimination policies, when asked. This
is down from a high of more than two dozen back in 2012, (see graph p. 45). But the 2018 proxy season has in the background
a national landscape in which the historic legal achievements for LGBTQ rights remain under attack by those asserting that
“religious liberty” rights mean they may ignore non-discrimination protections. (Shareholder resolutions with these themes are
covered in the section of the report about conservatives’ campaigns, p. 76.) Leading U.S. companies are on the public record
supporting diversity in all its forms, however, including non-discrimination for their LGBTQ employees. While eight resolutions
ask for non-discrimination policies regarding sexual orientation and/or gender identity, all but two already have been withdrawn.

Company
EEO

Proposal

Lead Filer

Status

Amazon.com Report on background checks in hiring Zevin Asset Management May
Applied Materials Disclose EEO-1 data NYC pension funds 3/8/18
CIGNA Report on EEO and affirmative action Trillium Asset Management withdrawn
CVS Health Report on EEO and affirmative action Trillium Asset Management May
Discover Financial Services Report on EEO and affirmative action Walden Asset Mgt. withdrawn
Dollar General Report on EEO and affirmative action Walden Asset Mgt. withdrawn
First Republic Bank Report on EEO and affirmative action Trillium Asset Management May
Home Depot Report on EEO and affirmative action Benedictine Srs., Boerne - TX May
IberiaBank Report on EEO and affirmative action Calvert Investment Management May
Investors Bancorp Report on EEO and affirmative action Calvert Investment Management May
KeyCorp Report on EEO and affirmative action Trillium Asset Management May
Manhattan Associates Report on EEO and affirmative action Calvert Investment Management May
Morningstar Report on EEO and affirmative action Walden Asset Mgt. withdrawn
PNC Financial Services Group Report on EEO and affirmative action Trillium Asset Management withdrawn
Priceline.com Report on EEO and affirmative action Trillium Asset Management June
ServiceNow Report on EEO and affirmative action Calvert Investment Management June
Starbucks Report on EEO and affirmative action Trillium Asset Management 3/21/18
Sttifel Financial Report on EEO and affirmative action Trillium Asset Management June
SunTrust Banks Report on EEO and affirmative action Walden Asset Mgt. withdrawn
Travelers Report on EEO and affirmative action Trillium Asset Management May
United Bankshares Report on EEO and affirmative action Calvert Investment Management May
LGBTQ Rights

Acuity Brands Adopt LGBT anti-bias policy Trillium Asset Management withdrawn
Cato Adopt LGBT anti-bias policy Walden Asset Mgt. May
Chemed Adopt LGBT anti-bias policy Walden Asset Mgt. withdrawn
CorVel Adopt LGBT anti-bias policy Walden Asset Mgt. August
Ensign Group Adopt LGBT anti-bias policy Walden Asset Mgt. withdrawn
IPG Photonics Adopt LGBT anti-bias policy Walden Asset Mgt. withdrawn
National Oilwell Varco Adopt LGBT anti-bias policy Trillium Asset Management withdrawn
SBA Communications Adopt LGBT anti-bias policy Trillium Asset Management withdrawn

Women & Minorities
Trillium Asset Management requested that 10 companies report to investors with:

1. A chart identifying employees according to gender and race in major EEOC-defined job categories, listing numbers or percentages in

each category;

2. A description of policies/programs focused on increasing diversity in the workplace.
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Johnson & Johnson successfully challenged one more resolution on opioids from an individual investor. Norman Fulton said
in his proposal:
J&J currently manufacturers an opioid pain medication (Duragesic) through its subsidiary Janssen Pharmaceuticals which contains fentanyl.
As you may know from the news, this type of product is wreaking havoc across the US. Just my state (Ohio) alone has over 200,000
addicts and the number is growing rapidly. | would like to get an advisory view from the shareholders regarding the appropriateness of this
product. Vote CONTINUE if you think J&J should continue to manufacturer this product. Vote STOP if you think J&J should cease
manufacture of this highly addictive pain medication.

SEC staff agreed it can be excluded because its format is “not a proposal within the meaning” of the shareholder proposal rule.
J&J also argued it dealt with ordinary business, about which the SEC did not comment.

Pharmaceutical pricing: ICCR members last year were unsuccessful in their efforts to address drug pricing, since the
SEC agreed a new proposal about pricing was too specific.  This year, they are trying again, asking Pfizer and Vertex
Pharmaceuticals to report by the end of the year

on the risks to [the company] from rising pressure to contain U.S. prescription drug prices, including the likelihood and potential impact of
those risks as applied to [the company], the steps [the companylis taking to mitigate or manage those risks and the Board’s oversight
role. The report should address risks created by payer cost-effectiveness analysis, patient access concerns, outcomes-based pricing,
and price sensitivity of prescribers, payers and patients.

Pfizer is contending at the SEC that it concerns ordinary business since it is too detailed, and moot given the work and reports
from its Board Regulatory and Compliance Committee, as disclosed in securities filings. The SEC has yet to respond.

(Addiitional resolutions seek executive pay links to drug pricing concerns, p. 71.)

Company Proposal Lead Filer Status

Opioids and Pharmaceutical Pricing

AmerisourceBergen Report on opioid crisis Srs. of St. Francis of Phila. 41.2%
Johnson & Johnson Allow advisory vote on opioid manufacture Norman Fulton omitted
Pfizer Report on pharmaceutical pricing Trinity Health April
Vertex Pharmaceuticals Report on pharmaceutical pricing Trinity Health June
Tobacco
Altria Report on/reduce nicotine levels Srs. of St. Francis of Phila. May
Phillip Morris International Report on anti-tobacco funding Trinity Health withdrawn
American Airlines Group Report on risks/impacts of small airplane seats Flyers Rights Education Fund June
Dr Pepper Snapple Group Report on product links to obesity Trinity Health May
Ford Motor Report on feeding employees healthy food Segal Marco Advisors omitted
United Continental Holdings Report on risks/impacts of small airplane seats Flyers Rights Education Fund May
Tobacco

A long-time shareholder proponent on tobacco resolutions, Father Michael Crosby, died in 2017, and this year just one resolution
on tobacco is now pending, before Altria, asking it to “take steps to preserve the health of its tobacco-using customers by
making available to them information on the nicotine levels for each of our cigarette brands and begin reducing nicotine levels
in our brands to a less addictive level.” The resolution is new.

Trinity Health withdrew a resolution to Phillip Morris International asking it to report on:

1. any formal or informal relationship between our Company and the Foundation for a Smoke-Free World;
2. the rules of engagement to ensure that interactions with the Foundation are transparent and publicly reported;
3. the Company’s position as to how the Foundation’s work relates to the business of the Company.

The proponents were concerned that the Foundation for a Smoke-Free World, which received $80 million in startup funding
from the company, might be unduly influenced by it despite assertions from the company to the contrary. ICCR reports the
company agreed to meet and will allow proponents to make a statement at its annual meeting, so they withdrew.
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Other Issues

Airline seats: A new proponent, the Flyers Rights Education Fund, wants two airines—American Airlines and United
Continental —to report “on the regulatory risk and discriminatory effects of smaller cabin seat sizes on overweight, obese, and
tall passengers. This report will also analyze the impact of smaller cabin seat sizes on the Company’s profit margin and stock
price.” Both companies contend at the SEC that it concerns ordinary business, since it relates to how the airline provides its
air transport services. The argument is likely to succeed, although the SEC has yet to weigh in.

Feeding employees: Inanovel resolution, individual Martin Harangozo suggested that Ford Motor report, “outlining the
costs and benefits of feeding its employees, with the intention to promote health, productivity, and profitability.” The new
resolution suggested Ford’s bottom line would be improved if it were to provide three meals a day to employees, consisting of
“hot oatmeal and bananas, raw spinach salad with grapes” and “red cabbage carrot coleslaw,” with a link to a specific recipe.
The company successfully challenged the resolution at the SEC, which agreed it can be omitted on ordinary business grounds.

Obesity: One other resolution on health issues may go to a vote, at Dr Pepper Snapple Group. Trinity Health asks it to
report “on company-wide efforts to address the risks relate to obesity. The report should include aggressive quantitative metrics
around reduction of added sugars in its products and development of healthier product offerings.” The resolution is new to the
company and so far no challenge has surfaced at the SEC, so it may go to a vote.

HUMAN RIGHTS

In a dramatic shift from last year, almost none of the Human Rights Proposals Since 2010
2018 resolutions concern doing business in conflict

zones or the Israeli-Palestinian conflict; half of the 42 %

proposals pending in February 2017 did. The main 30;%
reason is that the Holy Land Principles organization has 25 /\

only one resolution this year, down from 21; its proposals § 20 \ / / \
called for adoption of those principles, modeled on the g 15 \/ / \
MacBride principles for Northern Ireland, but the three- * 10 / \
year campaign never attracted Imuch support from N / \
investors and votes were quite low. However, N~N— \

0

resolutions about other longstanding concerns of ICCR
members and other civil society groups remain and their
total has not changed much in the last five years, as m=s All Others === Conflict Zones
illustrated on the accompanying graph.

2010 2011 2012 2013 2014 2015 2016 2017 2018

Almost all the 2018 proposals are at new recipients, even though most of the concerns they raise about supply chain standards,
human trafficking and operating in dicey environments around the world will be familiar to investors. Brand-new was a proposal
to Chubb about its controversial CarryGuard insurance, offered in collaboration with the National Rifle Association for those
who seek protection if they shoot someone in self-defense, but it already has been omitted on technical grounds. That proposal
joined three other new ones to gun makers and a retailer.

In all, there are 31 proposals on human rights this year, 18 are now pending, proponents have withdrawn seven, and four have
been omitted so far after company challenges at the SEC. Eight more SEC challenges have yet to be resolved.

Supply Chain Standards and Ethical Recruitment

Six resolutions ask about ethical recruitment practices in company supply chains and two more concern domestic prison labor
connections.

Ethical recruitment: Mercy Investments and the American Baptist Church filed similar resolutions at Amazon.com and
Motorola Solutions. The proposal asks for a report from each about “ethical recruitment policy and remedial efforts taken to
ensure that [the company’s] global supply chains are free of forced or bonded labor, including any efforts to reimburse workers
for recruitment fees that were paid in violation of the Company’s policies.” At Amazon it asked for details on the company’s
“approach to assessing and implementing” the policy, while at Motorola, it requests an annual report.

At Hershey and Williams-Sonoma, the request is shorter, simply asking for a report by December “disclosing its due diligence
efforts to ensure responsible recruitment within its operations and supply chain.” A similar proposal at Dean Foods is the same
except it leaves out reference to the supply chain.
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e Nature and extent of consultation with relevant stakeholders in connection with the assessment; and
e Actual and/or potential human rights risks identified in the course of the assessment (or a statement that no such risks have been
identified).

The resolution takes note of a discrimination case filed by African American employees and other litigation alleging LGBTQ
discrimination and sexual harassment—as well as a high injury rate and allegations of obstructing unionization.

Apple convinced the SEC that it need not include a proposal from Harrington Investments that raised concerns about its
operations in China. Commission staff agreed it duplicates another human rights resolution it received first from Jing Zhao,
asking for a human rights committee. (That proposal is covered in the Board Oversight section, p. 63.) The proposal sought a
report on Apple’s “role in promoting freedom of expression.” Specifically, it asked the company to:

e Summarize measures Apple took to prevent removal of relevant VPN apps in China;

e Describe Company policies for evaluating and responding to, above and beyond legal compliance, government requests to remove
apps from the App store affecting freedom of expression;

e Explore policy options for the Company to play a role in ensuring that consumers in countries like China, with severe censorship
records, have unfettered and anonymous access to the Internet.

Company Proposal Lead Filer Status

Supply Chain Standards & Ethical Recruitment

Amazon.com Report on supplier labor standards Mercy Investment Services withdrawn
Bed Bath & Beyond Adopt/expand supplier human rights policy Mercy Investment Services June
Costco Wholesale Adopt policy on prison labor in supply chain NorthStar Asset Management 4.8%
Dean Foods Adopt/expand human rights policy Mercy Investment Services May
Hershey Report on supplier labor standards American Baptist Church withdrawn
McDonald's Adopt/expand supplier human rights policy Mercy Investment Services May
Motorola Solutions Report on supplier labor standards Domini Social Investments May
TJX Adopt policy on prison labor in supply chain NorthStar Asset Management June
Williams-Sonoma Report on supplier labor standards Mercy Investment Services May
Apple Report on human rights policy Harrington Investments omitted
Tesla Motors Report on human rights risk assessment New York State Common Retirement Fund June
JetBlue Airways Adopt policy on human trafficking Presbyterian Church (USA) May
Marten Transport Report on human trafficking policy Mercy Investments withdrawn
Monster Beverage Report on human trafficking policies/practices As You Sow June
Saia Report on human trafficking policy Mercy Investments withdrawn
Spirit Airlines Adopt policy on human trafficking Presby. Ch. (USA) withdrawn
Bank of America Adopt/modify indigenous peoples policy Harrington Investments withdrawn
Citigroup Adopt/modify indigenous peoples policy Mercy Investment Services withdrawn
Goldman Sachs Report on indigenous people policy Harrington Investments April
Marathon Petroleum Report on indigenous people policy Trillium Asset Management April
Wells Fargo Adopt/modify indigenous peoples policy Proxy Impact April
CoreCivic Tie political activity spending to recidivism $ Alex Friedman omitted
Chubb Limited Report on risks from weapons insurance Stewart W. Taggart omitted
Dick's Sporting Goods Report on gun safety and harm mitigation Mercy Investment Services June
Sturm, Ruger Report on gun safety and harm mitigation Catholic Health Initiatives May
Apple Implement Holy Land Principles Holy Land Principles omitted
Chevron Report on anti-genocide policy Azzad Asset Management May
First Solar Report on conflict zone operations Heartland Initiative May

American Water Works Report on human right to water performance NorthStar Asset Management May
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legal retainer fees, lawful firearm replacement, compensation while in court, psychological support and cleanup costs for any covered
claim resulting from the use of a legally possessed firearm—including an act of self-defense.

The shareholder resolution is from an individual investor, Stewart W. Taggart, and asks for a report

discussing the Company’s options for adoption of policies above and beyond legal compliance to prevent or minimize public health harms
from insurance products (Carryguard) serving ‘controversial weapons markets’ (Stand Your Ground shootings) causing ‘disproportionate
harm’ (gun killings and woundings occurring under murky circumstances with few if any surviving disinterested witnesses).

The company successfully challenged the resolution at the SEC, which agreed it can be excluded because the proponent did
not provide sufficient proof of stock ownership. The SEC did not respond to the company’s other arguments—that it was
about ordinary business since it concerned the types of insurance products Chubb offers. Chubb also invoked SEC Staff Legal
Bulletin 141 and contended the proposal sought to micromanage its business and was not otherwise a significant issue, while
noting a board committee met and considered the issue of firearms insurance in December, and that institutional investors
raised no concerns on the issue during 2017 meetings with it. While the company fought the proposal, in the wake of the
Parkland shootings, Chubb also announced it no longer would underwrite CarryGuard.

Recidivism and political activity: Prisoner rights advocate Alex Friedman’s proposal to CoreCivic was omitted
because it was filed too late. It may therefore be resubmitted again next year. The resolution asked for a new policy, “for the
purpose of reducing recidivism for offenders released from the Company’s facilities,” to include:

1. Each year the Company shall calculate the total amount of funds it spent on political campaign contributions and lobbying on the
local, state and federal levels during the previous year.

2. Each year the Company shall spend at least an equal amount of money as the total amount calculated in section 1 on rehabilitative
and reentry programs or services at its facilities.

3. The expenditure of the funds specified in section 2 shall be in addition to any funds the Company already spends or is required to
spend on rehabilitative and reentry programs or services pursuant to the Company’s contracts with government agencies.

4. The expenditure of the funds specified in section 2 may be used to expand rehabilitative and reentry programs or services already
provided in the Company’s facilities; to establish new rehabilitative and reentry programs or services; or to fund non—profit organizations
that provide rehabilitative and reentry programs or services.

5. The expenditure of the funds specified in section 2 shall be done on an annual basis.

Conflict Zones

Just three resolutions address issues connected to doing business in conflict zones around the world and all three companies
have challenged them at the SEC.

The only Holy Land Principles proposal filed in 2018, at Apple, was omitted after the company successfully argued at the SEC
that it already has addressed the concerns raised in the proposal about doing business in Israel and Palestinian territory.

Azzad Asset Management has returned to Chevron with a resolution that earned 5.7 percent last year, noting the plight of the
Rohingya people in Myanmar and the company’s business there, in addition to other countries with other serious human rights
violations. It asks for a report within six months of the annual meeting, “evaluating the feasibility of adopting a policy of not
doing business with governments that are complicit in genocide and/or crimes against humanity.” Chevron has challenged the
proposal at the SEC, arguing it is too vague because shareholders would not be able to determine where genocide or crimes
against humanity occur.

The Heartland Initiative, which is pursuing human rights remedies and is not to be confused with the Heartland Institute (which
works to advance various conservative causes including denial of climate change), is asking First Solar to report on its
operations. It wants to know about:

the company’s approach to mitigating the heightened ethical and business risks associated with procurement, investment and other
business activities in conflict-affected areas other than areas already addressed through its conflict minerals policy, including situations of
belligerent occupation. In particular, the report should assess whether additional policies are needed to supplement First Solar’s Labor
and Human Rights Policy to avoid directly or indirectly aiding or acquiescing to violations of international humanitarian law committed by
occupying forces, such as:
e the transfer of protected persons from, or their forced displacement within, an occupied territory;
e the transfer of parts of an occupying power’s population into an occupied territory;
e the destruction and appropriation of property in an occupied territory, not justified by military necessity and carried out unlawfully and
wantonly;
e the vesting of rights of ownership, possession or use of such property in an occupying power’s civilian public bodies or nationals;
¢ the establishment of legal entities or undertakings in an occupied territory for the primary benefit of the occupying power’s nationals;
* the extraction of minerals or other non-renewable resources in an occupied territory for the benefit of the occupying power or its
nationals.
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| “NO BUSINESS WITH GENOCIDE”

HOW INVESTORS ARE HELPING THE ROHINGYA
| OF BURMA

AMINA RUBIN
Marketing Associate, Azzad Asset Management

SIMON BILLENNESS
Executive Director, International Campaign for the Rohingya

In response to Myanmar’s military campaign of ethnic cleansing against the Rohingya minority, shareholders have stepped up to
question companies about their business connections to that country’s military.

Background: Until last year, Myanmar/Burma was home to more than 1.1 million Rohingya people, an ethnic and religious
minority. Although they’ve lived there since the country was established as a modern state, Burma doesn’t recognize the Rohingya
as an official ethnic group. Burma has denied the Rohingya citizenship rights, and the Burmese army has waged violent campaigns
against them, burning villages, murdering civilians, and driving the Rohingya from their homes to internal detention camps and across
the border to Bangladesh.

In August 2017, the Burmese army launched a massive new offensive that drove more than half of the remaining Rohingya to
seek refuge in Bangladesh. The UN'’s top human rights official called this “a textbook example of ethnic cleansing.”

Amnesty International has reported that Rohingya in Burma suffer a “vicious system of state-sponsored, institutionalized
discrimination that amounts to apartheid,” which meets the international definition of a crime against humanity. U.S. Secretary of
State Rex Tillerson described the offensive against the Rohingya as “ethnic cleansing,” and has already sanctioned an army general
responsible for spearheading the campaign.

Shareholder proposals: Since 1993, investors have filed nearly 90 proposals that have sought ways to help in the struggle for
human rights and democracy in Burma.

Chevron, the largest U.S. corporation operating in Burma, has worked there for more than 20 years. In March 2015, it entered
a production sharing contract with the government-owned Myanma Oil and Gas Enterprise (MOGE), just offshore the Rohingya’s
home state of Rakhine.

Last year, Azzad Asset Management and the Ursuline Sisters of Tildonk filed a shareholder proposal at Chevron, the first of its
kind focusing on the Rohingya. The resolution asked Chevron to assess the feasibility of enacting a policy of not doing business with
governments that are complicit in genocide or crimes against humanity. Like many first-year proposals it got modest support of just
6 percent, but investors may have a chance to vote on it again in 2018. Although Chevron has publicly supported human rights in
Burma and acknowledged a productive dialogue with shareholders, it challenged the resolution with the SEC when Azzad re-filed
with five co-filers this year.

Investor letters: In 2017, the International Campaign for the Rohingya and Azzad partnered to organize investor letters to oil
companies and jewelry retailers asking them to reconsider their ties to Burma. In August, a coalition representing more than $30
billion in assets delivered such a letter to Chevron. In October, an expanded group of 31 institutions representing $53.7 billion in
assets signed a similar letter to six other oil companies in Burma; 24 institutions representing $24.4 billion asked several jewelry
retailers not to source gems from Burma that profit that country’s army. Tiffany and Cartier have already pledged not to buy these
gems.

Genocide prevention is a key focus for many investors. We continue to press companies to avoid the significant financial and
reputational risks of doing business with governments engaged in genocide or crimes against humanity.

advocacyposition

The company is arguing at the SEC that it is false, misleading and moot but the SEC has yet to respond.

Water

NorthStar Asset Management has just one of its human right to water resolutions this year, at American Water Works.
The proposal asks for a report, “tracking our Company’s impacts and responses on the human right to water and sanitation.”
Last year, NorthStar had a detailed proposal on the same subject but withdrew it after a company challenge at the SEC noted
it was filed too late. The company withdrew its challenge and the proponent also withdrew the proposal before any SEC
response, but with no agreement.
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A resolution at Praxair asks that it

adopt a diversity policy in which the Board publicly commits to:
e Ensuring that women and minority candidates are routinely sought as part of each Board search;
e Expanding director searches to include nominees beyond the executive suite, from non-traditional environments such government,
academia, and non-profit organizations; and
* Reviewing Board composition to ensure that the Board reflects the knowledge, experience, skills, and diversity required for the Board
to fulfill its duties.

Similar proposals about board diversity are pending at CME Group, First Hawaiian, Getty Realty and HollyFrontier.

Withdrawals —Proponents so far have withdrawn at three companies—Hub Group, Oceaneering International
and Thor Industries —after reaching agreements. More are certain.

Reporting on diversity policy: Atleast 15 companies have received resolutions asking them to report on their board
diversity practices.

With slight variations, proponents have asked Anika Therapeutics, Ansys, Black Knight, Cato, Pilgrim’s Pride (where the
resolution earned 14.3 percent last year), LogMeln, US Foods Holding and Sealed Air to report on how they are “fostering
greater diversity on the Board,” by:

1. Strengthening Nominating and Corporate Governance policies by embedding a commitment to diversity inclusive of gender, race,

ethnicity;
2. Committing to include women and underrepresented minority candidates in every pool from which Board nominees are chosen;
3. Reporting on progress and challenges experienced.

Company Proposal Lead Filer Status
Alphabet Diversify board executive committee Trillium Asset Management June
Anika Therapeutics Report on board diversity Walden Asset Mgt. withdrawn
Ansys Report on board diversity Trillium Asset Management May
Black Knight Report on board diversity Calvert Investment Management June
Bristol-Myers Squibb Report on board diversity New York State Common Retirement Fund May
CACI International Adopt board diversity policy llinois State Treasurer November
Cato Report on board diversity Srs. of Divine Providence May
CME Group Adopt board diversity policy SEIU Master Trust May
Cognex Adopt board diversity policy Philadelphia Public Employees Retirement System April
Discovery Communications Adopt board diversity policy Nathan Cummings Fndn May
Exxon Mobil Report on board diversity NYC pension funds May
FCB Financial Holdings Adopt board diversity policy llinois State Treasurer May
First Hawaiian Adopt board diversity policy Philadelphia Public Employees Retirement System April
Getty Realty Adopt board diversity policy Philadelphia Public Employees Retirement System May
Gulfport Energy Adopt board diversity policy Amalgamated Bank June
HollyFrontier Adopt board diversity policy Philadelphia Public Employees Retirement System May
Hub Group Adopt board diversity policy Philadelphia Public Employees Retirement System  withdrawn
LogMeln Report on board diversity Trillium Asset Management June
NRG Energy Report on board diversity NYC pension funds April
Oceaneering International Adopt board diversity policy Philadelphia Public Employees Retirement System  withdrawn
Old Dominion Freight Adopt board diversity policy Amalgamated Bank May
Pilgrim's Pride Report on board diversity Oxfam America April
Praxair Adopt board diversity policy NorthStar Asset Management April
Sealed Air Report on board diversity Trillium Asset Management May
Thor Industries Adopt board diversity policy SEIU Master Trust withdrawn
UnitedHealth Group Adopt board diversity policy Segal Marco Advisors June
US Foods Holding Report on board diversity Mercy Investment Services May
World Fuel Services Adopt board diversity policy Amalgamated Bank May
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The resolution at Pilgrim’s Pride is slightly different for the first point—it asks for “consideration of modifications to nominating
and corporate governance policies reflecting greater commitment to advancing Board diversity inclusive of gender, race and
ethnicity.” At Sealed Alr, the second point says “Expanding director searches to include nominees from corporate positions
beyond the executive suite and from environments including government, academia, and nonprofit organizations.”

That language is incorporated into a resolution to Bristol-Myers Squibb, as well, asking for additional details:

plans to increase diverse representation on the Board, including an assessment of the effectiveness of such efforts. The report should
include a description of what steps, if any, the Board and/or the Nominating Committee has taken or plans to take to:
1. Include women and other diverse candidates in the pool from which Board nominees are chosen; and
2. Expand director searches to include nominees from both corporate positions beyond the executive suite and non-traditional
environments including government, academia, and non-profit organizations.
The requested report should also address:
e (Changes to the Nominating Committee Charter to include a requirement to consider the Board’s diversity inclusive of gender, race,
ethnicity, sexual orientation and gender identity in identifying director candidates.
e The number of women and diverse candidates in the pool within the past 3 years.
e Any challenges to increasing diversity identified by the Board and any plans to address them.

Withdrawals —\Walden withdrew at Anika Therapeutics after it agreed to expand its disclosure in the proxy
statement and to revise its corporate governance policy to specifically consider gender, race and ethnic diversity. More
withdrawals will occur as the season progresses.

New “matrix” request: The New York City pension funds have a resolution pending at ExxonMobil, NRG Energy and
an undisclosed additional number of companies seeking information about diversity but also other director attributes:

each director’s/nominee’s gender and race/ethnicity, as well as skills, experience and attributes that are most relevant in light of [the
company’s] overall business, long-term strategy and risks, presented in a matrix form. The requested matrix shall not include any attributes
the Board identifies as minimum qualifications for all Board candidates in compliance with SEC Regulation S-K.

The requested matrix shall be presented to shareholders in [the company’s] annual proxy statement and on its website within
six months of the date of the annual meeting, and updated annually.

SEC action—ExxonMobil has challenged the “matrix” resolution at the SEC, arguing it is too vague and concerns
ordinary business, but the SEC has yet to respond.

Board executive committee: A proposal to Alphabet is new. Trilium Asset Management proposes that the “take
steps to make the Board’s Executive Committee diverse in terms of race, ethnicity, and gender,” arguing that adding more
diversity to the three-person board executive committee—made up of three white men—will help the company achieve greater
diversity in its workforce.

Board Oversight Board Oversight Proposals Since 2010

Resolutions about board oversight fall into two
functional categories —asking for the nomination

of specific types of experts to sit on the board

(three this year) or suggesting specific types of 10

committees are needed to properly oversee \/\/

complicated sustainability issues (seven this /\
5 ~

topics in 2014 and 2015. /—\/\V\

15

# proposals

year). There were more resolutions on these

Specific Issues 0

. 2010 2011 2012 2013 2014 2015 2016 2017 2018
Climate change: A new report from the
50/50 Climate Project warns of the growing risk == Specific Oversight === Experts

to investors and shareholders of inadequate
board-level governance on climate change risk,
plus risk from heavy political influence spending that works against climate change transformation.

63






[ proxyoreview]”

A very similar proposal is before Old Republic, requesting the report by November. Mercy Investments withdrew at Travelers
after it agreed to expand public reporting on its board oversight of climate risks. The resolution had asked that it “take steps
necessary to establish more effective board oversight of our company’s policies and programs addressing the risks and
opportunities posed by climate change and report to shareholders by November 2018.”

SEC action—PNM Resources again has challenged the climate oversight proposal at the SEC, arguing it is moot
because it already has board oversight of the issue and has extant current board expertise; it also says PNM is working to align
its business with GHG reduction goals.

Human rights: Chinese human rights activist Jing Zhao, who has filed often at tech companies about problems in China,
asks that Apple

establish a Human Rights Committee to review, assess, disclose, and make recommendations to enhance Apple’s policy and practices
on human rights. The board of directors is recommended, in its discretion and consistent with applicable laws to: (1) adopt Apple Human
Rights Principles, (2) designate the members of the committee, including outside independent human rights experts as advisors, (3) provide
the committee with sufficient funds for operating expenses, (4) adopt a charter to specify the functions of the committee, (5) empower the
committee to solicit public input and to issue periodic reports to shareholders and the public on the committee’s activities, findings and
recommendations, and (6) adopt any other measures.

The company unsuccessfully challenged the proposal at the SEC, which did not agree it can be excluded on ordinary business
grounds. Apple contended respect for human rights is integral to its business practices which management and the board
already consider, but the SEC said that Apple did not “explain why this particular proposal would not raise a significant issue for
the Company.” Investors gave the proposal 5.6 percent support at the mid-February annual meeting.

At Monsanto, investors gave 6 percent support to a Harrington Investments proposed on a binding bylaw amendment to set
up a board human rights committee to
to review the implications of company policies, above and beyond matters of legal compliance, for the human rights of individuals in the
US and worldwide, including assessing the impacts of company operations on resources and public welfare in host communities and the
relationship of company operations and resources to any government security forces securing company operations in those communities.

This was the first time that a proposal requesting the creation of a board-level human rights committee had appeared on the
Monsanto ballot. Monsanto withdrew an initial challenge it lodged at the SEC, noting its pending merger with Bayer. In 2011,
Harrington requested that a board sustainability committee be established, but withdrew after a challenge at the SEC that
argued the resolution was obviated by the existence of its board Public Policy Committee. Harrington Investments has filed a
proposal at Monsanto almost every year since at least 2011, with three proposals seeking a report on the risks of GMOs (2012,
2013 and 2014) and, most recently, two proposals seeking a report on pesticide monitoring (2016 and 2017).

Indigenous rights: Harrington Investments also has proposed that JPMorgan Chase “establish a Human and Indigenous
Peoples’ Rights Committee.” The company has challenged the proposal at the SEC, arguing it can be excluded because
it concerns ordinary business since it seeks to micromanage the company by constraining potential business opportunities.
It also argues the proposal does not transcend ordinary business since its board already considers human rights issues and
indigenous peoples. Both arguments invoke SEC Staff Legal Bulletin 141.

Risk committee: Trillum Asset Management would like Facebook to report “discussing the merits of establishing
a Risk Oversight Board Committee,” reasoning that such a committee could better identify and manage the company’s
“risk reporting and monitoring,” and help management and the board focus on “the ‘big picture.” The proposal asserts the
company may not “understand its impact on society and may be creating numerous financial risks which could present material
challenges to the company and its shareholders,” and enumerates a range of issues from depression to Russian election
meddling and censorship, as well as the broadcast of heinous events by Facebook users. These problems are evidence of the
need for “a strategic approach to risk” by Facebook’s board, the resolution says, to avoid daily-emerging unintended

consequences. A specific Risk Committee would better address these challenges, in the proponent’s view.
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MANAGING THE UNINTENDED CONSEQUENCES OF SOCIAL MEDIA

JONAS KRON
Director of Shareholder Advocacy, Trillium Asset Management

The emergence of digital technologies over the last two decades is analogous to the first 20 years of the “Green
Revolution” in agriculture. At the time, that revolution was credited with saving millions, if not a bilion people, from
starvation, increasing food security and driving down the price of food. But as time wore on, we saw the unintended
negative consequences of these agricultural technologies: human health impacts from agricultural chemicals,
habitat destruction, greenhouse gas emissions, obesity and social disruptions. We may be fast approaching a
similar point in the history of digital technologies as we seek to balance, understand and address their positive and negative impacts.

With this context in mind, a key player in our digital economy, Facebook, is of particulate interest. The company offers some
genuinely useful and profitable products that help connect people, but it is also at the center of ferocious debates about the harms it
may be facilitating or inflicting on society.

Until 2014, Facebook’s mantra was “move fast and break things” and unfortunately, it appears that Facebook may in fact be
breaking many things. For example:

e Research linking Facebook to depression and other mental health issues;

e |nvestigations into Russian meddling in U.S. elections and its role in proliferating “fake news”;

e Concerns over censorship and incitement to violence in Myanmar and India;

e Growing public and policy attention to the anti-competitive implications of platform monopolies; and

e Criticism from the Congressional Black Caucus over diversity and race relations.

As investors in Facebook, we are deeply concerned about what will happen next — not only to the company, but also to the
people and communities that use Facebook every day. Specifically, we believe the company would be on more solid footing and be
able to serve its users more beneficially if it created a board oversight committee dedicated to addressing these risks. Trillium filed a
shareholder proposal to do just that as we believe this committee would serve as a way for the board to address the strategic changes
that the company must contemplate in light of the products impact on society.

As the Conference Board in the Harvard Law School Forum on Corporate Governance and Financial Regulation put it: “A risk
committee fosters an integrated, enterprise-wide approach to identifying and managing risk and provides an impetus toward improving
the quality of risk reporting and monitoring, both for management and the board. This approach can assist the board in focusing on
the ‘big picture.”

We believe this big picture includes the company’s impact on society and how it takes responsibility for these impacts.

This is not a recommendation to buy or sell any of the securities mentioned. It should not be assumed that investments in such securities have been
or will be profitable. The specific securities were selected on an objective basis and do not represent all of the securities purchased, sold or
recommended for advisory clients.

Experts

Environment: The Chevron proposal from NYSCRF has gone to a vote every year since 2010, although support has fallen
from an early high of nearly 27 percent support in 2010 to last year’s 19.6 percent. It asks that the company nominate at least
one new director who:

* has ahigh level of expertise and experience in environmental matters relevant to hydrocarbon exploration and production and is widely
recognized in the business and environmental communities as an authority in such field, as reasonably determined by the company’s
board, and

e will qualify, subject to exceptions in extraordinary circumstances explicitly specified by the board, as an independent director.

NYSCRF defines a director as not independent if he or she:

e was, or is affiliated with a company that was an advisor or consultant to the Company;

e was employed by or had a personal service contract(s) with the Company or its senior management;

o was affiliated with a company or non-profit entity that received the greater of $2 million or 2 percent of its gross annual revenues from
the Company;

® had a business relationship with the Company worth at least $100,000 annually;

* has been employed by a public company at which an executive officer of the Company serves as a director;

e had a relationship of the sorts described herein with any affiliate of the Company; and

® was a spouse, parent, child, sibling or in-law of any person described above.

Human rights: The Episcopal Church is using the same approach at Caterpillar and Motorola Solutions, which both
have faced controversies about their operations in Israeli and Palestinian territory, but also in other parts of the world.
The resolution asked for the nomination of
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at least one candidate who: has a high level of human rights expertise and experience in human rights matters relevant to Company
production and supply chain, related risks, and is widely recognized in business and human rights communities as such, as reasonably
determined by the Board, and will qualify, subject to exceptions in extraordinary circumstances explicitly specified by the Board, as an
independent director.

The church withdrew after discussions in 2017 at Caterpillar but refiled and added Motorola to its slate. It reasons that because
the companies operate in conflict zones and need to demonstrate they are adhering to best human rights practices, they need
experts on their boards “versed in all business aspects of human rights.”

Company Proposal Lead Filer Status
Specific Oversight
Apple Establish board committee on human rights Jing Zhao 5.5%
Facebook Establish board committee on risk Trillium Asset Management June
JPMorgan Chase Establish board committee on indigenous rights Harrington Investments May
Monsanto Establish board committee on human rights Harrington Investments 6.0%
Old Republic International Adopt board oversight of climate change Pax World Funds May
PNM Resources Adopt board oversight of climate change Edith P. Homans Family Trust May
Travelers Adopt board oversight of climate change Mercy Investment Services withdrawn
Caterpillar Nominate human rights expert to the board Episcopal Church June
Chevron Nominate environmental expert to board New York State Common Retirement Fund May
Motorola Solutions Nominate human rights expert to the board Episcopal Church May

SUSTAINABILITY OVERSIGHT Sustainability Oversight and Disclosure

AND DISCLOSURE Proposals Since 2010

After a three-year dip, the number of sustainability reporting 50

resolutions has been on the increase; 22 are now pending 40 /7

and one has been withdrawn. While rising again, the
number of reporting requests has fallen from a high of 45 in
2014. Sustainability reporting in corporate America has
become increasingly common, leading proponents to file 10 \_/\/ \/\
less generalized proposals. At the same time, a big drop in N
agreements between proponents and companies began in
2015, yielding far fewer agreements and more votes each
year; previously, two-thirds of the reporting proposals filed
ended up withdrawn after agreements. Part of the reason
for the change seems to be a greater diversity of requests,
but in general accords about reporting seem to be harder Sustainability Reporting & Pay Links
to reach. (See top graph; 2018 figures will change.) Proposals Since 2010

30 e\ /

# proposals
3

2010 2011 2012 2013 2014 2015 2016 2017 2018
Excludes conservatives (1 in 2018) and 10 not voted for other reasons.

= omitted === yoted/pending === withdrawn

As the number of reporting proposals has fallen, the tally of 50
those asking for links to executive pay has grown. (Bottom
graph.) This year marks the biggest number of such
proposals to date.

40 T\
30 \v/ \
The issues in this area encompass proxy voting. Given their 20 \ /

N
large blocks of votes, shareholder proponents are keen to 10 /\/
recruit large mutual funds to support their proposals. The . ~—___~—

# proposals

decision last year by the multi-trillion dollar mutual funds 2010 2011 2012 2013 2014 2015 2016 2017 2018
BlackRock, Vanguard, State Street and Fidelity to Excludes 4 from conservatives (1 in 2018) and 10 on sustainability generally (none in 2018).
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votes. BlackRock’s new approach to voting on ESG issues, which articulates support for corporate action on board diversity,
climate risk disclosure and human capital management, may further alter the landscape in 2018. Three resolutions to other
mutual fund companies seek reports on their proxy voting practices.

GHG Other

Company Lead Filer Status Goals Envir. Employees  Targets

Publish Sustainability Report

A.O. Smith Trillum Asset Mgt. Withdrawn X
Acuity Brands Trillium Asset Mgt. 49.8% X
Anthem Sustainvest Asset Mgt. May X
Berkshire Hathaway Freeda Cathcart May *
Cambrex Trilllum Asset Mgt. April
Discovery Communications Clean Yield Asset Mgt. May X
Dollar General NYSCRF May X X X X **
Genuine Parts Clean Yield Asset Mgt. April X
Host Hotels & Resorts UNITE HERE May X X
ILG Calvert Inv. May
Kaiser Aluminum Pax World Funds April X
Kinder Morgan NYSCRF May
Middleby Trillium Asset Mgt. May X X
Natural Gas Services Grp Walden Asset Mgt. June X X
Priceline.com Zevin Asset Mgt. April X
Rite Aid Srs.-St. Francis, Phila. July X X >
Skechers U.S.A. Calvert Inv. May
Steel Dynamics Calvert Inv. May X
SunTrust Banks Friends Fiduciary April X
Tesla Motors Trillium Asset Mgt. April X X *
Tootsie Roll Industries Walden Asset Mgt. May
Company Lead Filer Status Proposal
Other Sustainability Reporting
AFL-CIO May Report on ESG impact risk mgt
Amazon.com
Lily Bowles Withdrawn Use ESG metrics in fin. reports
DTE Energy Sarah Moore omitted Report on environ. financial impact
Tesla Motors Lily Bowles June Use ESG metrics in financial reports
Walgreens Boots Alliance Walden Asset Mgt. Withdrawn Report on work to support SDGs
* Apply to subsidiaries ** Report on supply chain
Reporting

Standard sustainability reporting requests: All but three of the relatively standard two dozen sustainability reporting
resolutions are to new recipients. These proposals all ask companies to provide public reports explaining how they address
matters that have been hard to quantify and have not been included on traditional balance sheets, with variations, as noted in
the table above. Ten ask specifically about setting GHG goals, four also ask about other environmental issues and three about
employee safety and/or human rights. Most are requests for company assessments of ESG issues, and six indicate the
proponents want to see specific targets. The Berkshire Hathaway resolution wants the company’s subsidiaries to be included,
while proponents at Dollar General, Rite Aid and Tesla indicate they want supply chain information. In varying formulations,
the resolutions ask for quantification of these metrics and assessments of related risks and opportunities perceived by the
companies. (See table above, for the issues raised this year,)

Last year, a vote on sustainability reporting was 38.5 percent at Kinder Morgan, where it also earned 34.1 percent in 2016,
30.5 percent in 2015 and 27 percent in 2014. The resolution has included mention of indigenous peoples’ rights since 2016,
in reference to the TransMountain pipeline in Canada. At Middleby, after an unsuccessful SEC challenge that said it was moot
because its 10-K mentions climate change, as does a sustainability report, the 2017 resolution earned 44.6 percent.
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Vote —Acuity Brands investors gave a near-majority vote to the proposal on January 5, in the first vote of the year.
It earned 49.8 percent.

Withdrawal —Trilium withdrew at A.O. Smith, given what it said was the “company’s commitment to publishing
its first sustainability report in 2018, and to continuing dialogue on the contents of the report.” Trillium also filed and withdrew
the same proposal in 2017, for the same reason.

SEC action—There are four company challenges to the resolutions at the SEC, to which the commission has yet
to respond:

e Anthem is arguing the proposal is moot given its current sustainability report discussion of GHG emissions targets, plus
website disclosures.

SUSTAINABLE DEVELOPMENT GOALS PROVIDE PRACTICAL
FRAMEWORK FOR ESG INVESTING

, MARY JANE McQUILLEN
i Head of Environmental, Social and Governance Investment, ClearBridge Investments

As asset owners, the voting of corporate proxies is one form of impact we can have on companies. Our votes
on shareholder proposals are an effective way to signal confidence in the companies we own or to suggest the
need for a change in policies, disclosures or related aspects of a company’s business. The United Nations and
organizations like it, are another source of influence on public equities that can help direct solutions to broad
challenges faced by society and the environment. The UN formalized these broad challenges in 2015 with the introduction of the
2030 Agenda for Sustainable Development and approval of its accompanying Sustainable Development Goals (SDGs). We believe
the SDGs outline important areas of impact and offer a practical framework to complement and support the environmental, social
and governance (ESG) considerations we analyze in our ?research and that guide our proxy voting.

At ClearBridge, we believe the SDGs help align sector and company-specific ESG considerations with broader societal goals.
Tackling social and environmental challenges is a core aspect of ESG investing, so mapping how the issues we care about as investors
intersect with the targets and goals of the SDGs is a valuable exercise to give our efforts an even broader context. The SDGs
encompass a wide range of ESG dimensions as the 17 goals are associated with a total of 169 targets to achieve by 2030.

This alignment of the SDGs with our ESG approach is best illustrated by mapping the SDG targets to the ESG considerations
followed by our sectoranalysis. Exhibit 1 summarizes the goals and targets most prevalent across industry sectors and sub-sectors.
Considerations related to responsible consumption and production (column 12) are the most common across our coverage universe.
Considerations related to climate action (13); affordable and clean energy (7); reduced inequalities (10); clean water and sanitation (6);
decent work and economic growth (8); industry, innovation and infrastructure (9); and sustainable cities and communities (11) also are
meaningful.

Achievement of the SDGs will  Exhibit 1: Total ESG Considerations per SDG
require a globally-coordinated effort
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e Host Hotels & Resorts says it cannot implement the resolution because it is a Real Estate Investment Trust and cannot
compel its third-party brand managers to report, and that the resolution’s references to Global Reporting Initiative
standards are too vague to implement. Earlier, NYSCRF withdrew a 2014 sustainability reporting resolution focused on
climate change and other issues after reaching an agreement with the company.

e Middleby has filed a challenge to the resolution again this year, contending it concerns ordinary business since it is
about the company’s products, employees and supply chain management.

¢ Rite Aid argues the resolution is about ordinary business because of the specific elements cited in the proposal—
although none of the precedents it cites concern sustainability report requests. Rite Aid also contends the resolution is
moot because the company mentions sustainability in its Code of Ethics and it has one webpage about green business
principles and energy efficient stores. The company does not appear to issue a sustainability report.

Other sustainability reporting requests: Five more proposals are fairly specific and depart from the usual formulation;
companies lodged challenges to three of them and two have been withdrawn.

Two are at Amazon.com. Still pending is a resolution from the AFL-CIO that asks the company

to analyze and report to shareholders on the risks arising from the public debate over Amazon’s growth and societal impact and how
Amazon is managing or mitigating those risks. The report should address risks related to Amazon’s role in providing physical and digital
infrastructure, use of and control over data about customers and competitors, increasing reliance on automation and influence on the
quality and diversity of content.

The company has challenged the proposal at the SEC, arguing it concerns ordinary business, since it relates to public relations
and the ways in which it sells its products, and is too vague. The commission has not yet responded.

Lily Bowles has withdrawn the second Amazon.com resolution, after saying the company “demonstrated sincere wilingness
to engage on theissue.” Amazon also had challenged the proposal at the SEC, arguing the proponent did not provide sufficient
proof of stock ownership, but the withdrawal came before any SEC response. A similar proposal last went to a vote at
Amazon.com in 2016 and earned 27.3 percent, similar to the 26.2 percent it received in 2015. The proposal this year asked
for areport on “material ESG-related policies, programs, and performance using company-specific information and sustainable
accounting metrics in its next Annual Report (Form 10-K).” It noted the report could exclude “information as well as data the
Company is reluctant to share.”

At DTE Energy, the company successfully challenged a proposal that asked for “an assessment of the long-term impact its
environmental record has had on its capital access, equity performance and brand value or goodwill.” The commission agreed
it can be excluded because it concerns ordinary business, saying, “we note that the Proposal relates, in part, to an assessment
of potential antitrust fines.” The staff did not comment on arguments that it constituted multiple proposals and was too vague.

A new resolution to Tesla from Lily Bowles and Calvert Investments appears to be the first to explicitly request integrated
reporting, the dual reporting of both financial and ESG metrics. It asks that the company “begin reporting material ESG
information using company-specific narrative and sustainable accounting metrics in its 2019 Annual Report (Form 10-K).”

Finally, Walden Asset Management withdrew a resolution at Walgreens Boots Alliance. It requested a report “describing the
company’s implementation plans ensuring how its policies and practices are advancing and not undermining the [UN] Sustainable
Development Goals.” While lauding the company'’s efforts to delivery health care services, it also noted Walgreens’ sales of
tobacco, “the number one cause of preventable death and disease worldwide.” In Walden'’s view, selling tobacco is inconsistent
with working towards the UN goals.
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ESG Pay Links

Six different proposals at 18 companies ask for reports on specific types of executive pay links to specific kinds of environmental
and social issues. Nine of the companies with these resolutions have lodged challenges to the resolutions at the SEC to which
the commission has yet to respond. Only three of the resolutions have been withdrawn, one with a clear agreement—suggesting
that companies are not enamored of these resolutions, even though investors in general seem to be interested in adding this

corporate governance approach to their suggested toolbox of corporate solutions to ESG management.

Company

Proposal

Lead Filer

AbbVie Report on executive pay links to ESG metrics United Church Funds May
Alphabet Report on executive pay links to ESG metrics Zevin Asset Management June
Amazon.com Report on executive pay links to ESG metrics Zevin Asset Management withdrawn
Amgen Report on executive pay links to ESG metrics Mercy Investment Services May
Apple Report on executive pay links to ESG metrics Zevin Asset Management omitted
AT&T Report on executive pay links to ESG metrics Zevin Asset Management withdrawn
Biogen Report on executive pay links to ESG metrics Azzad Asset Management June
Bristol-Myers Squibb Report on executive pay links to ESG metrics Trinity Health May
Citrix Systems Report on executive pay links to ESG metrics Zevin Asset Management June
Devon Energy Report on executive pay links to ESG metrics As You Sow June
DowDupont Report on executive pay links to ESG metrics As You Sow May
eBay Report on executive pay links to ESG metrics Zevin Asset Management May

Eli Lilly Report on executive pay links to ESG metrics Mercy Investment Services May
Expeditors International of Washington Report on executive pay links to ESG metrics Clean Yield Asset Mgt. May
RE/MAX Holdings Link executive pay to sustainability metrics Heartland Initiative May
TJIX Report on executive pay links to ESG metrics The Sustainability Group June
United Parcel Service Report on executive pay links to ESG metrics Zevin Asset Management May
Verizon Communications Report on executive pay links to ESG metrics New York State Common Retirement Fund May
Wells Fargo Report on compensation links to risky practices = New York State Common Retirement Fund April

Drug pricing: Picking up the thread of other resolutions on rising drug prices (see p. 50), at AbbVie, Amgen, Biogen,
Bristol-Myers Squibb and Eli Lilly, the resolution from ICCR members requests an annual report “on the extent to which
risks related to public concern over drug pricing strategies are integrated into [the company’s] incentive compensation policies,
plans and programs....for senior executives.” It says the report
should include, but need not be limited to, discussion of whether incentive compensation arrangements reward, or not penalize, senior
executives for (i) adopting pricing strategies, or making and honoring commitments about pricing, that incorporate public concern regarding
the level or rate of increase in prescription drug prices; and (i) considering risks related to drug pricing when allocating capital.

SEC action—All five companies have lodged SEC challenges. Each says it relates to ordinary business. Biogen
and Bristol-Myers Squibb also say it is moot—because existing oversight by the board compensation committee takes into
account reputational risks. Eli Lilly says it is moot because it already has increased disclosure on its drug pricing and efforts
to expand access to its medicines, and already rewards executives for leadership on pricing strategy.

Executive diversity: Another request, from Zevin Asset Management, asks tech companies Alphabet, Amazon.com,
Apple, Citrix Systems and eBay about executive diversity. It wants a report
assessing the feasibility of integrating sustainability metrics, including metrics regarding diversity among senior executives, into the
performance measures of the CEO under the Company’s compensation incentive plans. For the purposes of this proposal, “sustainability”

is defined as how environmental and social considerations, and related financial impacts, are integrated into long-term corporate strategy,
and “diversity” refers to gender, racial, and ethnic diversity.
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Another proposal is more detailed, at TJX, but with the same goal. It requests a report by November, to be issued annually,
assessing the feasibility of integrating sustainability metrics into the performance-based component of the Chief Executive Officer’s (“CEQ”)
compensation. It should document whether sustainability metrics are currently integrated into performance-based CEO compensation,

assess the feasibility of structuring specific sustainability metrics into future pay, and describe any appropriate next steps toward
implementation.

The proponent recommends that to assess feasibility, the committee should consider and report on, at a minimum, whether:

e TJX currently measures or monitors sustainability metrics appropriate for linkage to CEO compensation;

e |tis feasible or appropriate to weigh metrics differently based on their relevance to TJX's short or long-term performance; and

e There are additional sustainability metrics that TJX does not yet track that could be more suited to executive compensation
considerations.

SEC action and withdrawal —Amazon.com challenged the resolution at the SEC on the grounds it was too
vague as well as false and misleading, primarily because CEO Jeff Bezos does not receive incentive compensation. Zevin
withdrew before the SEC responded. Apple successfully challenged the proposal; the SEC staff agreed with its contention
that it was substantially similar to a 2017 proposal on linking pay to diversity metrics, which did not earn enough to qualify for
resubmission.

History suggest an agreement could come at Citrix, where shareholder proponents in 2015 and 2016 withdrew resolutions on
LGBT rights, board diversity and EEO and affirmative action after agreements. eBay is contending the resolution is moot since
the company already holistically considers diversity in compensation decisions.

Cyber risk: At Verizon Communications, the issue is privacy and cyber security. The resolution from NYSCRF wants a
report “assessing the feasibility of integrating cyber security and data privacy metrics into the performance measures of senior
executives under the company’s compensation incentive plans.” The company is contending at the SEC that it concerns
ordinary business since it deals with implementation of the company’s cybersecurity program and data protection.

General ESG links: Another proposal is about general ESG executive pay links, asking five companies—AT&T,
DowDupont, Expeditors International of Washington, United Parcel Service and Walgreens Boots Alliance—to
“prepare a report assessing the feasibility of integrating sustainability metrics into the performance measures of senior executives
under the Company’s compensation incentive plans. Sustainability is defined as how environmental and social considerations,
and related financial impacts, are integrated into corporate strategy” over the long term. It is new to all but Walgreens, where
it earned 23.1 percent in 2017 and 5.7 percent in 2015.

A closely related resolution from The Heartland Initiative, which advocates for human rights, asks RE/MAX to take action, not
just report. It says the company should “include sustainability as one of the performance measures for senior executives under
the Company’s incentive plans.” It uses the same definition of sustainability included in the other proposal.

Withdrawal and SEC action—Zevin Asset Management withdrew at AT&T after the company agreed to
disclose key sustainability goals and performance in its proxy statement, while Clean Yield withdrew at Walgreens.

TJX contends its proposal can be excluded because a previous similar proposal did not earn enough support for resubmission.
It notes that a proposal seeking a link between CEO compensation and diversity performance earned 4.9 percent in 2016 and
4.7 percent in 2017, not the 6 percent it needed to be resubmitted as a second-year proposal.

Fossil fuel reserves: As You Sow has resubmitted a resolution from last year about a fossil fuel linkage at Devon Energy.
It earned 6.9 percent in 2017 and 3.8 in 2016 and this year must surpass 10 percent to qualify for resubmission. The resolution
asks for a report “that assesses, in light of global concerns about climate-change and the resultant pressures to transition to a
low carbon economy, the benefits and risks of continuing to use oil and gas reserve additions as a metric in named executives’
compensation.”

Risky business: NYSCRF has a resolution before Wells Fargo that the company has challenged on grounds that it
duplicates another from the Sisters of St. Francis of Philadelphia about ethics, which it intends to include in the proxy statement.
The SEC has yet to respond. The detailed resolution seeks a report on:

1. whether the Company has identified employees or positions, individually or as part of a group, who are eligible to receive incentive-
based compensation that is tied to metrics that could have the ability to expose Wells Fargo to possible material losses, as determined
in accordance with generally accepted accounting principles;

. if the Company has not made such an identification, an explanation of why it has not done so; and

3. if the Company has made such an identification, the:

a. methodology and criteria used to make such identification;
b. number of those employees/positions, broken down by division;

N
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In 2018, proposals with slight variations were submitted to three firms, asking each to report “on proxy voting and climate
change.” Walden’s resolution is new at Cohen & Steers, but a resubmission at Bank of New York, where it earned 6.5
percent last year. At T. Rowe Price Group, Zevin withdrew after the company told the SEC it concerns ordinary business
since it relates to its investment management practices, core to its business. The withdrawal came before any SEC response,
but Zevin said it would continue dialogue and observed that the firm has improved its ESG disclosures and now pays more
attention to ESG proxy voting; Zevin wants to see more transparency and a timeline for action. The proposal was a resubmission
that earned 9 percent in 2017 and 8.5 percent in 2016.

Ethical Finance

Three proposals raise concerns about ethics and finance, on student loans, tax fairness and fraudulent banking practices.
All have been broached in the past.

Student loans: The Rhode Island pension fund is again asking Navient about student loans, this time seeking a report

on the governance measures Navient has implemented to more effectively monitor and manage financial and reputational risks related to
the student loan crisis in the United States, including whether Navient has assigned responsibility for such monitoring to the Board or one
or more Board committees or has revised senior executive compensation metrics or policies.

Last year, it filed a similar resolution, which the company successfully challenged at the SEC on ordinary business grounds.
The company contends in 2018 that the new proposal can be omitted for the same reason and also because it is moot. Last
year, the resolution asked for a review of the company’s procedures “to adequately service customers in default and at risk of
default include encourage the use of Income Driven Repayment plans, ability to adapt to shifting legal and standards for loan
servicing, and ability to adequately service borrowers in the event of economic shock.”

Taxes: At Nike, the AFL-CIO is taking up the tax fairness baton initially raised by Domini Investments at Apple in 2015.
The resolution asks the company

to respond to rising public pressure to limit offshore tax avoidance strategies by adopting and disclosing to shareholders a set of principles
to guide Nike’s tax practices. For purposes of this Proposal, “offshore tax avoidance strategies” are transactions or arrangements that exploit
differential tax treatment of financial instruments, asset transfers or entities by taxing jurisdictions to reduce a company’s effective tax rate.

The principles should state that Nike’s board will:

e Consider the impact of Nike’s global tax strategies on local economies and government services that benefit Nike;

e Ensure that Nike seeks to pay tax where value is created;

e Periodically assess the reputational consequences, including views of customers, shareholders and employees, of engaging in practices
deemed to be “tax avoidance” by such stakeholders; and

e Annually review Nike's tax strategies and assess the alignment between the use of such strategies and Nike’s stated values or goals
regarding sustainability.

Wells Fargo: The Sisters of St. Francis of Philadelphia have gone back to Wells Fargo to ask for more transparency about
its internal problems with fraud, after receiving 21.9 percent for a detailed, eight-point proposal last year seeking a report on
the problems and how they could be resolved. This year, the proposal is shorter and calls simply for “a comprehensive report
by October 2018 on the root causes of past and present fraudulent activities, plans to address them, and how progress will
be measured, and disclosed.” Wells Fargo states in a challenge to a different proposal filed by NYSCRF about compensation
ties to risky banking practices that it intends to include this resolution in its 2018 proxy statement. (See p. 72.)

Company Proposal Lead Filer Status
NIKE Report on fair tax policy principles AFL-CIO September
Navient Report on student loans Rhode Island Pension Fund May
Wells Fargo Report on banking ethics and oversight Srs. of St. Francis of Phila. April
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Conservative Groups

Politically conservative groups have never seen much
support from other investors—last year garnering just
2.5 percent on average for eight proposals—and they
often submit their resolutions without adhering carefully
to the shareholder proposal rule, encountering
technical difficulties that mean their resolutions do not
make it into proxy statements. Nonetheless, they
continue to pursue conservative aims that largely have
been about social policy (see graphs).

As in recent years, the National Center for Public Policy
Research (NCPPR), a Washington, D.C.-based think
tank, is the main player, with resolutions also filed by
David Ridenour, one of its principals. NCPPR calls
itself “the nation’s preeminent free-market activist
group focusing on shareholder activism and the
confluence of big government and big business.” This
January it said it has participated in 100 corporate
annual meetings, “advancing free-market ideals about
health care, energy, taxes, subsidies, regulations,
religious freedom, food policies, media bias, gun rights,
workers’ rights and other important public policy
issues.” A new wrinkle this year is to file and then
withdraw proposals under challenge, offering to
provide speakers to corporate events to relay its
message. At the Costco meeting in January, the
center’s Free Enterprise Project’s Justin Danhof spoke
out to dispute “the liberal narrative in Trump tax cuts.”
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The final resolution tally of conservative-backed proposals for 2018 remains unclear as of this writing; NCPPR does not respond
to Si2 inquiries for information. Information about NCPPR resolutions often surfaces in company challenges filed at the SEC.

Company

Proposal

Lead Filer

Status

Amazon.com Review/report on human rights free speech policy David Ridenour omitted
Apple Review/report on human rights free speech policy National Center for Public Policy Research omitted
Coca-Cola Review/report on free speech policy National Center for Public Policy Research withdrawn
Comcast End news bias David Ridenour June
Duke Energy Report on benefits of lobbying National Center for Public Policy Research May
Exxon Mobil Provide cost-benefit analysis of sustainability policies = Steven J. Milloy withdrawn
Facebook Report on board nominee diversity to satisfy liberals ~ David Ridenour June
General Electric Report on benefits of lobbying National Center for Public Policy Research April
Goldman Sachs Review/report on human rights free speech policy National Center for Public Policy Research withdrawn
Home Depot Review/report on human rights free speech policy National Center for Public Policy Research omitted
Johnson & Johnson Review/report on human rights free speech policy National Center for Public Policy Research omitted
Pfizer Review/report on human rights free speech policy National Center for Public Policy Research omitted
Starbucks Report on charitable contributions Tom Strobhar omitted
Time Warner End news bias David Ridenour June
Walt Disney End news bias National Center for Public Policy Research omitted
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Media

This year NCPPR revived an approach tried in years past by proponents worried about liberal news bias, but there are SEC
challenges that seem likely to succeed from all three recipients. The resolution asked each company to “adopt a policy requiring
that the company’s news operations tell the truth, and issue an annual report to shareholders explaining instances where the
company failed to meet this basic journalistic obligation.” Comcast, Time Warner and Walt Disney each say the resolution
is ordinary business because it relates to news programming content. Comcast also said NCPPR did not prove its stock
ownership, while Time Warner said it was moot. So far, the SEC has agreed only with Disney and has not responded yet to
the other two companies, but resolutions about news content have been omitted in the past.

Last year, NCPPR tried to get investors to vote on the proposition that companies put themselves at political risk if they use
mainstream media outlets to advertise their products, but the resolution was omitted on ordinary business grounds.

Governance

Two resolutions take a corporate governance approach.
Steven Milloy has withdrawn a resolution at ExxonMobil that asked it to report annually on

the incurred costs and associated significant and actual benefits that have accrued to shareholders, the public health and the environment,
including the global climate, from the company’s environment-related activities that are voluntary and that exceed U.S. and foreign
compliance and regulatory requirements.

Milloy withdrew after Exxon asserted at the SEC that the proposal was too vague, related to ordinary business and moot. The
withdrawal came before any SEC response and Milloy did not indicate in his correspondence that he reached any accord with
the company.

Another resolution is from David Ridenour at Facebook, asking for a report on

1. A description of the specific minimum qualifications that the Board’s nominating committee believes must be met by a nominee to be
on the board of directors; and
2. Each nominee’s gender, race/ethnicity, skills, ideological diversity and experience presented in a chart or matrix form.

It appears to be trying the copy-cat approach of the other NCPPR resolutions on lobbying, in this case taking language the
NYC pension funds are using to encourage greater board diversity (see p. 62 in the Board Diversity section). The company has
challenged the resolution at the SEC, arguing the proponent failed to substantiate his stock ownership. The proposal says that
the information it seeks is only to “satiate liberal bean counters” and that “true diversity comes from diversity of thought,” which
is missing at the company “and in Silicon Valley generally” —thus presenting risks to the company.

Other Governance

Environmental, social and sustainable governance (ESG) resolutions make up about half of all the proposals that shareholders
will vote on. Other proposals —commonly referred to as governance proposals — include issues such as executive compensation
and voting rules that often strike at the heart of both good management practices and shareholder rights. They are beyond the
scope of Proxy Preview but a few are mentioned here.

Board nominations: For the fourth consecutive year, the New York City Comptroller’s Office is challenging the old boys
club culture that dominates U.S. corporate boardrooms. Since 2014, hundreds of companies have responded positively to
proxy access resolutions that demand policies that make it easier for shareholders to nominate board members. This year, the
NYC funds are continuing the effort with a focus on board refreshment and evaluation, emphasizing board diversity.

CEO pay: Shareholder advocates were key players in the successful fight to attain what is now a required advisory vote on
executive compensation known as say-on-pay. This year will see the adoption of another shareholder initiative to evaluate
executive compensation with the release of CEO-median worker pay ratios. The CEO pay ratio is part of the Dodd-Frank Act
passed in response to the financial crisis. The Act also included new SEC rules on CEO pay performance and clawback
provisions (i.e. the recovery of money already disbursed). The Financial CHOICE Act that passed the House in 2017 would gut
much of the Dodd-Frank requirements, including these initiatives, but faces an uncertain future in the Senate.
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RIGGING THE PROXY VOTE: HOW FORMULA SWAPPING HARMS SHAREHOLDERS
Continued

a more stringent vote-counting formula to shareholder items, which caused the proposal to receive only 34.2 percent —a 22 percent
lower outcome. The amount of distortion varies, vote to vote, but whenever abstentions are in the formula, shareholder votes are
reduced.

A 2013 CalPERS study revealed that more than half of American companies practice Formula Swapping and routinely re-cast
abstentions as AGAINST shareholder proposals.

In response, Investor Voice and Newground Social Investment initiated a pilot project to ask that companies adopt a fair,
democratic, Simple Majority standard for shareholder items. The proposal has been presented to 20 S&P 500 companies, and 30
percent have have adopted the Simple Majority standard. Our able cohort of co-filers has included: Boston Common Asset
Management, Calvert Investments, First Affirmative Financial Network, United Church Funds and Walden Asset
Management.

In 2018, we have taken a strategic pause while academic partners analyze a sizable 14-year voting database, in preparation for
scaling up the number of filings in 2019. For 2018, one vote-counting proposal will be considered at Amazon.com’s May AGM.

Every ESG issue, from climate change to worker safety, is being systematically harmed by Formula Swapping. Shareowners
can improve governance by:

1. Voting FOR the Amazon.com vote-counting proposal.

2. Asking proxy reporting services ISS and Glass Lewis to recommend support FOR vote-counting proposals.

3. Recognizing how companies count shareholder-sponsored items, and sharing the proxy text with Investor Voice.

4. Asking portfolio companies to adopt Simple Majority voting.

advocacyposition

WHO BENEFITS FROM VIRTUAL-ONLY ANNUAL SHAREHOLDER
MEETINGS

TOM McCANEY
Associate Director, Corporate Social Responsibility, Sisters of St. Francis of Philadelphia

Much has been written recently on the trend of companies moving their annual shareholder meetings to a virtual-
only platform. Several publications have featured articles presenting the pros and cons of the virtual-only format.
Generally, the articles and blogs defending this strategy cite two reasons: cost savings and increased access.
The savings are obviously real. The company will spend less on a meeting that does not include an off-site room
rental, security, and catering costs.

But are the savings significant? Are these large, billion-dollar corporations really burdened by this cost? While companies that
have gone to virtual-only meetings use cost as a reason, many others continue to spend freely. Walgreens Boots Alliance, as an
example, moved its meetings two years ago from its home city of Chicago to a hotel in midtown Manhattan, and held this year's
meeting at a resort in Scottsdale, Arizona.

The other reason cited by companies, increased access, demonstrates the difference between virtual and virtual-only meetings,
and succeeds in raising the frustration level of shareholder advocates and others interested in good governance. Those fighting for
the rights of shareholders are not opposed to a virtual component to the meetings. It's obviously difficult for most shareholders, even
those wishing to attend, to travel to meetings not in their areas. The Interfaith Center on Corporate Responsibility (CCR), and other
corporate responsibility advocates, consider it best practice to hold hybrid meetings, which include both virtual and in-person platforms.

The choice of holding a virtual-only meeting prevents interested shareholders from facing the chair, CEO and the board while
they ask their questions. Arguments against these encounters discount the value of human interaction and reduce shareholders to
little more than numbers on a ledger sheet. Surely, no company conducts 100 percent of its business, internal and external, virtually.

It's also important to recognize that the execution of shareholder meetings, even virtual meetings, varies greatly. For example,
Dupont, under former CEO Charles Holliday, held upbeat in-person meetings in the beautiful Dupont Theater, showcasing new
research and products. They accentuated the positive in an almost cheerleading way. Many companies, however, stick to the basics,
robotically reading the rules of the meeting and getting through the business portion as quickly as possible.

Among companies holding virtual-only meetings is ConocoPhillips, which recently announced a move back to hybrid meetings;
it held what has been described as open and conversational QA sessions for shareholders. Comeast’s mesting, on the other hand,
was run with rigid efficiency. Those posing questions were required to type their questions, which were them read by an operator.
There was no opportunity for a follow-up. The only voices heard at last year's meeting, other than one shareholder presenting a
proposal, were of the operator and chair/CEO Brian Roberts. The board, in fact, was never introduced, raising the question of whether
members even attended.

Shareholders, although owners of the company, have few opportunities to make their voices heard. Virtual-only meetings further
erode those rights and insulate the board from outside opinions.
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APPENDIX

More on the Web

All resolutions must conform
to the Shareholder Proposal
Rule of the Securities and
Exchange Act of 1934, which
sets procedural as well as
substantive standards for
admissibility. Read more on
WWW.proxypreview.org.

Contributors (in alphabetical order)
Susan Baker - Vice President, Shareholder Advocacy,
Trillum Asset Management

Mark E. Bateman - Director of ESG/SRI Research,
Aperio Group

Simon Billenness — Executive Director, International
Campaign for the Rohingya

Laura Campos — Director, Corporate & Political Accountability,
Nathan Cummings Foundation

Jackie Cook — Founder and CEO of Fund Votes;
Director, Proxy Research and Services, SHARE

Patrick Doherty — Director, Corporate Governance,
State of New York, Office of the State Comptroller

Bruce Freed - President, Center for Political Accountability
Danielle Fugere — President, As You Sow

Michael Garland — Assistant Comptroller,
Corporate Governance and Responsible Investment
Office of New York City Comptroller

Tiffany Grabski — Senior Project Manager for the
United Nations Sustainable Stock Exchanges Initiative.

Bruce Herbert — Chief Executive, Newground
Social Investment

Luan Jenifer — Chief Operating Officer, Miller/Howard
Investments

Patricia Jurewicz — Director, Responsible Sourcing Network

John Keenan - Corporate Governance Analyst,
AFSCME Capital Strategies

Jonas Kron — Director of Shareholder Advocacy,
Trillium Asset Management

Natasha Lamb — Managing Partner, Arjuna Capital

Erica Lasdon - Vice President, ESG Senior Research
Analyst, Calvert Research & Management

Sanford J. Lewis — Attorney
Conrad Mackerron — Senior Vice President, As You Sow

Divya Mankikar — Investment Manager, Sustainable
Investments Program. CalPERS

Access research about
shareholder proposal issues,
organizations, networks
and investor campaigns on
WWW.proxypreview.org.
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Read more about the
contributing authors at
WWW.proxypreview.org.

Tom McCaney - Associate Director, Corporate Social
Responsibility, Sisters of St. Francis of Philadelphia

Mary Jane McQuillen — Head of Environmental, Social
and Governance Investment, ClearBridge Investments

Donna Meyer Ph.D. — Director, Shareholder Advocacy,
Mercy Investment Services

Brianna Murphy - Vice President, Shareholder Advocacy,
Trillium Asset Management

Michael Passoff — CEO, Proxy Impact

Vaishnavi Ravishankar — Manager, Governance Issues,
UN Principles for Responsible Investment (PRI)

Amina Rubin — Marketing Associate, Azzad Asset
Management

Leslie Samuelrich — President, Green Century
Capital Management

David Schilling — Senior Program Director,
Interfaith Center on Corporate Responsibility

Daniel A. Seligman — Senior Manager, Energy Efficiency,
Ceres

Anne Sheehan — Director of Corporate Governance,
Callifornia State Teachers’ Retirement System

Timothy Smith — Director of ESG Shareowner Engagement,
Walden Asset Management

Nanya Springer — Vice President of Programs,
Center for Political Accountability

Winston E. F. Vaughan - Senior Manager,
Renewable Energy, Ceres

Rosanna Landis Weaver — Program Manager,
Executive Compensation Initiative, As You Sow

Heidi Welsh — Executive Director, Sustainable Investments
Institute (Si2)

Austin Wilson - Environmental Health Program Manager,
As You Sow

Aaron Ziulkowski — Manager, ESG Integration,
Walden Asset Management
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2017 Proxy Season Review

The 2017 spring proxy season ended with a bang, with long awaited success for investor activists bolstered by mainstream
investors, tempered by legal peril for the entire shareholder resolution process. By far the most significant vote was the 62
percent result for a climate risk proposal at ExxonMobil’s May 31 annual meeting—which occurred after the mutual fund giants
BlackRock, Vanguard, and Fidelity decided for the first time to lend their support. Exxon has considered shareholder
resolutions for many years and has been a high profile target for shareholders but the highest vote until now was 38.1 percent
for a climate strategy resolution in 2016. The new vote at BExxon was not the only unusually high climate tally of the season,
given the change in voting by the large funds; still, while several voted in favor of a few climate resolutions, for the most part
they continued not to support shareholder resolutions.

But the ink on celebratory press releases was hardly dry when the House of Representatives’ approved the Financial CHOICE
Actin June 2017. lts passage would gut the shareholder proposal process and also walk back many of the Obama-era financial
reforms; while as of February 2018 it still is not expected to pass the Senate, it nonetheless sets out long-held aspirations of
those who have opposed shareholder resolutions for years. Efforts to significantly scale back the ability of investors to file and
proposals do seem to have made their way into SEC Staff Legal Bulletin 141, issued on November 1, but its full impact remains
to be seen. Other efforts for a full-blown rulemaking to restrict shareholder rights remain an aspiration for the U.S. Chamber of
Commerce, the Business Roundtable and others—who may yet see their ambitions come to fruition in the Trump administration.

Resolution trends: After a dip in 2016, the total number of environmental and social policy shareholder resolutions filed in
2017 rose substantially, reaching a record of 494 by the end of the year—compared with 433 in 2016 and 462 the year before.
The marked increase in volume during 2017 came not from environmental resolutions, but rather from social policy issues—
specifically a raft about equitable pay (which continue in 2018), as well as a campaign with 20 resolutions about the Holy Land
Principles (which have not continued).

In all, there were seven majority votes among the 237 that investors considered on proxy ballots—down from a record 243
votes in 2016 but still above the 221 voted on in 2015. Dips during 2016 in the rate of proposals withdrawn and omitted
reversed, however, and proportionally more companies than in the previous few years persuaded the SEC that they could omit
resolutions. This trend seems to be continuing in 2018, although it is too early for definitive conclusions yet.

Average overall support was 21.5 percent in 2017, up from 21.1 percent in 2016 and 20 percent in 2015.

Majority votes—Investors cast majority votes in favor of board diversity with wide margins at the real estate firm
Hudson Pacific Properties (84.8 percent) and the scientific instruments firm Cognex (62.8 percent). But climate change
also came into its own in 2017, reflecting the global scientific consensus about its risks that many on Wall Street seem to have
taken to heart: shareholders gave climate risk reporting proposals 67.3 percent at Occidental Petroleum, 62.1 percent at
ExxonMobil and 56.8 percent at the utility PPL. A sustainability reporting proposition at Pioneer Natural Resources, another
oil and gas firm, also received a majority of 52.1 percent. In December, a request for a report on equal employment and
affirmative action at cyber security firm Palo Alto Networks received 50.9 percent support from shares cast for and against,
as well, although the company counts abstentions as votes against and reports it did not pass. This was the highest vote to
date for this issue and the first majority. (There were eight majorities in 2016 for proposals opposed by management, as well.)

Withdrawals —Company action that usually involves more disclosure as well as shifts in policy are the prime
objective of shareholder proponents. In the end, they withdrew 173 resolutions in 2017, nearly always because of negotiations.
In volume, this is below the all-time high of 181 withdrawals back in 2014 but a bump-up, as noted, from 139 in 2016.

In major 2017 subject categories, proponents were far and away most likely to withdraw board diversity resolutions (fully 73
percent of filings on that subject). They also withdrew half the resolutions on workplace diversity and nearly the same proportion
(46 percent) of those on board oversight. In what may not be surprising in this age of political discord, proponents withdrew
just 17 percent of resolutions they filed asking for more corporate political spending transparency; the majority of these dealt
with lobbying.

High scorers—In addition to the majority votes, another 19 earned between 40 percent and 49 percent (table,
below). As in 2016, more of the top-scorers related in some way to the environment and sustainability (14) than any other
categories; three more concerned election spending or lobbying.
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Proponent

Vote (%)

Hudson Pacific Properties Report on board diversity CalSTRS 84.8
Occidental Petroleum Report on climate change strategy Wespath 67.3
Cognex Adopt board diversity policy Philadelphia PERS 62.8
Exxon Mobil Report on climate change NYSCRF 62.1
PPL Report on climate change strategy NYSCRF 56.8
Pioneer Natural Resources Publish sustainability report NYSCRF 52.1
Palo Alto Networks Report on EEO and affirmation action Trillium Asset Mgt. 50.9
PNM Resources Report on climate change strategy Levinson Fndn 49.9
Dominion Energy Report on climate change strategy NYSCRF 47.8
Armeren Report on climate change strategy Mercy Inv. 47.5

Report on coal ash risks Midwest CRI 46.4
Duke Energy Report on climate change strategy NYSCRF 46.4
Occidental Petroleum Report on methane emissions/targets Arjuna Capital 45.8
Southern Report on climate change strategy Srs., St. Dominic-Caldwell 45.7
DTE Energy Report on climate change strategy NYSCRF 45.0
Middleby Publish sustainability report Trillium Asset 44.6
Lam Research Disclose EEO-1 data NYC Pension Funds 43.5
i By Report on cIimatle change strategy As You Sc?w 43.4

Report on lobbying N. Cummings Fndn 41.5
Devon Energy Report on climate change Gund Fndn 41.4
NextEra Energy Review/report on political spending NYSCRF 41.2
Marathon Petroleum Report on climate change strategy Mercy Inv. 40.9
Kinder Morgan Report on methane emissions/targets Miller/Howard Inv. 40.6
Emerson Electric Review/report on political spending Trillum Asset 40.3
AES Report on climate change Mercy Inv. 40.1
Emerson Electric Report on lobbying Zevin Asset Mgt 40.1

SUMMARY RESULTS BY TOPIC

This section describes the main topics raised in proxy season, highlighting new issues, continued big campaign and significant
results.

Environment

Environmental issues included climate change, environmental management (mostly recycling), toxics and industrial agriculture
(including pesticides and animal welfare). Additionally, proposals on sustainable governance encompassed elements of
environmental issues as well as social impacts and related corporate governance, looking at board diversity, board oversight
and disclosure and management.

Climate Change

The proxy season produced the several unprecedented votes on climate change, as noted, including the three majorities plus
13 more above 40 percent. A total of 90 resolutions focused specifically on climate change (additional sustainability reporting
proposals also invoked climate-related subjects).

Impacts and strategies: Twenty-seven resolutions took up different aspects of climate risk and the ways in which
companies are grappling—or not—with these challenges, including potentially stranded assets. Proponents went to nine fossil
fuel producers and 12 utilities; investors responded across the board with high levels of support for more disclosure. Fifteen of
the 22 proposals were resubmissions. The unprecedented majorities at ExxonMobil (62.1 percent) and Occidental
Petroleum (67.3 percent) appear to show that many investors agree companies provide more transparency about their long-
term portfolio risks from governments action to curb global warming in line with the Paris climate treaty. A new resolution to
Marathon Petroleum went even further, asking about impacts from a business plan that would cut warming to well below the
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treaty’s 2-degree aim; it earned 40.9 percent. The utility votes were especially high, with a 56.8 percent majority at PPL and
seven more proposals over 45 percent.

Proponents withdrew when Anadarko Petroleum and Chevron agreed to provide more climate risk projections, while NRG
Energy, Southern and Xcel Energy also saw withdrawals when they agreed to provide more risk management information.
The SEC turned back arguments from companies that contended current reporting made more disclosure moot.

Shale energy: With 15 proposals, investor attention to shale energy sharpened to focus more particularly on methane
emissions and leaks. (In 2018 this is the main focus.) Among the five votes, high scores included 40.6 percent at Kinder
Morgan and 45.8 percent at Occidental on requests for reduction goals. (The Occidental vote rose from 33 percent in 2016.)

After a majority vote in 2016, the California State Teachers’ Retirement System (CalSTRS) reached an agreement with WPX
Energy, which agreed to provide more information. Three other utilities—Sempra, Southern and WGL Energy —also agreed
on more disclosure and prompted withdrawals, which numbered 10 in all.

Carbon accounting: Investors filed about two dozen resolution on GHG emissions accounting in 2017, 10 were withdrawn,
10 voted and five omitted. A new push included the proposition that companies should set targets to achieve net-zero
emissions, but these earned far less than more general and familiar proposals to set goals and report on them. Four votes for
the latter “traditional” carbon accounting resolutions were in the 30-percent decile, with the highest being 36.7 percent at Fluor.
Amalgamated Bank and Jantz Management proposed the net-zero resolutions, the highest of which resulted in 23.9 percent
for a report request at PayPal. The SEC opined that two detailed resolutions seeking the establishment of these more aggressive
goals were ordinary business issues companies need not put forth for shareholder consideration, but it found reporting on such
goals acceptable. (In 2018, it seems to have reversed this view, however, as noted on p. 28.)

Renewable energy: Ina dozen proposals, proponents asked big energy producers and users to set goals for employing
more renewable energy. Requests for reports on such goals earned the most—the highest being 24.8 percent at Kroger.
A single reprise of the mostly-abandoned tack to encourage greater use of distributed energy earned much more, though—
35 percent at Entergy. There were seven votes and five withdrawals in all during 2017. (A decision in late February at the SEC
about a renewable energy goals proposal at Gilead Sciences suggests proponents will have to reformulate requests on this
topic going forward; the SEC agreed with the company’s assertion this concerns ordinary business given a focus on energy
costs.)

Other climate issues: New resolutions tying action on deforestation to both climate and human rights problems produced
scores of about 23 percent at Domino’s Pizza and Kroger, with proponents seeking action in these firms’ commodity supply
chains. A new proposition that Berkshire Hathaway divest from fossil-fuel related companies came in with a particularly low
vote of just 1.3 percent. On the other hand, Arjuna Capital won 26 percent at Chevron asking it to consider selling off high
carbon assets. The “climate dividend” idea, that oil companies should give money to investors instead of developing their
reserves, remains unpopular with shareholders, however, and votes on this issue were less than 4 percent. On coal, though,
shareholders are keen for more information about coal combustion residuals from Ameren, where the vote was 46.4 percent.

Environmental Management and Toxics

Half of the 16 proposals about environmental concerns outside the direct climate arena were on recycling, as has been the
case for some years. The highest vote—out of six overall on environmental management—was 32 percent at McDonald’s on
cutting the use of Styrofoam cups; this vote helped lay the groundwork for the company’s decision in 2018 to end all use of
Styrofoam, a major victory for the proponents. On a closely related angle, both Amazon.com and Target agreed to curb
foam packing. Food waste is also an emerging concern and a repeat resolution asking for details at Whole Foods Market
attracted 30.4 percent support. (A similar proposal is before Amazon.com in 2018, given its purchase of Whole Foods.)

There were no votes on toxic materials, since the SEC decided a new proposal seeking company help to educate the public
about lead risks was ordinary business at Lowe’s, although Home Depot agreed to work on it and prompted a withdrawal
from Arjuna Capital.
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Industrial Agriculture

Eighteen filings yielded a mixed bag of 11 votes and seven withdrawals.

Antibiotics: In the realm of food production, a recurrent push from ICCR to get companies to restrict antibiotic use in the
meat supply chain continued and attracted its highest support of 31.5 percent at Sanderson Farms, which contests the
science connecting agricultural use of drugs with growing antibiotic resistant illnesses. (The vote in 2018 was 43.7 percent,
showing investors remain concerned.) At MeDonald’s, a resolution seeking an extension of the company’s ban on antibiotics
for chicken to beef and pork also earned 31 percent. Such an extension is more difficult since beef and pork production is less
vertically integrated than chicken farming, but going forward attention to the issue is likely to continue given the threat to human
health.

Pesticides: Otherwise, regarding pesticides, As You Sow raised the new issue of pre-harvest glyphosate treatment in a
resolution it withdrew at Kellogg, which agreed to explore how often this occurs among its suppliers as part of its focus on
sustainable agriculture. Investors also gave significant support of 31.6 percent at Dr Pepper Snapple Group for a report on
how it can cut pesticide use by its suppliers to protect pollinators that appear to be hurt by the use of neonicotinoids.

Farming practices: The highest scoring of just four resolutions on the treatment of animals was 24.3 percent on a proposal
to cereal company Post Holding, seeking a report on brand risks connected to caged egg production. Egg products make
up 28 percent of the company’s net sales and Post says it is committed to a transition to cage-free housing. A new proposal
at Tyson Foods combined climate concerns with animal welfare, but Green Century Capital Management ended up withdrawing
that request for evaluation of the potential impact on Tyson of more vegetarians when it learned the company had acquired
Beyond Meat, a meatless protein firm.

Social Issues

Animal Welfare

Investors put to bed a resubmission of a 2016 proposal from PETA on how a Texas monkey farm owned by Laboratory Corp.
of America might become a vector for the spread of the Zika virus, giving it just over 4 percent and not enough for resubmission.
Shareholders also gave scant support (2.6 percent) for a Charles River Labs resolution on banning business with primate
dealers and labs that have violated the Animal Welfare Act. But the proposal highlighted the Trump administration’s move early
in the year to yank animal use reports from the U.S. Department of Agriculture website. That has prompted a spate of Freedom
of Information Act requests since.

Corporate Political Activity

Shareholder proponents continued their push for more disclosure from companies about their spending on lobbying and
elections, with the focus most intense on lobbying. The lobbying proposal votes drew even in 2017 with those on elections
(both averaged about 27 percent, erasing a previous spread of a few percentage points that favored election proposals). The
withdrawal rate for both types overall is relatively low, although proponents remain more likely to withdraw election resolutions
than those about lobbying. In all, there were 67 votes in 2017 on corporate political activity, with 18 withdrawals and five
omissions.

Proponents encountered a new problem that arose at Anthem when it successfully challenged a lobbying proposal that the
SEC agreed was like earlier election spending proposals since both mentioned trade group spending, which encompasses
both lobbying and election activity. Careful drafting in the future could solve the problem and allow both subjects to be raised
at a single company.

Lobbying: Votes above 40 percent occurred at FirstEnergy and Emerson Electric, while four more were in the high 30-
percent range at AT&T, Honeywell International, Travelers and Walt Disney. A notable withdrawal occurred at Pinnacle
West, where the company has come under fire for its efforts to influence the Arizona public utilities commission; the utility agreed
to provide more information on both lobbying and contributions to non-profit charities, social welfare groups and political
committees—a key point of contention.
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Election spending: The overall average for Center for Political Accountability (CPA) proposals fell, as did the number filed,
although there were several high votes—just above 41 percent at both Emerson Electric and Next Era Energy. The average
dropped from earlier results given tallies in the low teens at Alphabet, Berkshire Hathaway and Expedia, and just under 8
percent at Occidental Petroleum.

At least three of the seven withdrawals came at companies with previous high votes—Fluor (61.9 percent last year), McKesson
(44.4 percent in 2016) and NiSource (50.3 percent in 2016). All three agreed to the CPA-defined oversight and disclosure
approach.

Other political issues: Six of seven additional filings on political money went to votes. Investors gave the most support
to the AFL-CIO’s proposition that companies end premature vesting of equity awards when employees leave for government
jobs—what the union terms “government service golden parachutes.” This earned 35.5 percent at Citigroup but less at
JPMorgan Chase (26.8 percent) and Morgan Stanley (17.7 percent).

Decent Work

The big surge that started in 2016 with pay equity proposals grew further in 2017, with a total of 53 filings on this plus labor
standards and working conditions more broadly. Votes were not high—in the teens—but proponents withdrew half of the pay
equity resolutions after agreements for more reporting by companies. The highest vote was 18 percent for a report on gender
pay equity at Travelers. Just four proposals that addressed pay equality more generally went to votes but earned little support—
the highest was 7.4 percent at CVS.

Resolutions on working conditions produced higher support, with 28.1 percent for an accident prevention resolution at
Du Pont, down from 30 percent last year. Companies promised more reporting on supply chain labor standards in response
to the New York State Common Retirement Fund (NYSCRF) and it withdrew five proposals; one was omitted on ordinary
business grounds, however.

Diversity in the Workplace

Twenty-nine resolutions in 2017 on workplace diversity and more opportunity for women and minorities complemented the pay
equity proposals with a call to end discriminatory practices beyond compensation, but also addressed LGBTQ rights. In the
end, there were 14 votes, 13 withdrawals and two omissions.

While the pay equity resolutions focused for the most part only on women, the workplace diversity slate included race, reflecting
the national conversation. Four votes were over 30 percent at financial firms: First Republic Bank (32.9 percent), T. Rowe
Price (36.8 Percent) and Travelers (36.4 percent), as well as for the long-time resolution at Home Depot (33.6 percent). Given
agreements to adopt LGBT policies, no proposals went to votes out of seven filings. One new angle came up in a proposal to
Amazon.com about potentially discriminatory use of background checks in hiring, but it earned just 7.3 percent.

A notable SEC decision occurred at Cato, where the commission staff agreed that a proposal to include LGBTQ protections
in the company policy was moot given putative federal protections. The company argued court decisions ensure the federal
protections, but no law is in place to that effect. The company’s policy also does not explicitly protect LGBT workers.

Human Rights

Half of the human rights resolutions were about the Israeli-Palestinian conflict while the rest addressed a variety of mostly
longstanding issues. In all, there were 68 proposals on human rights; 25 went to votes, 22 were withdrawn, 18 were omitted
and three more did not go to votes for other reasons.

Conflict zones: Despite many filings, the 29 resolutions about conflict zones for the most part got very low votes. The
campaign for the Holy Land Principles about fair employment attracted little traction and eight votes missed resubmission
thresholds, while the SEC turned back an attempt by the Holy Land Principles organization for a second type of resolution
(following missed resubmission thresholds on the main proposal) asking for a breakdown of Arab and non-Arab employees.
More successful was a resolution from the Heartland Initiative at Merck, which earned 23.6 percent. It was a detailed request
for information on the company’s approach to doing business in “situations of belligerent occupation” —including but not limited
to the Middle East. (A resolution with this approach was filed in 2018 at First Solar.)
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Other issues: New proposals addressed the rights of indigenous peoples and earned the highest support, with 35.3 percent
at Marathon Petroleum. Companies appeared somewhat willing to negotiate and Goldman Sachs prompted a withdrawal
after it agreed to report, as did Morgan Stanley and Phillips 66.

Few additional human rights proposals went to votes. The highest score was 29.1 percent for a request asking Newmont
Mining to provide a human rights risk assessment. But proposals about technology and privacy all fell (again) to the ordinary
business exclusion, as did resolutions on the penal system that included ones about execution drugs. Resolutions seeking
corporate affirmation of the human right to water all were withdrawn by NorthStar Asset Management after companies agreed
to policy changes.

Media

Among five resolutions a new one asking Alphabet and Facebook to report on the risks posed by “fake news” touched on a
key point of public contention but investors did not appear to think much of it; since votes were 1 percent or less the proposal
failed to earn enough for resubmission. (Investors are trying again in 2018 with a slightly different approach about content
management, as noted on p. 58.)

Sustainable Governance

Proponents increasingly have added a corporate governance flavor to their requests that companies reform how they handle
a wide range of social and environmental risks, seeking to change the composition of boards, to ensure proper oversight of
sustainability and to report using commonly agreed upon standards.

Board Diversity

Proposals seeking greater diversity on corporate boards have always attracted lots of support from investors at large, but in
2017 there were spectacularly high scores—62.8 percent at Cognex and 84.8 percent at Hudson Pacific Properties, with
just eight votes overall and 24 withdrawals after companies agreed to change their board recruitment policies to include more
women and minorities. A new feature introduced in 2017 —and continued into 2018 —was the “Rooney Rule” idea borrowed
from the National Football League, that at least one candidate should be a woman or minority. Also new was a focus by the
UAW Retirees Medical Benefits Trust on smaller companies in the Midwest.

There were 34 resolutions filed in 2017 on board diversity, but proponents endued up withdrawing 25 of them.

Board Oversight

Proponents filed 13 more resolutions seeking more explicit board involvement in ESG oversight; six went to votes and six were
withdrawn. Support was in the teens for resubmitted resolutions to Chevron and Dominion Energy, but proponents logged
what they saw as a big win when ExxonMobil elected atmospheric scientist Dr. Susan Avery to its board in January.

Trillium Asset Management also reported success in its effort to concentrate pharmaceutical company boards’ attention on
safety and quality when it convinced Zimmer Biomet to add more explicit board responsibility for this issue and increase its
disclosure.

Disclosure and Management

Reporting: Sustainability reporting proposals peaked in 2014 but the number of votes has not fallen precipitously since
proponents recently have been withdrawing proportionally far fewer than in the past. In 2017, there were 26 resolutions filed
seeking more reporting; proponents withdrew 15 and another 11 went to votes. The results were again substantial, with a
52.1 percent majority at Pioneer Natural Resources, where its disclosure lags peers, followed by 44.6 percent at Middleby.
While resolutions asked for more reporting on many social and environmental issues, the most common requests were about
climate change. In a notable withdrawal, after annual resolutions since 2011 that attracted ever-increasing levels of support,
Emerson Electric agreed to produce a sustainability report, adding to the total of 12 withdrawals.
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Links to pay: Investors gave mostly low marks to eight proposals that went to votes seeking explicit links between various
sustainability issues and executive pay, as in the past and despite some movement by companies to adopt such measures.
Still, three votes came in around 20 percent or more: Discovery Communications (19 percent, double last year’s vote), 21.8
percent at Expeditor’s International of Washington and Walgreens Boots Alliance (23.1 percent, way up from only 5.7
percent last year.) Yet proposals asking for ESG links from some proponents—Mercy for Animals, an animal rights group, and
the Heartland Initiative that has focused on the Arab-Israeli conflict—each earned less than 5 percent. Two more were withdrawn
and two were omitted.

(In 2018, proponents seem undaunted by these results and have filed a slew of proposals invoking a range of different issues;
seep. 71).

Proxy voting: The decision by mutual fund giant BlackRock and other big funds to support at least some climate change
resolutions proved to be a game changer in 2017 and proponents with a resolution asking the fund to examine its proxy voting
practice on climate change and other ESG issues withdrew after it agreed to do so. An additional new wrinkle at BlackRock
came in a proposal about supporting LGBTQ non-discrimination proposals; Trillium withdrew after the fund agreed to address
the subject as part of its discussions about human capital management with its portfolio companies.

Ethical Finance

Just one resolution about ethics and lending occurred in 2017 —a proposal to Wells Fargo asking for a report on the “root
causes” behind its business practices that prompted regulatory scrutiny last year. It earned 21.9 percent. (A slightly different
formulation is also pending for 2018.)

Conservatives

Advocates for free market solutions—mostly the National Center for Public Policy Research (NCPPR)—kept up efforts to recruit
companies to their approach. But NCPPR received no more affirmation than in the past from investors, with most proposals
omitted and votes below 3 percent for those that made it onto proxy statements. New in 2017 were two ideas—that companies
face risks from advertising in the mainstream media given its putatively inherent bias, and that corporate support for LGBT rights
violates religious freedom rights. The SEC said both were ordinary business affairs and blocked any votes
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COMPANY INDEX

The index below shows with checkmarks (v') how many proposals have been filed at each company, in each major topic
categories presented in this report. More details on each of the resolutions can be found in the tables and text of appropriate
sections of the report, as follows:
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Company ‘5\
AbbVie
AES
Aetna

AK Steel Holding
Allegiant Travel

Alliant Energy

Allstate

Alphabet

Altria

Amazon.com

Ameren

American Airlines Group
American Electric Power
American Express
American International Group
American Tower
American Water Works
Ameriprise Financial
AmerisourceBergen
Amgen

Anadarko Petroleum
Ansys

Anthem

Apple

Applied Materials

AT&T

B&G Foods

Bank of America

Bank of New York Mellon
Bed Bath & Beyond
Berkshire Hathaway
Biogen

Black Knight

BlackRock

Blue Buffalo Pet Products
Boeing

Bristol-Myers Squibb
Bunge Limited

C.H. Robinson Worldwide
CACI International
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Cambrex

CarMax

Caterpillar

Cato

CenturyLink

Charter Communications
Chesapeake Energy
Chevron

Chubb Limited

CIGNA

Cisco Systems

Citigroup

Citrix Systems

CME Group

CMS Energy

Cognex

Cohen & Steers

Comcast

Community Health Systems
ConocoPhillips
Consolidated Edison
Cooper Companies
CorVel

Costco Wholesale

CVS Health

DaVita HealthCare Partners
Dean Foods

Denny’s

Devon Energy

Dick’s Sporting Goods
Discover Financial Services
Discovery Communications
Dollar General

Dominion Energy
Domino’s Pizza
DowDupont

Dr Pepper Snapple Group
DTE Energy

Duke Energy

Dunkin’ Brands Group
eBay

Eli Lilly

Emerson Electric

Energen

Ensign Group

Entergy

EOG Resources

EQT

Equifax

Exelon
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Expedia

Expeditors International of Washington
Express Scripts

Exxon Mobil

Facebook

FCB Financial Holdings
First Hawaiian

First Republic Bank
First Solar

FirstEnergy

Flowserve

Fluor

Ford Motor

Franklin Resources
General Dynamics
General Electric
General Motors
Genesee & Wyoming
Genuine Parts

Getty Realty

Gilead Sciences
Goldman Sachs
Goodyear Tire & Rubber
Great Plains Energy
Gulfport Energy
Hawaiian Holdings
Hershey

HollyFrontier

Home Depot
Honeywell International
Host Hotels & Resorts
HP

Hub Group

IberiaBank

LG

llinois Tool Works

Intel

International Business Machines
Investors Bancorp

J.B. Hunt Transport Services
JetBlue Airways
Johnson & Johnson
JPMorgan Chase
Kaiser Aluminum
Kansas City Southern
KeyCorp
Kimberly-Clark

Kinder Morgan

Kraft Heinz

Kroger
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Laboratory Corporation of America
LogMeln

Lowe’s

Luby’s

Manhattan Associates
Marathon Petroleum
Marriott International
Mastercard

Mattel

McDonald’s

Metlife

MGE Energy

Middleby

Minerals Technologies
Mondelez International
Monsanto

Monster Beverage
Motorola Solutions
Natural Gas Services Group
Navient

Netflix

NextEra Energy

NIKE

Noble Energy

Northern Trust

NRG Energy

Nucor

Oceaneering International
Old Republic International
Palo Alto Networks
PayPal

PepsiCo

Pfizer

Pilgrim’s Pride

PNC Financial Services Group
PNM Resources

Praxair

Priceline.com
Progressive

Range Resources
RE/MAX Holdings

Red Hat

Reliance Steel & Aluminum
Republic Services

Rite Aid

Sanderson Farms
SCANA

Sealed Air

SeaWorld Entertainment
ServiceNow
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Skechers U.S.A.
Southwestern Energy
Starbucks

Steel Dynamics

Stifel Financial

Sturm, Ruger

SunTrust Banks

Tesla Motors

Texas Instruments
Textron

Thor Industries

Time Warner

TJX

Tootsie Roll Industries
Tractor Supply
Travelers

Twitter

Tyson Foods

United Bankshares
United Continental Holdings
United Parcel Service
United Rentals

United States Steel
UnitedHealth Group
US Foods Holding
Verizon Communications
Vertex Pharmaceuticals
Wal-Mart Stores

Walt Disney

WEC Energy

Wells Fargo

Western Union
Williams-Sonoma
World Fuel Services
Wyndham Worldwide
Wynn Resorts

Xcel Energy

Yumn Brands

Grand Total
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Diversity pays dividends.

ClearBridge believes investors shouldn't have to choose
between principles and performance.

Thirty years of experience shows us that long-term, active
Environmental, Social and Governance [ESG) investing is good
business. We advocate for gender and other types of diversity in our
portfolio companies—an approach that's proven to pay returns. For
example, Fortune 500 companies with three or more women directors
outperform those with none. Companies with the most women on
their board have a higher return on sales, a higher return on eguity
and a higher return on invested capital.

Offer your clients return on their investments and their values.
ClearBridge.com/esqg

Experience is our ESG advantage.

'Catalyst (2007) The Bottom Line: Corparate Performancea and Women's Reprasentation on Boards. CIearBrldge

GlearBridge Investmants, LLE i3 a Legg Mason Company,
All investments invaklve risk, including loss of principal, @2018 ClearBridge Investments, LLC, |nV35tment5

- First Affirmative
Financial Network, LLC A
. &) GLOBAL PROXY WATCH'
Sustainable Investment .
Solutions

The weekly newsletter
of international corporate
governance.

Read by experts in dozens
of countries.

First Affirmative supports a nationwide network of investment
professionals who specialize in Sustainable, Responsible, Impact
Investing. We help clients make money and make a difference.

www.firstaffirmative.com « 800.422.7284 To Sigﬂ up forasubscri ptiOﬂ, ViSit:
www.globalproxywatch.com

First Affirmative Financial Network, LLC
5475 Mark Dabling Boulevard, Suite 108, Colorado Springs, 0O BD318
Registered Investment Adviser (3EC File #801-56587)
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A HEALTHY PLANET.
A WORLD WITHOUT INJUSTICE.
A FUTURE FILLED WITH POSSIBILITY.

WE WANT IT ALL.

®
Green@America

& world where

Bjaryags. o Thriving local
what they neeq communities
WHM WE “EAN Grean economy
Social and WHEN WE SAY a"d green jobs
E—EGI'IOITIII'
justice
T Environmental
Corporate / healch for paople
respensibilicy and the planet

JOIN GREEN AMERICA AND GET IT ALL.

For just $20, your membership gets you all the
resources you need to make the world betrer,

To become a member, call (800) 584-7336
ar go to GreenAmerica.org

1

4

INTERFAITH

CENTER ON

CORPORATE on th

RESPONSIBILITY  LEARN MORE AT WWW.ICCR.ORG
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‘My God what have | done?’

For us, exercising good stewardship — and our fiduciary responsibility — through shareholder engagement and mission/values-aligned
investing, means continually asking both “how” and “why,” and joining with others to make sure those answers are forthcoming.
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