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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
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Electric, mentioned above, wil be on proxy Decent Work

statements. Otherwise, proposals that ask media Workplace Diversity
companies to “tell the truth” seem likely to be omitted,
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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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Proposal
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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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