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APG ABP Voting Policy
() PGGM | Global Voting Guidelines 2016
CalPERS | Governance & Sustainability Principles
57 CPPIB Proxy Voting Principles and Guidelines
(4) OTPP 2017 Corporate Governance Principles and Proxy Voting Guidelines

CalSTRS | Corporate Governance Principles

ol A] o} GPIF Proxy Voting Principles
PFA PFA Guidelines for the Excercise of Shareholder Voting Rights
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NBIM Norges Bank Investment Managerrent 2] ZH75
APG APG Asset Management Ugste 3 7dds
PGGM | Stichting Pensioenfonds Zorg en Welzijn | V@ &= A3 R A7 =
CalPERS | Galifornia Public Employees” Retiremrent System | 2] ¥ Ujols FREAAF
CPPIB Canada Pension Plan Investment Board | 7lyt} A5 F X293
OTPP Ontario Teachers’ Pension Plan ZEE T wAAAF
CalSTRS | California State Teachers’ Retirement System | Z2]ZUol5 WA LAF

GPIF Government Pension Investment Fund A& THAT
PFA Pension Fund Association d&E d=7I=H 3
NZSF New Zealand Superannuation Fund TEANE =@ATTIS
ISS Institutional Shareholder Services -
Qass Lewis -
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B1l. Board-related agenda items
1.1 Appointment of executive and non-executive directors_Board committees

- At larger companies and those in high impact sectors in particular, we expect that
responsibility be allocated at board level for relevant sustainability issues. This could for
example be in the form of a dedicated board member or a board committee.

3 AlA

» ISS
- MMt A= 2o cist SIALe| AMEFS M EHStE R, ' AMA
o] FFAotof XMooz dicy

Establish Other Board Committee Proposals

- Generally vote against shareholder proposals to establish a new board committee, as
such proposals seek a specific oversight mechanism/structure that potentially limits a

company’s flexibility to determine an appropriate oversight mechanism for itself. However,

the following factors will be considered:
m Existing oversight mechanisms (including current committee structure) regarding the

issue for which board oversight is sought;
m [evel of disclosure regarding the issue for which board oversight is sought;
m Company performance related to the issue for which board oversight is sought;
m Board committee structure compared to that of other companies in its industry

sector; and
m The scope and structure of the proposal.
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Preferred Stock

- Vote For the creation of a new class of preferred stock and/or for issuance of preferred
stock up to 50 percent of issued capital unless the terms of preferred stock would
adversely affect the rights of existing shareholders.

- Vote For the creationfissuance of convertible preferred stock as long as the maximum
number of common shrares that could be issued upon conversion meets PGGM
Investment’s guidelines on equity issuance requests.

Vote Against the creation of a new class of preferrence shares that would carry
superior voting rights to the common stock.

- Vote Against the creation of a blank check preferred stock.

- Vote Against the creation of a blank check preferred authorizations.

» OTPP
-S4 olAlE MoR oHW, Y, Me So| AzE 2E AMY %
A Tl wa Sof wiy

4.4 “BLANK-CHEQUE” PREFERRED SHARES

We will generally not support either the authorization of, or an increase in,
“blank-cheque” preferred shares.

m “Blank-cheque” preferred shares usually carry a preference as to dividends, rank
ahead of common shares upon liquidation, and give a board broad discretion (a
blank cheque) to establish voting, dividend, conversion and other rights in respect of
these shares.

m “Blank-cheque” preferred shares might provide corporations with the flexibility needed
to meet changing financial conditions. They may also be used as a vehicle for a
defence against hostile suitors, or may be placed in friendly hands to help block a
potential takeover bid. A concern for many shareholders is that once these shares
have been authorized, shareholders have no further power to determine how or
when these shares will be designed and allocated.
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Preferred Stock Authorization

- General Recommendation: Vote for proposals to increase the number of authorized
preferred shares where the primary purpose of the increase is to issue shares in
connection with a transaction on the same ballot that warrants support.

- Vote against proposals at companies with more than one class or series of preferred
stock to increase the number of authorized shares of the class or series of preferred
stock that has superior voting rights.

- Vote case-by-case on all other proposals to increase the number of shares of
preferred stock authorized for issuance. Take into account company-specific factors
that include, at a minimum, the following:

m Past Board Performance: The company’s use of authorized preferred shares during
the last three years;

m The Current Request: Disclosure in the proxy statement of the specific purposes for
the proposed increase; Disclosure in the proxy statement of specific and severe
risks to shareholders of not approving the request; In cases where the company
has existing authorized preferred stock, the dilutive impact of the request as
determined by an allowable increase calculated by ISS (typically 100 percent of
existing authorized shares) that reflects the company’s need for shares and total
shareholder returns; and Whether the shares requested are blank check preferred
shares that can be used for anti-takeover purposes.
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Governance Failures
Under extraordinary circumstances, vote against or withhold from directors individually,

committee members, or the entire board, due to:
m Material failures of governance, stewardship, risk oversight, or fiduciary responsibilities

at the company;

m Failure to replace management as appropriate; or

to a director's service on other boards that raise

m  Egregious actions related
substantial doubt about his or her ability to effectively oversee management and

serve the best interests of shareholders at any company.
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Board Composition_Board independence

- Boards should be composed of highly qualified individuals with independent and diverse
perspectives. In non—controlled companies, the majority of shareholder-elected board

members should be independent from management, major owners and related third
parties.

» APG
~ AlelolAte] SR off mEH A

—

ICGN Global Corporate Governance
Principle &&4st04, Hell 2tA, zf F2tA 2 olsfias 2t 2™ #Hy

B1. Board-related agenda items

1.1 Appointment of executive and non-executive directors_Independence of directors
- Is there an existing business and/or financial relationship between the company and the
non-executive director which could influence the latter’s independence?

Are there direct business ties between a company and its directors? If there is a
substantial business relationship between a company and one of its non-executive
directors, we do not regard this director as independent.

- Are there any potential conflicts of interest through cross—directorships or directorships in
closely related industries?

[%-31] ICGN Global Governance Principles

2.5 Independence

The board should state its reasons if it determines that a director is independent

notwithstanding the existence of relationships or circumstances which may appear
relevant to its determination, including if the director:

m s or has within an appropriate period been a partner, director or senior employee of

a provider of material professional or contractual services to the company or any of
its subsidiaries

m S or has been a nominee director as a representative of minority shareholders or
the state
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4. Board of directors_Non-independent (non-executive) Director

- Any director who has had an important business relationship with the company, or a
company associated with it, in the year prior to the appointment. This includes the case
where the supervisory board member, or the firm of which he is a shareholder, partner,
associate or adviser, has acted as adviser to the company (consultant, external auditor,
civili notary and lawyer) and the case where the supervisory board member is a
management board member or an employee of any bank with which the company has
a lasting and significant relationship

- Government representative

Represents customer, supplier, creditor, banker, or other entity with which company
maintains transactional/ commercial relationship
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B. Board Quality: Diversity, Independence and Competence
6. Director Independence
- The board’s definition of “independence” should address, at a minimum, a director who:

c. Is not affiliated with a company that is an adviser or consultant to the Company or
a member of the Company’s senior management during any 12-month period in the
last three years that has received more than $50,000 from the Company.

d. Is not a current employee of a company (customer or supplier) that has made
payments to, or received payments from the Company that exceed the greater of
$200,000 or 2 percent of such other company’s consolidated gross revenues.

e. Is not affiliated with a not-for-profit entity (including charitable organizations) that
receives contributions from the Company that exceed the greater of $200,000 or 2
percent of consolidated gross revenues of the recipient for that year.

g. Has not had any of the relationships described above with any parent or subsidiary
of the Company.
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lll. Board of Directors_Independence

- A director is independent if he or she has no direct or indirect material relationship with
the company or the company’s senior management or controlling shareholder. A material
relationship is a relationship which could, in the view of the company’s board of
directors, reasonably be expected to interfere with the exercise of an individual's
independent judgment.
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1.1. Independent Boards of directors

- We support an independent board of directors. Ordinarily, we will not vote against a
corporation’s director candidates simply because they fail to meet the independence
standard. We will consider not supporting a director's election to the board if in our
view:

- a director’'s (or directors’) business relationship with the company may compromise
their independence.
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A. Board of Directors
1. Board Composition_b. Board Independence

- Directors should seek to avoid the appearance of a conflict of interest by not engaging
in any related party transactions with the company. Directors are not considered
independent if they own 20 percent or more of the company, they are employed by a
company that owns 20 percent or more interest in the company or they engage in
related party transactions in excess of $120,000.
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lll. Board of Directors_Independence

- Asset managers should exercise voting rights in accordance with Corporate Governance
Codes established by individual countries. When there is no such code or equivalent,
asset managers should appropriately exercise voting rights consistent with the standard
that they require investee companies to follow.
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1. Proposals on appointment of corporate auditors

- Qutside corporate auditor candidates must, in principle, be independent. However, this
does not apply when the independence of the overall board of corporate auditors is
considered guaranteed.
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Underlying principles of the voting policy

2. Accountability - The directors of a company must be accountable to its shareholders,
and also make themselves available for dialogue with shareholders.
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BOARD ACCOUNTABILITY_Reflection of shareholder decisions
In board elections, we will consider if the board has:
e Failed to act on material requests from shareholders
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