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Institutional Shareholder Services Overview

Conceptual ISS organization structure*

* More than 900 employeesin 18
offices across 12 countries

* Review andrecommend on

« » more than 350,000 agenda
items at 28,000 public

companies annually across 117

global markets

* Research staff averages 6 years
of ISS tenure

* Owned by Vestar Capital
Partners, a private equity firm

* Registered withthe SECasan
RIA and subject to periodic
inspection

ISS Data

* Strongphysical and IT firewall
separating ISS Research from ISS
Corporate Solutions

* Does not include certain parts of the organization, including Securities Class Action
Services and Global Proxy Voting
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The world is getting more complicated

ISS delivers policy and research services that cover a spectrum of shareholder
interests toalign with client philosophies as they serve their underlying clients

U.S. Benchmark Policy
European Benchmark Policy
NAPF Policy (for the UK)
International Benchmark Policy

Benchmark ISS policies

Taft-Hartley Labor Policy
Socially Responsible Policy
Faith-based Policy
Sustainability Policy

Public Fund Policy

Specialty ISS Policies

e 400+ client-specific custom policies

*  Fastest growingarea of research, as our
clients increasingly want to execute votes
consistent with either their overall
governance philosophy or that of their clients

Client-Specific policies
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Institutions do not vote in lock-step with ISS

More than 200 custom policy vote recommendationsissued on each of these firms

Widely-held S&P 500 company, received Widely-held S&P 500 company, received

“For” recommendation from ISS “Against” recommendation from ISS
Recommendationsissued under | Recommendationsissuedunder
customclient votingpolicies i custom client voting policies

Refer i Refer For

11% 15% 11%

Against
7%

For
82% ! 74%

Against
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ISS turns stakeholder feedback into voting policy

Trade
Associations

Policy Groups

Regulators Exchanges

After feedback and directionis sourced from a wide variety of constituencies, ISS
identifies governance areas for new policies or policy adjustments
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Opportunities for issuers to engage with ISS

* Give feedback onissues emerging areas of ISS policy focus

Policy Survey * Typically late July or early August
* Results publicly released in September

Influence
Policy Draft Policy * Give feedback on emerging ISS policy and implementation

. * Two-week period typically opens late October
Comment Period P ypically op

. * Brief ISS on company situation and results of shareholder
Make the Outside proxy season feedback efforts

company’s * Best time is October through January

case to ISS * Correct material factual errors in ISS research reports
Research Inside proxy season * Engage with ISS as soon as the material factual error is found
* May not result in a change of ISS vote recommendation

* Free verification open year-round, except between proxy filing

QualityScore Data and 1SS research report publishing
Verification * Special “data preview and verification” period prior to each
Ensure methodology update
accurate Equity Comp Plan . RevievY anq update data usgd in ISS” equity compensation plan
epe . a: analysis prior to ISS evaluation
company Data Verification « Register in advance
data

* Seed ISS compensation peer selection process with the peers
PeerGroup you will publish in your upcoming proxy

Submission * Held twice annually; in late November for companies with
meetings Feb 1 — Sept 15, and in early July for all others
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In the last eight months, two separate industry groups have put ISS )

forward stewardship principles

‘ COMMONSENSE CORPORATE GOVERNANCE PRINCIPLES ‘

Tt 30 Mo T po_ i e @ }@&Qm

Tim Armour Mary Barra Warren Buffett Jamie Dimon Mary Erdoes

CAPITAL GROUP GENERAL MOTORS BERKSHIRE JPMORGAN CHASE J.P. MORGAN ASSET
COMPANY HATHAWAY INC. MANAGEMENT

AAL YTz ot b B Whittm

Larry Fink Jeff Immele Mark Machin Lowell McAdam Bill McNabb

STOR ST A D" ,

BLACKROCK GE CPP INVESTMENT VERIZON VANGUARD
BOARD

pur oty BoCl—  Gpow

Ronald O'Hanley Brian Rogers Jeff Ubben

STATE STREET T. ROWE PRICE VALUEACT CAPITAL
GLOBAL ADVISORS

CORPORATE GOVERNANCE FRAMEWORK FOR U.S. LISTED COMPANIES:
Principle 1: Boards are accountable to shareholders.

Principle 2: Shareholders should be entitled to voting rights in
proportion totheir economic interest.

Word frequency analysis

Principle 3: Boards should be responsive toshareholders and be

board NG (3 proactive in order to understand their perspectives.

compan I 64
pany 6 Principle 4: Boards should have a strong, independent leadership

directors I 30 structure.

compensation I 31
shareholders I 30
companies N )6

Principle 5: Boards should adopt structuresand practices that enhance
their effectiveness.

Principle 6: Boards should develop management incentive structures

management 20 that are aligned with the long-term strategy of the company.

governance I )0

Source: http://www.governanceprinciples.org Source: hitps://www.isgframework.org/corporate-governance-principles/
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Why more focus? Perhaps in part because main-street investors

have little confidence in boards

How much confidence do you have that each stakeholder is effective in
protecting investors?

Percent of respondents agreeing that there was “a great deal”, “quite a bit”, or “some” confidence in each stakeholder group

ISS)

Independent auditors who audit publicly traded

. 81%
companies
Independent audit committees of publicly traded 7%
companies ?
Stock exchanges 76%
Financial analysts 76%
Credit rating agencies 76%
Financial advisors and brokers 75%
Corporate management of publicly traded companies 68%
Investigative journalists 68%
Corporate boards of directors 61%
Government regulators and oversight 54%

Congress 34%

Source: Center for Audit Quality 2016 Main Street Investor Survey. n = 1,004
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Directors recognize that there’s a problem in some boardrooms ISS)

According to PwC’s 2016 annual Reasons why directors should be replaced
director survey, what percent of
directors said that there was a Unprepared for
director on their current board meetings
that should be replaced?

25%

Lacks appropriate
expertise

Aging has led to
o diminished
performance
o Oversteps the

boundaries of his/her
oversight role

Serves on too many
boards

Source: 2016 PwC Annual Corporate Directors Survey. n = 884
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http://www.pwc.com/us/en/corporate-governance/annual-corporate-directors-survey.html

Investors are doing more than ever to evaluate boards outside-in

ISS)

Transparency, engagement, &
Board self-regulation responsiveness Composition & structure

1. Board refreshment 1. Willingnessto engage with shareholders 1. Genderdiversity
2. Refreshment mechanisms / evidence of effective engagement 2. Other measures of diversity (ethnic,
3. Quality of board evaluation processes 2. Presence of an easily-accessible inbound racial, background, experience, age, etc)
4. Track record of willingnessto surface and engagementchannel 3. Director skills & capabilities

act on internal issues 3. Responsivenesstolow-support 4. Longtenuredirectors
5. Director compensation—size and structure management proposals 5. Director affiliations / associations
6. Stock pledging 4. Responsivenesstoshareholderproposals 6. In cases of combined chair/CEQ,
7. Director continuing education/ 5. Compensation program transparency presence of an empowered lead

professional development 6. Clarityof and depth of corporate independentdirector
8. Rolerotation governance guidelines 7. Board and committee independence

8. Interlocks

Track record and outcomes Risk management
1. Company financial performance record 1. Strategicrisk management
relative to peersover the mediandirector’s 2. Financial / financial engineeringrisk management
tenure (Capital structure risk, credit ratings movement)
2. Director track record at other companies 3. Environmental & social risk / sustainability risk
(both performance and risk/events) 4. Regulatoryrisk management (late filings/
3. Governance / risk managementfailures at restatements/etc.)
current company and with other 5. Succession risk management (clarity around succession
directorships —financial restatements, planning for executives, and possibly for directors)
material failures,and more 6. Internal risk management (whistleblower protection)
4. Executive compensation program outcomes 7. Idiosyncraticrisk management

ISS | Institutional Shareholder Services Inc.



Themes to watch for in proxy season 2017: Governance ISS)

1. The populist movement extends to
the boardroom: Proxy Access, Part
Three

. Brighter focus on board
composition, refreshment,
succession planning, evaluation,
and accountability

. With SEC rulemaking slowing,
prospect of greater privateordering

4. Decreasing tolerance for IPOs with

rights-limiting governance
structures

5. Aftermath of COP21 and increasing
focus on climatechange and
sustainability

ISS | Institutional Shareholder Services Inc.

Low tolerance for deviating substantially from the standard 3/3/20/20 formula
Investors are lookingto ‘fix’ or amend companies’ proxy access lawsto make them
more shareholderfriendly

Two proposals have been granted No Action by the SEC; seven have been denied

Board composition, diversity, and refreshment continue to be hot-buttons

Expect to see more focus on skillsand capabilities evaluations on an individual director
level

Board evaluations may move to more interview based ratherthan traditional surveys

Recentscandals shine the spotlight on companies’ clawback policies

Many trends and political realities continue to propel —oroppose — corporate
governance change

The new administration has frozen all new and pendingregulations

Increased scrutiny from proxy advisors and institutional investorsis here
Unequal votingrights isa key focus, and could impact directorelections year after
year unlessthe dual-class structure is removed or sunsetted

Increased attention on climate risk may impact how companies think about disclosure.
Michael Bloomberg’s Task Force on Climate-related Financial Disclosures may thrust
this topicintothe spotlight




An early look at shareholder proposals for 2017 ISS)

Shareholder proposals at Russell 3000 companies public as

of Feb 21, 2017

Adopt Proxy Access Right — 69

Report on Political Contributions or Lobbying
Adopt Policy on Board Diversity

Require Independent Board Chairman
Greenhouse gas related proposals
Confidential Voting

Shareholders may call special meetings
Reduce Supermajority Vote Requirement

Provide Right to Act by Written Consent

Source: ISS Shareholder Proponent Database

ISS | Institutional Shareholder Services Inc.

30

* 356 proposals tracked as of
Feb 5, 2017

* This represents a little more
than one-quarter of proposals
expected for 2017 (ISS
tracked 929 proposals in
2016)

*In 2016, ISS tracked 201 proxy
access proposals
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QualityScore is a data-driven governance risk evaluation tool ISS)

ISS QualityScore

QUALITYSCORE OVERVIEW

Board Structure QualityScore Compensation H
W  Board Composition @ Pay For Performance
@ Composition of the Committees @ Non-Performance Based Pay
@ Board Practices @ Use Of Equity
@ Board Policies 1 M Equity Risk Mitigation
@ Related Party Transactions @ Communications and Disclosure
@ Controversies - MW Termination

Low Risk High Risk ® Controversies
Shareholder Rights Scores indicate decile rank
® One Share One Vote relative to index or region. Audit & Risk Oversight

A decile score of 1
% Takeover Defenses indicates lower goverance ®  External Auditor
@ Otherlssues rigk, while a 10 indicg_'-,ttes ® Audit and Accounting
% Meeting and Voting Related Issues higher governance risk. Controversies
@ Otherlssues

ISS | Institutional Shareholder Services Inc.



QualityScore has annual methodology and daily scoring updates  ISS)

Annual methodology review process

Data collection and daily scoring process

Collect ?nd verify governance data Score governance data
* Real-time data (8-Ks, etc)

« Data verification updates using quantitatively-
« New proxy filings derived methodology

* More

Rank companies for final
QualityScore

ISS | Institutional Shareholder Services Inc.



QualityScore data — behind the scenes

Sample company profile scoring excerpt — Board Composition Subcategory

Points available data is notional —not what is used in QualityScore

Question Percentage Points
QualityScore Factor Answer points of points Earned
available earned

5 : :
62.50% of the directors are independent and were elected by 538 75% 178
shareholders. (Q10)

5 i .
?éli()% of the non-executive directors on the board have lengthy tenure. 0.32 43% 0.14
The roles of Chairman and CEO have not been separated. (Q14) 1.07 14% 0.15
The company has identified a lead independent director. (Q16) 0.79 100% 0.79

5 : : _

0% of t-he directors are fa ml!y mem.be.rs of majorlfcy shareholders, 0.45 100% 0.45
executives or former executives (within the past five years). (Q205)

o :
12.50% of the directors are former or current employees of the company. 0.52 100% 0.52
(Q206)
0 woman/women serve(s) on the board of directors. (Q304) 0.22 0% 0.00
The board has not set up any mechanism to encourage director Non-Scored | Non-Scored | Non-Scored
refreshment. (Q349)
0% women serve on the board. (Q354) 0.20 0% 0.00

5 i -
28.57% of.the non-executive directors on the board have been there for 0.39 86% 0.33
less than six years. (Q355)

Subchapter Total: 4.16 Points

ISS | Institutional Shareholder Services Inc.




Converting raw scores to decile scores happens behind the

SCenes

Total
Compensation | Compensation
Company Name Raw Score Decile
TELUS Corporation 7.0214 1
The Toronto-Dominion Bank 6.8014 1
BCE Inc. 5.8187 1
Metro Inc. 3.5632 2
Capital Power Corporation 3.5525 2
Enerplus Corporation 3.5143 2
Empire Company Limited 2.6034 3
Canadian Tire Corporation, Limited 2.5493 3
West Fraser Timber Co. Ltd. 2.5128 3
Brookfield Asset Management Inc. 1.5421 4
Precision Drilling Corp. 1.5174 4
Boardwalk Real Estate Investment Trust 1.4205 4
Kinross Gold Corporation 0.5574 5
BlackBerry Limited 0.4908 5
Superior Plus Corp. 0.4433 5

For each pillar, and
overall, companies are
stack-ranked according
to raw points earned

Top 10% of stack-rank
receives a “1” decile;
next 10% receives a “2”,
and onward. Ties go to
the company

Scores are computed
daily, and your scoreis
affected not only by
your decisions but also
the decisions of other
companies

ISS | Institutional Shareholder Services Inc.



US QualityScore: 15 new factors

Focus on board structure and shareholder rights; some factor weights updated

Board Structure

1.What proportion of non-executive directors has been on the board less than 6 years?

2.Does the board have any mechanisms to encourage director refreshment? (Non-scored)

3.Does the company disclose the existence of a formal CEO and key executive officer succession plan?
4.What is the proportion of women on the board?

5.Has the board adequately responded to low support for a management proposal?

Shareholder Rightsand Takeover Defenses

6.Does the company have a fee shifting provision?

7.Does the company have an exclusive venue/forum provision?

8.Does the company have a representative claim limitation or other significant litigation rights limitations?
9.Can the board materially modify the company's capital structure without shareholder approval?

10.What is the ownership threshold for proxy access? (Now scored, previously incorporated in non-scored proxy access
factor)

11.What is the ownership duration threshold for proxy access? (Now scored, previously incorporated in non-scored proxy
access factor)

12.What is the cap on shareholder nominees to fill board seats from proxy access? (Now scored, previously incorporated in
non-scored proxy access factor)

13.What is the aggregation limit on shareholders to form a nominating group for proxy access? (Now scored, previously
incorporated in non-scored proxy access factor)

14.Does the company employ at least one metric that compares its performance to a benchmark or peer group (relative
performance)?

Audit and Risk Oversight

15.What is the tenure of the external auditor? (Non-scored)

ISS | Institutional Shareholder Services Inc. 20



QualityScore: Key board structure issues

Q355: What proportion of non-executive directors has been on the board less than 6 years?

Percentage of companies by level of board refreshment

32.5%
29.1%
11.8%
(V)
2o 5 19 8.7%
No <17% 17-33% 33-50% 50-67% 67-83% >83%

refreshment

* Boardrefreshmentis measured as the percentage of non-executive directors currently sitting on the board with
less than six years of service. The factor excludes executive directors from the numerator and the denominator

* Any proportion more than 1/3 is grated full credit; more than half of all companies receive full credit on this factor

* RecentIPO companies are excluded from scoring

e Refreshment mechanisms are also now tracked, but not factored into QualityScore scores

ISS | Institutional Shareholder Services Inc.



QualityScore: Key board structure issues

Q348: Does the company disclose the existence of a formal CEO and key executive
officers succession plan?

e Succession planningis
becomingincreasingly
importanttoinvestors

e The strongmajority of
issuers acrossthe
Russell 3000 disclose
thattheyhave a
No .
succession plan forthe
11% CEQand key executive
officers

Yes
89%

 Toreceive credit on
this factor, you do not
need to disclose the
details of the
succession plan

ISS | Institutional Shareholder Services Inc.



QualityScore: Key shareholder rights issues

Q346, Q359, Q360, Q361, Q362: Proxy access, proxy access, proxy access

Companies offering proxy access

to shareholders
More than half of the S&P

. Proxy Access is now a scored factor

* Thereis ascoring differentiation between
companies that are required to have
proxy access (such as Canadian
companies that are includedin U.S.

QualityScore), but haven’t gone beyond
__ what is required

500 offers proxy access

S&P 500 R3K (ex S&P 500)
M Yes Yes (required by regulation)
Q359: Whatisthe Q360: Whatisthe Q361: Whatisthe Q362: Whatisthe
ownership threshold ownership duration cap onshareholder aggregation limiton
for proxy access? threshold for proxy nominees to fill shareholdersto form
access? board seats from a nominating group

pProxy access? for proxy access?

Proxy access coveragein QualityScore now going down to the high-level features of the proxy access provision

ISS | Institutional Shareholder Services Inc.



QualityScore: Key board structure issues

More holisticview of women on the board

In 2016: What is the number of women on the board?

What is the number of What is the proportion
women on the board? of women on the board?
1045 1153

In 2017:

283
116 183
34 46 23
- o —

1-10 11-20 21-30 31-40 41-50 50+
Source: ISS QualityScore, February 2017
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QualityScore: New Compensation factor

Q353: Does the company employ at least one metric that compares its performance to
a benchmark or peer group (relative performance)?

Percentage of companies that use at least

one relative performance benchmark * Increasingly, investors are looking for
o certainty that the outcomes of an
55.4% executive compensation package

make sense in the context of industry
and broader market results

* Implementing a relative performance
measure, giving anindication of
company performance compared to

o other companies, gives investors
25.8% increased comfort that pay and
performance are well aligned

. Modifier metrics, such as a TSR
modifier onan LTIP, will receive credit
onthis factor aslong as the modifiers
are meaningful (at least 15% impact
on underlying payout)

S&P 500 Russell 3000

ISS | Institutional Shareholder Services Inc.
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Selected policy updates overview

e 1. Director overboarding

e Implementation of lower thresholdsfor non-executive directors
(announced in 2015)

2. Prohibitions on shareholders’ right to amend the bylaws

e |SS to issue negative directorrecommendationsuntil the right is granted

= 3. Newly public companies’ voting structure

e |SS to issue negative recommendations until capital structureis simplified

s 4. Compensation policy updates

e Qualitative use of non-TSR performance measures; still support annual
say-on-pay
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In the U.S., non-CEO directors serving on more than five public ISS )

company boards will be affected by the policy change

In the United States:

» Current policyrecommendationisa
‘Withhold’ or ‘Against’ vote for directors 1
serving on more than six public
company boards

» The new recommendationisa
‘Withhold’ or ‘Against’ vote for directors 5
serving on more than five public U.S. Maximum
company boards number of

directorships

2

For TSX companiesin Canada:
» ISS will recommend against directors

serving on more than four public
company boards 4 3

Non-executive chairmen will continue to be evaluated
by ISS as non-employee directors in 2017

ISS | Institutional Shareholder Services Inc.



In the U.S., 32 directors at almost 200 companies are affected ISS)

Number of directors serving on five or more boards

Non-CEO U.S. directors
servingon more than
five boards will receive
an adverse vote
recommendation
beginning Feb. 1, 2017

102

Already considered overboarded under current policy

5 4 3 1
B 2 s 0
5 6 7 8 9 10

Number of directorships held by a single individual

Had ISS gone with a stricter “no more than 4” policy for non-CEO directorsin the U.S,,
an additional 102 directors would have been affected.

Source: ISS Corporate Solutions
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Starting in 2017, ISS may

target directors at companies where
5 P ISS)

shareholders cannot amend the bylaws

Number of companies prohibiting bylaw amendments by shareholders, by state of incorporation

123

13

Maryland Indiana

Source: ISS Governance QualityScore data as of January 27,2017

Several dozen companies outside of these indices prohibit
shareholder bylaw amendments as well

Companies affected by this policy may need to move to a
majority vote standard to avoid negative recommendations

Companies with existing supermajority vote requirements
are notsubjectto thisnew policy

13

5 4
- I ] -

Missouri Texas Other
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1SS will scrutinize newly public companies’ voting structure  ISS)

TECHNOLOGY NEWS | Tue Feb 21, 2017 | 4:44am EST

e ekl 2 Reasons to Stay Far Away From the Snap Inc. IPO
investors ahead of IPO

An unproven business model and an unprecedented concentration of power make Snap Inc. a hard pass.

Timothy Green (TMFBargainBin)
Feb 14, 2017 at 8:T1AM

AUTHOR
With its S-1 filing finally made public, Snap Ine. (NYSE SNAP) is close to selling shares to the

public for the first time. The company, known for its wildly popular Snapchat app, is expected to

raise around $3 billion and be valued in the ballpark of $25 billion. Snap only started running "

ads in late 2014, producing just $404 million of revenue last year. If a price-to-sales ratio above

B0 doesn't scare you away, here are two more reasons to stay far away from this hyped-up

Timothy Green
IPO.
(TMFBargainBin)
Revenue growth means nothing Tim writes about technology and consumer goods stocks for T

Wotiey Fool. He's a value investor at heart, doing his bestto aw

Snap grew its revenue by nearly a factor of eight between 2015 and 2016. That growth is what
hyped-up nonsense. Follow him on Twitier:

has investors excited, but it's really not as impressive as it seems. User growth drove a portion
of this increase, with daily active users jumping frem 50 million in early 2014 to over 150 million
today. But the ramping of ads, from none in late 2014, was the main driver.

Follow @THFBargaingin

ARTICLE INFO
If you take any ad-free platform with daily active users measured in the tens or hundreds of
millions and start showing ads, revenue is going to explode no matter what. A monkey could Feb 14, 2017 at 8:11AM
be in charge of Snap's ad business at this point, and the company would still be posting Technology and Telecom

incredible revenue growth.
FILE PHOTO: A billboard displays the logo of Snapchat above Times Square in New York March 12, 2015. To match Analysis 12
SNAP-IPO/HARDWARE REUTERS /Lucas Jackson/File Photo

In 2017, ISS may issue negative director recommendations at such
companies perennially unless the dual-class structure is subject to
a sunset provision or removed

e 20 companies that held their first meeting of public
shareholders in 2016 had dual-class structures




ISS policy survey: alternative pay-for-performance metrics ISS)

Would you or your organization generally support the incorporation of other financial metric(s)

in additionto TSR into the ISS P4P quantitative screens as a better way to identify potential
pay-for-performance misalignment?

Investor responses Issuer responses
429
45% %
34%
26%
21%
19%
10%
2% 1% 1%

[ — —
Strongly Support Neutral Oppose Strongly Strongly Support Neutral Oppose Strongly
support opose support opose
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Investors favor capital productivity measures

Which other financial metrics would you support being incorporatedinto
the quantitative model (select up to two):

ROIC 47%
ROA or ROE 35%
Earnings 26%
Cash flow 25%

Economic profit 22%

Revenue growth 18%

Other 16%

ISS | Institutional Shareholder Services Inc.



Quantitative tests guide ISS Research’s starting point

All companies receive a basic qualitative review

High-level ISS Research Pay-for-Performance evaluation process

1. Quantitative

Triage

2. Qualitative
Review

3. Final
Recommendation

Three formulaicscreens are used to
identify companiesthat may have
Pay-for-Performance problems

Tests include:

* RDA (Relative Degree of
Alignment): Tests relative Pay-for-
Performance alignment versus
ISS peers over three years

* MOM (Multiple of Median):
Absolute size of pay package
relative to ISS peers over one
year

* PTA (Pay-TSR Alignment): Trend
of pay changes relative to
shareholder value creation trend
over five years

All companies are subjected to a
qualitative review, with the initial
depthset by the quantitative tests

Qualitative review includes:

* Financial Performance Alignment:

Six financial measures plus TSR
compared to company pay

* Compensation committee
communication & effectiveness

* STI/ LTI program design

* Performance goals

* Severance and change-in-control
terms

* Employment agreements

* Non-CEO NEO compensation

* Peer group demographics & use

* Realized / Realizable Pay

* Equity pay mix

Based on the quantitative and qualitative
review results, a final recommendationis
made

Final decision based on factors including:
* Industry-wideissues

* Company-specific circumstances

* Explanation of pay package

e Forward-looking pay program changes

* Board responsiveness

* Shareholder engagement

* Performance orientation of pay package
Rationale for performance metrics

Rigor of performance goals

New for 2017

ISS | Institutional Shareholder Services Inc.



Financial Performance Alignment — Qualitative Review

Sample metric presentation (subject to change)

RELATIVE PAY & FINANCIAL PERFORMANCE

Measure Quartile Ranking vs. Peers
Pay Lower Il Hicher
Weighted Performance L

Result -70.2 Better than 18% of Companies*

Result equals financial performance rank minus CEO pay rank. A
negative result indicates that the CEQ pay rank is greater than the
financial performance rank.

*Constituents of the same GICS group triggering the same [High] quantitative
concern level,

Metrics (ranked by weight) Quartile Ranking vs. Peerst
Return on Assets [
Return on Equity [ |
ROIC [ |

EBITDA Growth [

Cash Flow Growth [

TSR [ ]

Revenue Growth [ ]

TSource: Compustat. Note: financials (excluding TSR) are as of IS5” most recent quarterly data download (QDD) occurring on December 1, March 1, June 1, and September 1; the QDD
used fora given analysis willdepend on the shareholder meeting date for the company. For more information on metricselection and rankings, see[I1SS POLICY HYPERLINK].

A A

Analysis is part of the qualitative pay-for-performance review

There are no threshold scores or concern levels assigned for 2017

Metrics are weighted differently by industry; not all metrics used in all industries
Performanceis compared on a relative basis against the ISS peer group
Performance data comes from CompuStat, and will be on a GAAP basis

No items will be measured on a per-share basis

ISS | Institutional Shareholder Services Inc.



2017 is a say-on-pay frequency year for many companies ISS)

2016-2017 ISS policy survey: What frequency of advisory "say
on pay" votes do you or does your organization favor for U.S.
companies?

Institutional investor responses

17%
0,
11% 2%

1IN B s

It depends Annual Biennial Triennial

Source: 2016-20171SS annual policy survey results.

ISS | Institutional Shareholder Services Inc.



Thank You for Attending

Disclaimer

This document and all of the information contained in it, including without limitation all text, data, graphs, charts
(collectively, the “Information”) is the property of Institutional Shareholder Services Inc. (“ISS”), its subsidiaries, or in
some cases third party suppliers. The Information may not be reproduced or redisseminated in whole or in part
without prior written permission of ISS.

The Information has not been submitted to, nor received approval from, the United States Securities and Exchange
Commission or any other regulatory body. None of the Information constitutes an offer to sell (or a solicitation of an
offer to buy), or a promotion or recommendation of, any security, financial product or other investment vehicle or any
trading strategy, nor a solicitation of a vote or a proxy, and ISS does not endorse, approve or otherwise express any
opinion regarding any issuer, securities, financial products or instruments or trading strategies.

Issuers mentioned in this document may have purchased self-assessment tools and publications from ISS Corporate
Solutions, Inc. (“ICS”), a wholly-owned subsidiary of ISS, or ICS may have provided advisory or analytical services to the
issuer. No employee of ICS played a role in the preparation of this document. Any issuerthat is mentioned in this
document may be a client of ISS or ICS, or may be the parent of, or affiliated with, a client of ISS or ICS.

The user of the Information assumes the entire risk of any use it may make or permit to be made of the Information.

ISS MAKES NO EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO THE INFORMATION AND
EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
ORIGINALITY, ACCURACY, TIMELINESS, NON-INFRINGEMENT, COMPLETENESS, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE) WITH RESPECT TO ANY OF THE INFORMATION. .

Without limiting any of the foregoing and to the maximum extent permitted by law, in no event shall ISS have any
liability regarding any of the Information for any direct, indirect, special, punitive, consequential (including lost profits)
or any other damages even if notified of the possibility of such damages. The foregoing shall not exclude or limit any
liability that may not by applicable law be excluded or limited.
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Proxy access proposals creeping down out of the S&P 500 ISS)

2017 Proxy Access shareholder proposals by index*

52
j ’
N

S&P 500 S&P 400 Smaller firms
Appleinc. JetBlue Airways Corporation  Berry Plastics Group, Inc.
CBRE Group, Inc. NVR, Inc. Huntsman Corporation
Sample Entergy Corporation OGE Energy Corp. Nuance Communications, Inc.
Targets Marriott International, Inc. 3D Systems Corporation Spirit AeroSystems Holdings, Inc.

Sempra Energy Valley National Bancorp.

* Onefirm hastwo proposals pending, Skyworks Solutions, Inc., accounting for difference between 60 proposals and 68 companies
Source: ISS Shareholder Proponent Database
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Investors are increasingly choosing annual

say-on-pay frequenc

Outcomes on Say-on-Pay Frequency Votes, 2011-2016

/

** ISS will continue to
recommend annual say-on-
pay frequency for all U.S.
companies.

\/

%* Investors still largely favor an
annual cadence.

2011 (n=2026) 2012 (n=171) 2013 (n=178) 2014 (n=111) 2015(n=117) 2016 (n=120)

B One Year B TwoVYears M Three Years

Source: ISS Corporate Solutions’ Voting Analytics database, examining Russell 3000 companies.

ISS | Institutional Shareholder Services Inc.



