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ABOUT THE COMMONWEALTH CLIMATE LAW INITIATIVE

The Commonwealth Climate and Law Initiative (CCLI) is a research, education, and outreach
project focused on four Commonwealth countries: Australia, Canada, South Africa, and the
United Kingdom. CCLI is examining the legal basis for directors and trustees to take account
of physical climate change risk and societal responses to climate change under prevailing
statutory and common laws. In addition to the legal theory, it also aims to undertake a practical
assessment of the materiality of these considerations, in terms of liability, and the scale, timing,
probability of this and the potential implications for company and investor decision-making.

The Canadian partner in the Commonwealth Climate and Law Initiative (CCLI) is a joint
collaboration of the Peter A. Allard School of Law, University of British Columbia and Osgoode
Hall Law School, York University, focused on fiduciary obligation and climate-related financial
risk, best disclosure and investment practices, and the role of financial markets in the transition
to a low-carbon economy. CCLI acknowledges the generous financial support of the Ivey
Foundation.

IVEY foundation



http://www.share.ca

TABLE OF CONTENTS

[ INEFOAUCTION ..ot s 4
[l ClIMALE FESOIULIONS 2017 .....oovovmerevessiereessiseessesssseessss s sssss e 5
lll.  Climate voting records of major Canadian pension plans and asset Managers ... 12
IV.  Climate change and proxy VOtiNG QUIEIINES .........ccc..oiriieneinrensessssssssssssssssssssssssssssessssssssssssssnes 16
V.  Climate change shareholder engagement in Canada........cooirrisssssssessesesenns 19

VI.  Appendices

1. Sample shareholder reSOIULION TEXLS ..o st ssssssssssessssnsess 21
2. Proxy voting guidelines on climate: rmsincluded in this rePOrt..........rnn: 33
3. Changing the Face of Proxy Voting, Jackie COOK (2018)..........ccuurmmririmmsssssssssssssssessnssenns 41

Climate voting by large Canadian investors 2016-2017 www.share.ca ‘ S HARE


http://www.share.ca
http://www.share.ca

. INTRODUCTION

Climate change is a significant investment issue globally and in Canada. Among the
investor responses to climate change has been an increased attention to opportunities
to cast ballots in favour of measures to improve corporate disclosures and practices
related to greenhouse gas emissions and the transition to a low carbon economy. This
study was commissioned by the Commonwealth Climate Law Initiative to catalog and
describe climate-related shareholder proposals, climate voting records of major Canadian
institutional investors, and climate change engagement activity.

All climate resolutions filed by shareholders and appearing on corporate ballots for
meetings held during the 2017 proxy season were included in the survey of climate-
related shareholder resolutions. These include resolutions that addressed climate change
directly in the ‘resolved clause as well as resolutions that referenced climate change in
the supporting section of the resolution. In total, 86 such resolutions were identified as
having been placed for vote on the ballots of companies with meetings taking place
between 1 July 2016 and 30 June 2017. Of these, three were subsequently withdrawn

by the shareholder proponents, but are reflected in the voting records of institutions
nevertheless and are therefore included in this survey.

To profile Canadian institutions’ voting records, we examined their votes on a subset of
21 resolutions that we identified as ‘key votes: These resolutions were selected in order
to represent the range of resolution asks and the range of industry sectors of companies
targeted with shareholder resolutions. While they were not necessarily the most
strongly supported resolutions, some consideration was given to the level of support
they received from shareholders and to the size of the company targeted, with larger
companies being more widely held and therefore affording a more complete record of
key votes across the surveyed institutions.

The voting records of 18 Canadian institutions — eight public pension funds and ten large
asset managers — were found on the institutions’ websites and examined to see how they
voted on the 21 ‘key votes’identified.

The proxy voting guidelines of surveyed institutions were examined for language that
would guide voting on climate change shareholder resolutions. The guidelines of all
eight of the pension funds and five of the ten asset managers were found on their
respective websites.
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Il. CLIMATE RESOLUTIONS 2017

Eighty-six shareholder resolutions were filed for voting on between July 1, 2016 and

June 30, 2017 related to climate change. Of these resolutions, 95% were filed with US-
domiciled companies. Although in recent years shareholder proposals also have been
filed at Canadian, British, Australian, and Danish companies, filing in the US dominates the
record. For the purpose of this report, climate-related shareholder proposals are divided
into 18 categories. The most common shareholder proposal (26%) asks for a climate
strategy or risk report related to the impact of meeting the 2° climate target. The second
most common shareholder proposal (21%) requests improved disclosure of lobbying
policies, procedures and payments.

TABLE 1: Number of proposals filed by type

Number fed

20 Climate strategy/risk report - impact of 2-degree policies

18 Lobbying disclosure: policies, procedures and direct and
indirect payments

9 Renewable energy/energy efficient technology

7 GHG emissions reduction efforts/goals - adopt quantitative
reduction goals

5 GHG emissions disclosure - methane emissions

4 GHG emissions reduction efforts/goals - net zero emissions

4 Pay for social/environmental performance - sustainability
metrics

3 Climate policy and proxy voting

3 Disclose political contributions

3 Director environmental expertise

2 Sustainability report - GHG emissions

1 Climate strategy/risk report — 2-degree business plan

1 Climate strategy/risk report — insurance risk

1 Fossil fuel divestment

1 Increase dividend

1 Lobbying disclosure: lobbying and trade association
membership

1 Pay for social/environmental performance - link executive
compensation to low-carbon scenarios

1 Sustainable agriculture - food waste

86 TOTAL

Climate voting by large Canadian investors 2016-2017
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Of the 86 shareholder proposals identi ed in this report, three received majority support and fourteen more received the support of
more than 40% of shareholders. Nineteen of the 20 most strongly supported shareholder proposals focused on improved disclosure of
strategy, risk assessment or emissions. Proposals calling for disclosure of political lobbying were also strongly supported (see Table 2.)

For this study, a resolution was identi ed as a climate change resolution if it directly addressed climate change, GHG emissions or
renewable energy in the resolved clause or referenced climate change in the supporting statement of the resolution.

TABLE 2. All climate-related shareholder proposals by percentage support

MARKET
ISSUER CAP (billions) SECTOR FILER TOPIC RESULT
. Wespath . .
Occidental 56 Oil & Gas Investment Qllmate strategy/Risk rgpor‘t - 67.30%
Petroleum impact of 2-degree policies
Management et al
New York . .
Exxon Mobil 356 Oil & Gas State Common  Climate strategy/Risk report - 62.12%
. impact of 2-degree policies
Retirement Fund
. New York . .
PPL CORP 21 Electric Power& o 1o Common ~ Climate strategy/Risk report - 56.80%
Gas Utilities . impact of 2-degree policies
Retirement Fund
. Max and Anna . .
PNM Resources 3 BlzEe quyer & Levinson Qllmate SHEEGIAER rgpor‘t ) 49.95%
Gas Utilities . impact of 2-degree policies
Foundation
Dominion Electric Power & New York Climate strategy/Risk report -
52 - State Common . 9y °p 47.84%
Resources Gas Utilities . impact of 2-degree policies
Retirement Fund
AMEREN CORP 14 Electric Pp_v_ver & Mergy Investment Qllmate strategy/Risk rgport = 47 53%
Gas Utilities Services, Inc. et al impact of 2-degree policies
New York
Electric Power & State Common Climate strategy/Risk report - o
Duke Energy 59 Gas Utilities Retirement Fund  impact of 2-degree policies 46.43%
et al
Occidental 56 Oil & Gas Arjuna Capital GHG emissions disclosure - 45.77%
Petroleum methane emissions
. Sisters of St. . .
Southern Co. 48 E'%C:S'CUFt’i‘l’i;’i":; & Dominic of %‘”;i‘foit;‘f(fygSkofg:: - 45.71%
Caldwell, NJ P gree p
New York
Electric Power & State Common Climate strategy/Risk report - o
DTE Energy 19 Gas Utilities Retirement Fund  impact of 2-degree policies A
et al
Manufacturing Trillium Asset Sustainability report - GHG
Middleby Corp 7 & Industrial yrep 44.61%

. Management etal emissions
Materials

(table continued)
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ISSUER

FirstEnergy

Devon Energy

Marathon
Petroleum

Kinder Morgan

AES Corp

Emerson Electric

PNM Resources

Exxon Mobil

Kinder Morgan

Nucor

Travelers
Companies

Walt Disney

Fluor Corp

AT&T

Entergy

Cisco Systems

MARKET

CAP (billions)

13

22

33

40

44

356

40

21

37

163

240

14

190

SECTOR

Electric Power &
Gas Utilities

Oil & Gas

Oil & Gas
Electric Power &
Gas Utilities

Electric Power &
Gas Utilities

Electronics

Electric Power &
Gas Utilities

Oil & Gas

Electric Power &
Gas Utilities

Manufacturing
& Industrial
Materials

Insurance
Services

Media

Real Estate
Finance/Property
Development/
Construction

Tele-
communications

Electric Power
& Gas Utilities

Information
Technology

Climate voting by large Canadian investors 2016-2017

FILER

As You Sow

Gund Foundation

Mercy Investment
Services, Inc.

Lowell Miller

Mercy Investment
Services, Inc. et al

Sustainability
Group

Sam and Wendy
Hitt Family Trust

As You Sow on
behalf of Park
Foundation

First Affirmative
Financial Network,
LLC

Domini Social
Equity Fund

First Affirmative
Financial Network,
LLC

Zevin Asset
Management, LLC
et al

New York
State Common
Retirement Fund

Walden Asset
Management

As You Sow

Unitarian
Universalist
Association

TOPIC

Climate strategy/Risk report -
impact of 2-degree policies

Climate strategy/Risk report -
impact of 2-degree policies

Climate strategy/Risk report - 2
degree business plan

GHG emissions disclosure -
methane emissions

Climate strategy/Risk report -
impact of 2-degree policies

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Climate strategy/Risk report -
stranded assets

GHG emissions disclosure -
methane emissions

Climate strategy/Risk report -
impact of 2-degree policies

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Renewable energy/energy
efficient technology

Lobbying disclosure: policies,
procedures and direct and
indirect payments

www.share.ca

RESULT

43.40%

41.36%

40.89%

40.59%

40.14%

40.05%

39.88%

38.69%

38.23%

37.82%

37.36%

36.84%

36.67%

35.47%

34.95%

34.88%

(table continued)
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MARKET

ISSUER

Emerson Electric

Nucor

Motorola
Solutions

Citigroup

Whole Foods

Hess

Danaher

Chevron

General Electric

J M Smucker

Exxon Mobil

XPO Logistics

Devon Energy

International
Business
Machines

Chevron

Kroger

www.share.ca

CAP (billions)

44

21

15

198

15

65

239

151

14

356

11

22

141

239

25

SECTOR

Electronics

Manufacturing
& Industrial
Materials

Electronics

Banks &
Financial
Services

Food &
Beverages

Oil & Gas

Manufacturing
& Industrial
Materials

Oil & Gas

Electronics

Food &
Beverages

Oil & Gas

Transportation

Oil & Gas

Information
Technology

Oil & Gas

Food &
Beverages

FILER

Walden Asset
Management

Calvert Investment
Management, Inc.

Mercy Investment
Services, Inc.

CtW Investment
Group

Trillium Asset
Management

As You Sow

Calvert
Investments

Philadelphia
Public Employees
Retirement System

Philadelphia
Public Employees
Retirement System

Trillium Asset
Management
Corporation

United
Steelworkers

International
Brotherhood of
Teamsters General
Fund

Needmor Fund

Walden Asset
Management

As You Sow et al

As You Sow

TOPIC

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Sustainable agriculture - food
waste

Climate strategy/risk report -
impact of 2-degree policies

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Renewable energy/energy
efficient technology

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Sustainability report - GHG
emissions

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Renewable energy/energy
efficient technology

Renewable energy/energy
efficient technology

RESULT

33.98%

33.86%

33.30%

30.93%

30.39%

30.07%

30.06%

29.13%

28.57%

28.46%

27.55%

27.21%

26.60%

26.54%

25.99%

24.83%

(table continued)
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ISSUER

Eli Lilly

Noble Energy

Paypal Holdings

Dominion
Resources

Walgreens boots
Alliance

Expeditors

International of
Washington

Great Plains
Energy

United Parcel
Service

Discovery
Communications

Dominion
Resources

Ford Motor

Caterpillar

Netflix

Verizon
Communications

Alphabet

Berkshire
Hathaway

MARKET

CAP (billions)

94

14

89

52

73

12

102

52

50

93

81

217

741

473

SECTOR

Pharmaceuticals/
Health Care
Oil & Gas
Services

- Business-
Related

Electric Power &
Gas Utilities

Retail

Transportation

Electric Power &
Gas Utilities

Transportation

Media

Electric Power &
Gas Utilities

Automotive

Manufacturing
& Industrial
Materials

Consumer
Goods

Tele-
communications

Information
Technology

Insurance
Services

Climate voting by large Canadian investors 2016-2017

FILER

New York
State Common
Retirement Fund
et al

Presbyterian
Church (USA) et al

Amalgamated
Bank LongView
Fund et al

Arjuna Capital

Clean Yield Asset
Management

Sonen Capital et al

Not Disclosed

Walden Asset
Management

Not Disclosed

Not Disclosed

Unitarian
Universalist
Association

Fonds de solidarite
des travailleurs du
Quebec

Amalgamated
Bank LongView
Fund

Portfolio 21 Global
Equity Fund

Walden Asset
Management et al

Baldwin Brothers,
Inc

TOPIC

Disclose Political Contributions

Climate strategy/Risk report -
impact of 2-degree policies

GHG emissions reduction efforts/
goals - Net Zero

GHG emissions disclosure -
methane emissions

Pay for social/environmental
performance - sustainability
metrics

Pay for social/environmental
performance - sustainability
metrics

Renewable energy/energy
efficient technology

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Pay for social/environmental
performance - sustainability
metrics

Director environmental expertise

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Lobbying disclosure: policies,
procedures and direct and
indirect payments

GHG emissions reduction efforts/
goals - Net Zero

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

Lobbying disclosure: policies,
procedures and direct and
indirect payments

GHG emissions disclosure -
methane emissions

www.share.ca

RESULT

24.81%

24.01%

23.86%

23.68%

23.10%

21.84%

21.35%

19.75%

19.01%

18.21%

17.25%

16.30%

15.83%

15.03%

12.72%

9.95%

(table continued)
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ISSUER

Facebook

Ameren

Price T Rowe

Coach

TJX Companies

MGE Energy

Dankske Bank

Proctor & Gamble

Intel

Devon Energy
CORP

Lowes
Companies

ConocoPhillips

Bank of New York
Mellon

Shell

Home Depot

Franklin
Resources

MARKET

CAP (billions)

511

14

26

13

49

191

235

216

22

76

67

55

217

222

24

www.share.ca

SECTOR FILER TOPIC RESULT

Information
Technology

Electric Power &
Gas Utilities

Banks &
Financial
Services

Apparel &
Textiles

Apparel &
Textiles

Electric Power &
Gas Utilities

Banks &
Financial
Services
Consumer
Goods

Electronics

Oil & Gas

Retail

Oil & Gas

Banks &
Financial
Services

Oil & Gas

Retail

Banks &
Financial
Services

City of Philadelphia

Public Employees
Retirement System

Sierra Club

Sundance Family
Foundation et al

Jantz Management

LLC

Jantz Management

LLC
Not Disclosed
Ole Schultz
Green Century
Equity Fund
NorthStar Asset

Management
Pension Plan

As You Sow

David Brook
Unitarian
Universalist
Association

Daniel L. Altschuler
1986 Trust

Not Disclosed
NorthStar Asset

Management
Pension Plan

Juliet Schor

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Renewable energy/energy
efficient technology

Climate policy and proxy voting

GHG emissions reduction efforts/
goals - Net Zero

GHG emissions reduction efforts/
goals - Net Zero

Renewable energy/energy
efficient technology

Climate strategy/Risk report -
impact of 2-degree policies

Lobbying disclosure: policies,
procedures and direct and
indirect payments

Disclose Political Contributions

Pay for social/environmental
performance - sustainability
metrics

Renewable energy/energy
efficient technology

Pay for social/environmental
performance

Climate policy and proxy voting

GHG emissions reduction efforts/

goals

Disclose Political Contributions

Climate policy and proxy voting

9.42%

9.15%

9.04%

8.58%

8.54%

7.55%

7.41%

7.26%

7.03%

6.91%

6.90%

6.72%

6.52%

6.34%

5.79%

4.51%

(table continued)
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ISSUER

Exxon-Mobil

iA Financial
Group

iA Financial
Group

WalMart

Berkshire
Hathaway

C.H. Robinson
Worldwide

Chevron

CVS Health

Oil Search Ltd
(AUS)

Santos Ltd (AUS)

TopDanmark

Climate voting by large Canadian investors 2016-2017

MARKET

CAP (billions)

356

40.5

40.5

294

473

12

239

75

13

12

26

SECTOR

Oil & Gas

Insurance
Services

Insurance
Services

Retail

Insurance
Services

Transportation

Oil & Gas

Retail

Oil & Gas

Oil & Gas

Insurance
Services

FILER

Arjuna Capital, et al

Johanne Elsener

Johanne Elsener

Not Disclosed

Nebraska Peace
Foundation

Sisters of
Presentation of
the Blessed Virgin
Mary

Wespath
Investment
Management et al

Zevin Asset
Management

Market Forces

Market Forces

Thomas Meinert
Larsen

TOPIC

Increase dividend - stranded
assets

Director environmental expertise
Climate strategy/risk report —

insurance risk

Director Environmental Expertise

Fossil fuel divestment

GHG emissions reduction
efforts/goals - adopt quantitative
reduction goals

Climate strategy/risk report -
impact of 2-degree policies

Renewable energy/energy
efficient technology

Climate strategy/Risk report -
impact of 2-degree policies

Climate strategy/Risk report -
impact of 2-degree policies

Climate strategy/Risk report -
impact of 2-degree policies

www.share.ca

RESULT

3.81%

3.55%

3.47%
2.15%

1.29%

withdrawn

withdrawn

withdrawn

withdrawn

not voted

failed
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LEGEND: X Against For ~ QAbstain <A Split

CANADIAN ASSET MANAGER

BMO Global
Asset Mgmt

Cl Funds/ United
CIBC Asset
Mgmt

Investors Grroup
/ Mackenzie
RBC Global As-
set Mgmt/PHN
Scotia-bank

TD Asset Mgmt

-
(7]

o |3
g |9
z | S
% | @
o (2]

Canada

Fluor Corp
Adopt Quantitative GHG Emission Reduction Goals — Support 36.67%

N/A N/A NA X NA X N/A  N/A N/A N/A
Nucor Corp

Adopt Quantitative GHG Emission Reduction Goals — Support 33.86%
N/A X N/A N/A X N/A

Paypal Holdings, Inc.
Net-Zero Greenhouse Gas Emissions — Support 23.86%
X X X N/A X N/A X X X X X

Southern Co
2-Degree Climate Policies: Align Business Operations — Support 45.71%
N/A N/A NA X NA N/A

Emerson Electric Co

Lobbying Disclosure: Policies, Procedures and Direct and Indirect Payments — Support 40.05%
N/A X N/A o N/A X

Citigroup Inc
Lobbying Disclosure: Policies, Procedures and Direct and Indirect Payments — Support 30.93%
N/A X N/A X X X

Chevron Corp
Lobbying Disclosure: Policies, Procedures and Direct and Indirect Payments — Support 29.13%
N/A N/A X X X

Alphabet Inc.

Lobbying Disclosure: Policies, Procedures and Direct and Indirect Payments — Support 12.72%
N/A X X X X

(table continued)
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LEGEND: X Against For ~ QAbstain <A Split

CANADIAN ASSET MANAGER

BMO Global
Asset Mgmt

Cl Funds/ United
CIBC Asset
Investors Grroup
/ Mackenzie
RBC Global As-
set Mgmt/PHN
Scotia-bank

TD Asset Mgmt

-
(72}

o |3
g | 8
z | S
% | 3
o (01}

Canada

Devon Energy Corp
Lobbying Disclosure: Political Advocacy and Lobbying Activities — Support 26.60%
X N/A X NA X NA NA NA X X X

Walgreens Boots Alliance, Inc.

Sustainability Performance Metrics — Support 23.10%

X X N/A X X X X X X
Entergy Corp
Renewable Energy Generation — Support 34.95%
N/A N/A X NA X N/A X
Kroger Co

Renewable Energy Sourcing/Production — Support 24.83%
N/A N/A N/A X NA X NA NA X NA NA X
J M Smucker Co

Renewable Energy Sourcing/Production — Support 28.46%
N/A N/A N/A X X N/A N/A X X
XPO Logistics, Inc.

Sustainability Report: GHG emissions — Support 27.21%
N/A N/A N/A  N/A X X X N/A  N/A N/A N/A N/A NA NA NA

Climate voting by large Canadian investors 2016-2017 www.share.ca ‘ SHARE
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V. CLIMATE CHANGE AND
PROXY VOTING GUIDELINES

National Instrument 81-106, which came into e ect in 2005, requires Canadian
investment funds to send their proxy voting records and proxy voting policies and
procedures, containing their voting guidelines, to a security holder in those funds,
where requested. Records and guidelines pertain to the proxy year starting July 1
and ending June 30 and must be disclosed by August 31. This regulation does not
apply to pension funds.

Many large pension funds and asset managers voluntarily make their records and
guidelines publicly available on their websites in one form or another. Proxy voting
guidelines hold duciaries accountable for the votes they cast on the variety of
issues that appear on proxy ballots. These votes are e ectively cast on behalf of
bene ciaries. As a source of material risk and potential investment opportunity,
environmental, social and governance issues should be addressed in proxy voting
guidelines. Environmental and social issues are most likely to be dealt with in the
resolutions led by shareholders. Increasingly, however, the investment community
is scrutinising general governance arrangements in assessing the competence of
boards and senior management to address risks such as climate change, decent
work practices and fair pay.

Climate-related shareholder resolutions comprised approximately 15% of all
shareholder-sponsored resolutions appearing on the ballots of US and Canadian
companies between July 1, 2016 and June 30, 2017. Climate risk is now considered
amaterial nancial risk facing portfolios as well as whole nancial systems. Yet many
institutions continue to overlook climate change in their proxy voting guidelines.

Proxy voting guidelines of all eight of the public pension funds surveyed and ve of
the ten asset managers are publicly available. Of the ve asset managers for which
proxy voting guidelines were not found, socially responsible investment (SRI) policy
documents of Cl Investments, Investors Group and Mackenzie Investments and
Manulife Financial were located. These documents con rmed that environmental
and social issues are considered in their investment decisions. We were unable to
locate either the proxy voting guidelines or SRI policies for CIBC and Scotiabank.
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Table 4. Proxy voting guidelines available on institutions’ websites

Pension Fund

Pension Fund

Pension Fund

Pension Fund

Pension Fund

Pension Fund

Pension Fund

Pension Fund

Asset Manager
Asset Manager
Asset Manager
Asset Manager
Asset Manager
Asset Manager
Asset Manager
Asset Manager
Asset Manager

Asset Manager

Alberta Investment Management Corporation
(AIMCo)

British Columbia Investment Corporation (BCI)

Caisse de Depot et placement du Quebec
(CDPQ)

Canadian Pension Plan Investment Board
(CPPIB)

Ontario Municipal Employees Retirement System
(OMERS)

Ontario Public Service Employees' Union
(OPTrust)

Ontario Teachers Pension Plan (OTPP)

Public Sector Pension Investment Board (PSP
Invest)

Blackrock Canada

BMO Global Asset Management
Cl Funds/ United

CIBC Asset Management
Fidelity Investments Canada
Investors Group/ Mackenzie
Manulife Asset Management
RBC Global Asset Mgmt/PHN
Scotiabank

TD Asset Management

Proxy Voting

Guidelines
Available
Online

X

X

Guidance on
Environmental
and Social
Resolutions,
Not Specific
to Climate

X No Yes

Climate
Change
Specifically
Dealt with

X X X X X X

X X

Table 4 shows that ve of the eight public pension funds and two of the 10 asset managers surveyed published proxy voting
guidelines that speci cally o er guidance for voting on climate change resolutions proposed by shareholders. Whether or not climate
change was speci cally mentioned, all of the institutions for which guidance was found o ered general guidance for voting on social
and environmental issues.

Climate voting by large Canadian investors 2016-2017
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Where institutions provided climate-speci ¢ voting guidance, two types of guidance
re ect best-practice thinking on proxy voting on climate change:

Guidance speci cally referencing disclosure recommendations such as those of the Task
Force on Climate-Related Financial Disclosures, published in June 2017, and

Guidance on how to incorporate climate risk considerations into voting on director
nominees.

The Task Force on Climate-Related Financial Disclosures (TCFD) recommendations are
rapidly becoming the standard for institutional investors. Three institutions — OPTrust,
PSP and RBC - referenced these, noting that they would generally support shareholder
requests for disclosures that incorporate the TCFD recommendations. As Guidelines are
updated, we expect to see the TCFD more widely referenced.

While Blackrock’s voting guidelines note that it would consider votes against board
members where they have concerns that environmental and social issues are not being
e ectively managed, two institutions — BCl and OPTrust —speci cally identi ed how
climate change factored into their support for board nominees:

BCI considers the adequacy of climate risk disclosures in relation to sustainability
committee members of the board or, in the absence of such a committee, the chair of
the board itself.

OPTrust recommended votes against annual reports and audit committee chairs where
climate risk disclosures are inadequate.

OP Trust's voting record, showing that it supported all 19 of the 21 key votes covered in
the survey that it voted on, is consistent with its proxy voting guidelines where it commits
to supporting improved climate risk disclosure in line with TCFD recommendations, and
improved climate competence at board level.

OTPP, which failed to speci cally address climate change in its proxy voting guidelines,
also showed the lowest level of support for key climate votes amongst the pension funds
surveyed. While CDPQ and CPPIB also neglected speci ¢ mention of climate change, their
voting records are strongly supportive of the key votes.

While asset managers’ voting guidance fell short of their pension fund peers in this
survey, their level of support for the key votes in some cases was nevertheless quite
strong. Of the ve asset managers for whom we were able to locate proxy voting
guidelines, RBC’s guidance was by far the most detailed and it was amongst the ve asset
managers most supportive of the key votes (BMO, CIBC, Manulife, TD, RBC). Blackrock’s
low support for the climate resolutions surveyed is consistent with its guidance, which
notes its e orts at engagement and its position that they“..do not see it as [their] role to
make social or political judgments on behalf of clients”.
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CLIMATE CHANGE SHAREHOLDER
ENGAGEMENT IN CANADA

Along with proxy voting, shareholder engagement with corporate issuers and regulators on
the topic of climate change is an important investor stewardship activity. The following section
provides a brief overview of Canadian shareholder engagement.

Unlike the US and Europe no broad-based investor climate network exists in Canada. However,
Canadian institutional investors individually and in smaller groups are increasingly engaging with
corporations on climate-related issues. Over the last few years, many engagements have become
more sophisticated, shifting focus from basic disclosure of greenhouse gas emissions to more
targeted requests for companies to reduce greenhouse gas emissions, improve board climate
competency and align disclosures with the TCFD recommendations.

As well as engagement at the individual company level, shareholders have engaged more
broadly across sectors with particular exposure to climate-related risks. For example, SHARE has
undertaken several climate engagement activities at a sector-level, including a 2017 roundtable
for Canadian banks on how to address climate-related risks and opportunities in their lending
portfolios, and a 2018 webinar for Canadian utilities companies on how to align with the TCFD
recommendations.

Sixteen Canadian investors have signed up to participate in a new collaborative engagement
initiative called Climate Action 100+. Launched in December 2017, this is a global, ve-year
investor-led initiative targeting 100 publicly listed companies identi ed based on their greenhouse
gas emissions, including four Canadian companies. Of the Canadian pension funds and asset
managers mentioned earlier in this report, seven have signed up to this initiative (see table 5).2

There has been an increase in Canadian institutional investors’ engagement with policy-makers
and regulators on climate, both within Canada and internationally. Within Canada, there has been
substantial engagement with securities regulators. The Canadian Securities Administrators (CSA)
reports that investors were a sizeable portion (23%) of stakeholders that were consulted during the
CSA’s 2017-2018 review of climate-disclosure in Canada, including a roundtable with 15 of Canada’s
largest institutional investors in Toronto. Following the subsequent release of CSA Sta  Notice 51-
354, which outlined securities regulators’ plans to develop additional disclosure requirements and
guidance for issuers, a group of 18 organizations including the largest Canadian pension funds and
asset managers held a roundtable with the Ontario Securities Commission (OSC) to advocate for
enhanced Canadian disclosure requirements related to climate change.

2 Accurate on the date of publication according to the list of signatories accessed here: http://www.climateaction100.org
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In April 2018, a Canadian Expert Panel on Sustainable Finance was jointly launched by the Minister of Environment and Climate
Change and the Minister of Finance, with the objective of coming up with recommendations for sustainable nance and climate-
related risk disclosure in Canada.® The expert panel includes representation from two large pension funds, OTPP and CDPQ.

Canadian investors have been increasingly vocal on climate change policy at the international level. Many have signed on

to 2017 and 2018 global investor statements to governments on climate change, coordinated by the PRI and several other
organizations, urging governments to step up their ambition and action to achieve the goals of the Paris Agreement, support
investment in the low-carbon transition, and improve climate-related nancial disclosures.* A new global investor initiative was
announced during the 2018 G7 Summit to advance key G7 objectives, including a focus on “speeding up the implementation
of uniform and comparable climate-related disclosures under the FSB-TCFD framework”® This initiative is being led by
Canadian institutional investors CDPQ and OTPP, and ve out of the 11 partners named are Canadian investors (see table
below). Canadian institutional investors have also supported letters to Canadian federal and provincial governments asking for
more rigorous climate action, including an open letter to the Alberta government in 2015 signed by investors with more than
$4.6 trillion in assets under management.

Table 5. Canadian participation in global shareholder engagement initiatives

G7 investor
2018 Global initiative

CA 100+ Investor on climate-
Signatory statement disclosures

AIMCO

BCI

CDPQ

CPPIB

OMERS

OP Trust

OTPP

PSP Invest

Blackrock Canada

BMO GAM

Cl Funds

CIBC AM

Fidelity Investments Canada
Investors Group/Mackenzie
Manulife AM

3 https.//www.newswire.ca/news-releases/government-of-canada-launches-expert-panel-to-help-canada-tap-into-trillion-dollar-opportunity-from-clean-
growth-and-climate-action-679544193.html

4 http://globalclimateactionsummit.org/investors-call-on-world-governments-to-scale-up-climate-action-paris-agreement

5 http.//www.iglobalinitiatives.com/en
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VI. APPENDICES

APPENDIX 1:

Shareholder resolutions led between July 1, 2016 and June 30, 2017 have been divided into eleven categories. Examples of each
category, with examples of issuers where they were led, meeting dates, names of lers and vote results are provided, along with
sample resolution text.

Climate Strategy/Risk Report

2-Degree Climate Policies: Portfolio Impact

Company Meeting Date Filer Support

Duke Energy Corp (DUK) 2017-04-05 New York State Common Retirement Fund; New York State 46.43%
and Local Retirement System

Exxon Mobil Corp (XOM) 2017-05-31 New York State Common Retirement Fund 61.10%

Kinder Morgan, Inc. (KMI) 2017-05-10 First Affirmative Financial Network, LLC 38.23%

Example Resolution Text

RESOLVED:

Shareholders request that, beginning in 2018, ExxonMobil publish an annual assessment of the long-term portfolio impacts

of technological advances and global climate change policies, at reasonable cost and omitting proprietary information.

The assessment can be incorporated into existing reporting and should analyze the impacts on ExxonMobil’s oil and gas
reserves and resources under a scenario in which reduction in demand results from carbon restrictions and related rules or
commitments adopted by governments consistent with the globally agreed upon 2-degree target. This reporting should assess
the resilience of the company’s full portfolio of reserves and resources through 2040 and beyond, and address the financial
risks associated with such a scenario.

SUPPORTING STATEMENT:
It is our intention that this be a supportive but stretching resolution that promotes the longer-term success of the company.

In December 2015,195 nations reached an agreement at the 21st Conference of the Parties to the UN Framework Convention
on Climate Change to limit global average temperature rise to well below 2 degrees Celsius, with a stretch target of 1.5
degrees Celsius (Paris Agreement). The Paris Agreement, which went into effect on November 4, 2016, requires signatories to
submit progressively stronger nationally determined contributions every five years with a view to ensuring that the objective to
restrict warming to well below 2 degrees is met.

ExxonMobil recognized in its 2015 10 K that a number of countries have adopted, or are considering adoption of, regulatory
frameworks to reduce greenhouse gas emissions, and that such policies, regulations, and actions could make its products
more expensive, lengthen project implementation timelines, and reduce demand for hydrocarbons. However, ExxonMobil has
not presented any analysis to investors of how its portfolio performs under a 2 degrees scenario. Performing such an analysis
is critical to informing a business strategy that meets ExxonMobil’s objective of increasing energy access to the world’s
poorest, without conflicting with the Paris Agreement.

(continued)
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When ExxonMobil sought to exclude this resolution from the proxy statement last year, the SEC advised that it does not
appear that ExxonMobil’s public disclosures compare favorably with the guidelines of the proposal. The need for extractive
companies to provide disclosure on the resilience of their portfolios to the transition to a low carbon economy is generally
established. ExxonMobil’s peers BP, ConocoPhillips, Royal Dutch Shell and Total have endorsed 2 degrees scenario analysis.

The Financial Stability Board’s Task Force on Climate Related Financial Disclosures has indicated that it favors such analysis.
Major asset managers (e.g. BlackRock, State Street Global Advisors) have called for improved climate risk disclosures.

In the credit market, Moody’s Global Ratings includes low demand scenarios in its ratings analysis of companies in high risk
sectors such as the energy industry. This resolution aims to ensure that ExxonMobil fully evaluates and discloses to investors
risks to the viability of its assets as a result of the transition to a low carbon economy, including a 2 degrees scenario, in line
with sector good practice.

2-Degree Climate Policies
Align Business Operations

Company Meeting Date Filer Support
Southern Co (SO) 2017-05-24 Sisters of St. Dominic of Caldwell, NJ 45.71%

Example Resolution Text

WHEREAS:

The 2014 Intergovernmental Panel on Climate Change (IPCC) Synthesis Report warns that global warming will have severe,
pervasive and irreversible impacts for people and ecosystems . Costs of failing to address climate change are significant and
are estimated to have an average value at risk of $4.2 trillion globally. To mitigate the worst impacts of climate change and limit
warming to below 2 degrees Celsius (2-degree C), as affirmed by the Paris Agreement, the International Energy Agency (IEA)
estimates that US energy utilities overall need to limit their carbon dioxide emissions to 100g kWh by 2030, moving toward a
90% global emissions reduction by 2050.

In June 2016, the credit rating agency Moody’s indicated that they would begin analyzing carbon transition risk based on
scenarios consistent with the Paris Agreement, noting the high carbon risk exposure of the power sector.

Southern Company has had a proactive response toward the low carbon transition by adding more than 4,000 MW of
renewable projects since 2012, developing clean coal technology, adding nuclear energy generation, and completing the
issuance of investment grade Green Bonds to finance renewable energy valued at $1.2 billion.

However, accelerated efforts are necessary Southern is the third largest carbon dioxide emitter in the country and ranked 26th
out of 29 utility companies for life cycle energy efficiency savings in a benchmarking report produced by Ceres in 2016.

Regulatory and technology changes are underway that will profoundly impact the utility business model. Meanwhile,
developments in new technologies are leading to sharply declining costs, increasing competitiveness of renewable energy
generation and storage.

Rates must be designed for maximum flexibility to achieve climate objectives while providing just and universal access to
electricity services, including affordable services to low income customers.

Reognizing the unique constraints on innovation for the low carbon transition in each regulated market, Southern’s subsidiary
companies can demonstrate a willingness to work with regulators to develop frameworks to catalyze the low carbon transition.
In Minnesota, utilities, rate payers, and regulators collaborate to map the transition to a regulatory model that enables
innovation, customer options, and realizes public policy goals.

Proponents offer this supportive but stretching resolution to urge Southern to position itself to thrive for the long term in a
decarbonized energy sector.

(continued)

www.share.ca Climate voting by large Canadian investors 2016-2017


http://www.share.ca

RESOLVED:

Shareholders request that Southern Company commit by November 30, 2017 to issue a report at reasonable cost and omitting
proprietary information, on Southern’s strategy for aligning business operations with the IEA 2-degree C scenario, while
maintaining the provision of safe, affordable, reliable energy.

SUPPORTING STATEMENT:

Proponents believe this report should include Strategic goals and milestones for reducing emissions in accordance with IEA
emission reduction targets for US utilities. Plans to integrate technological, regulatory, and business model innovations such as
distributed energy resources (storage and generation), demand response, smart grid technologies, increased customer energy
efficiency, and corresponding revenue models and rate designs. Information on aligning incentives, research and development,
public policy positions, engagement strategy with state regulators, and board governance with Southern’s business plan
compatible with this strategy.

Methane Emissions: Quantitative Targets

Company Meeting Date  Filer Support
Exxon Mobil Corp (XOM) 2017-05-31 As You Sow on behalf of Park Foundation 38.69%
Occidental Petroleum Corp 2017-05-12 Arjuna Capital 45.77%
(OXY)

Example Resolution Text

WHEREAS:

Research indicates methane leaks from gas operations could erase the climate benefits of reducing coal use. Methane
emissions are a significant contributor to climate change, with an impact on global temperature roughly 84 times that of CO2
over a 20 year period. Leaked methane represented 30 billion dollars of lost revenue (3 percent of gas produced) in 2012. Yet,
an October 2016 study published in Nature indicates methane emissions from the oil and gas sector are 20 to 60 percent
higher than previously thought.

Methane represents over 25 percent of 20-year CO2 equivalent emissions according to the Environmental Protection Agency
(EPA). And emissions are projected to increase more than 20 percent without action by 2030 (Rhodium).

Domestic flaring has propelled the U.S. into the top 10 gas flaring countries globally. Approximately 29 percent of gas
produced in the Bakken is flared and flaring in North Dakota more than doubled between May 2011 and May 2013, with 1
billion dollars worth of gas lost in 2012.

Studies from the National Oceanic and Atmospheric Administration (NOAA), Harvard University and others estimate highly
varied methane leakage rates as a percentage of production. The attendant uncertainty surrounding methane leakage has,
according to the New York Times, made it the Achilles heel of hydraulic fracturing.

The International Energy Agency (IEA) points to managing methane emissions as one of the five key measures for effectively
addressing climate change, recommending actions that could stop the growth in global energy related emissions by the end of
this decade at no net economic cost. Policies such as eliminating venting, minimizing flaring and setting targets on emissions
rely only on existing technologies and would not harm economic growth.

A failure by companies to proactively reduce methane emissions may invite more rigorous regulations. The EPA released new
rules in May 2016 to reduce oil and gas sector methane emissions by 11 million metric tons by 2025. Some individual states
have already adopted stricter regulations.

Methane leakage and flaring has a direct economic impact on Occidental Petroleum, as lost and flared gas is not available for
sale. We believe a strong program of measurement, mitigation, target setting and disclosure reduces regulatory and legal risk,
maximizes gas for sale and bolsters shareholder value.

(continued)
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RESOLVED:

Shareholders request Occidental Petroleum issue a report (by October 2017, at reasonable cost, omitting proprietary
information) reviewing the Company’s policies, actions, and plans to measure, disclose, mitigate, and set quantitative
reduction targets for methane emissions and flaring resulting from all operations under the company’s financial or operational
control.

SUPPORTING STATEMENT:

We recommend including the methane leakage rate as a percentage of production, the quantity of flared and vented
hydrocarbons, how the Company is measuring and mitigating emissions, best practices, worst performing assets, quantitative
targets, and methods to track progress over time. Best practice strategy would utilize real time measurement and monitoring
technologies.

Adopt Quantitative GHG Emission Reduction Goals

Company Meeting Date Filer Support
Fluor Corp (FLR) 2017-05-04 New York State Common Retirement Fund 36.67%
Nucor Corp (NUE) 2017-05-11 Calvert Investment Management, Inc. 33.86%

Example Resolution Text

RESOLVED:

Shareholders request that Fluor Corporation adopt time bound quantitative, company wide goals for the reduction of
greenhouse gas (GHG) emissions, taking into consideration the most recent Intergovernmental Panel on Climate Change
(IPCC) guidance for reducing total GHG emissions, and issue a report by December 2017, at reasonable cost and omitting
proprietary information, on its plans to achieve these goals.

SUPPORTING STATEMENT:

In setting strategies to achieve the GHG goals, we recommend consideration of enhancing the energy efficiency of Fluor’s
operations (wherever profitable) and sourcing renewable energy.

In order to mitigate the worst impacts of climate change, the IPCC estimates that a 55 percent reduction in GHG emissions
globally is needed by 2050 (relative to 2010 levels) to stabilize global temperatures, entailing a US target reduction of 80
percent.

The costs of failing to address climate change are significant and estimated to have an average value at risk of $4.2 trillion
globally - representing 6% of the current market capitalization of all the world’s stock markets (The Economist, Intelligence
Unit, 2015).

Risky Business. The Economic Risks of Climate Change in the United States (2014), an analysis of climate change impacts,
found serious economic effects including property damage, shifting agricultural patterns, reduced labor productivity, and
increased energy costs. These effects could substantially impact a company’s business operations, revenue or expenditures.

Setting GHG emission targets is widespread among US companies and can have positive financial outcomes. More than 60
percent of Fortune 100 companies have GHG reduction commitments, renewable energy commitments, or both.

A report published by WWF, Carbon Disclosure Project (CDP), and McKinsey & Company, The 3% Solution Driving Profits
Through Carbon Reduction (2015), found that companies with GHG targets achieved an average of 9% better return on
investment than companies without targets.

Additionally, the 79% of companies in the S&P 500 that report to CDP earned a higher return on their carbon reduction
investments than on their overall corporate capital investments. Also, the 53 Fortune 100 companies reporting on climate
change and energy targets to CDP are saving $1.1 billion annually through their emission reductions and renewable energy
initiatives. These goals enable companies to reduce costs, build resilient supply chains, and manage operational and
reputational risk.

Electricity costs from sources such as wind and solar have declined rapidly and are now cheaper in some regions than fossil
fuel based energy. In 2015, Berkshire Hathaway’s NV Energy secured a power purchase agreement (PPA) price of 3.87 cents
per kWh for electricity generated by a 100 Megawatt First Solar project. In addition, long-term wind and solar PPA’s (used by
companies like Apple), with fixed prices, can help companies reduce the volatility energy costs.
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Net-Zero Greenhouse Gas Emissions

Company Meeting Date Filer Support

Paypal Holdings, Inc. (PYPL) 2017-05-24 Amalgamated Bank's LongView LargeCap 500 Index Fund; 23.86%
Baldwin Brothers, Inc. on behalf of Dylan Sage

Example Resolution Text

RESOLVED:

The shareholders ask the Board of Directors of PayPal Holdings, Inc. (the Company) to prepare a report to shareholders that
evaluates the feasibility of the Company achieving by 2030 net zero emissions of greenhouse gases from parts of the business
directly owned and operated by the Company, including any executive and administrative offices, data centers, product
development offices, fulfillment centers and customer service offices, as well as the feasibility of reducing other emissions
associated with the Company’s activities. The report should be done at reasonable expense and may exclude confidential
information.

SUPPORTING STATEMENT:

In 2015, 196 parties at the U.N. Climate Change Conference agreed to limit climate change to an average global warming of
2 degrees Celsius above pre-industrial temperatures, with a goal of limiting it to 1.5 degrees Celsius. The Intergovernmental
Panel on Climate Change states that to reach this goal, CO2 emissions must fall to zero by 2040 to 2070, and scientists
agree that reaching the Paris Agreement’s 1.5 degrees goal means that the world must reach net zero greenhouse gas (GHG)
emissions by 2030 to 2050, sooner than is currently planned by most corporations and nations.

Achieving net zero emissions essentially means a reduction in the level of greenhouse gases emitted on an annual basis to a
level roughly equal to the amount of renewable energy created by an individual entity. We believe that achieving this goal is
important for companies generally to achieve long term shareholder value. We believe that the Company should be a leader in
this area, given its prominent role in the new technology economy.

In implementing this proposal, the Company may wish to consider The Greenhouse Gas Protocol, prepared by World Business
Council for Sustainable Development and the World Resources Institute, which provides a useful guide for quantifying and
reporting corporate GHG emissions. That Protocol identifies two types of emissions, which are covered by this proposal

+ Direct Emissions, which occur from sources owned or controlled by the company, e.g., company owned buildings or
facilities; and

« Electricity Indirect Emissions, which are emissions from electricity purchased and consumed by the company.

The Protocol identifies a third category of other emissions, also covered by this proposal, namely, emissions that are a
consequence of a company’s activities, but that stem from sources not owned or controlled by the company, e.g., employee
business travel, commuting, product end of life disposal.

We believe that offsets should be permanent and represent emission reductions that would not likely have occurred in the
ordinary course of events. In addition, offsets should represent carbon abatement that is not double counted because it

is being counted by another party. Any offsets should account for leakage, i.e., deducting material increases in emissions
elsewhere that nullify or reduce the abatement. Finally, we believe that information about offsets should be available publicly to
interested parties and independently audited.
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Director Environmental Expertise

Company Meeting Date Filer Support
Dominion Resources Inc (D) 2017-05-10 Not Disclosed 18.21%

Example Resolution Text

WHEREAS:

Climate science environmental expertise is critical to Dominion’s success, because of the significant climate risks and other
environmental issues associated with its operations. Dominion does not have an independent director with climate science
environmental expertise and designated responsibility for climate risk environmental matters. Dominion’s ability to demonstrate
that its climate risk assessments and environmental policies and practices are consistent with internationally accepted
standards can lead either to successful business planning or to difficulties in raising new capital and obtaining necessary
licenses.

Dominion stakeholders are increasingly concerned about devastation and costs resulting from contributions to severe weather
events from global climate change. A leading cause of climate change is man made carbon emissions from burning fossil
fuels. Dominion is the largest industrial source of carbon emissions in Virginia. The company must mitigate environmental
challenges and manage climate risk in an effective, strategic and transparent manner to minimize its operations adverse
environmental impacts and costs.

Climate risk/environmental management is critical to the company’s future success and must be part of strategic planning.
Dominion would benefit by addressing the climate risk environmental impact of its business at the most strategic level.

An authoritative figure with acknowledged climate science expertise and standing would enable Dominion to address
environmental issues more effectively, including climate risk and other environmental and health impacts of such large projects
as the currently proposed VA pipelines. This expert would also help ensure focus at the highest levels on the development of
climate risk environmental standards for all new and ongoing projects and strengthen Dominion’s ability to demonstrate the
seriousness with which it addresses climate risk environmental issues.

The independent director would

» Have a high level of expertise in climate science and other environmental matters relevant to use of renewable resources to
produce electricity and have wide recognition in the business, scientific, climate science, and environmental communities as
an authority in these fields; and

« Qualify, subject to exceptions in extraordinary circumstances explicitly specified by the Board, as an independent director*
under the standards applicable to Dominion as an NYSE listed company.

RESOLVED:

Shareholders request that as elected board directors’ terms of office expire, at least one expert independent director* is
recommended for Board Election satisfying the described criteria.

A director is independent if, during the preceding three years, he or she was NOT
- affiliated with a company that was an advisor or consultant to Dominion;
+ employed by or had personal service contract(s) with Dominion or its senior management;

- affiliated with a company or non-profit entity that received the greater of $2 million or 2% of its gross annual revenues from
Dominion;

- in a business relationship with Dominion worth at least $100,000 annually;
» employed by a public company at which an executive officer of Dominion serves as a director;
+ in a relationship of the sorts described herein with any affiliate of Dominion; and

* a spouse, parent, child, sibling or in law of any person described above.
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Sustainability Performance Metrics

Company Meeting Date Filer Support
Walgreens Boots Alliance, Inc. (WBA) 2017-01-26 Clean Yield Asset Management 23.10%

Example Resolution Text

RESOLVED:

Shareholders request the Board Compensation Committee 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.

SUPPORTING STATEMENT:

Effectively managing for sustainability offers positive opportunities for companies and should be a key metric by which
executives are judged.

Linking sustainability metrics to executive compensation could reduce risks related to sustainability underperformance, incent
employees to meet sustainability goals and achieve resultant benefits, and increase accountability. Examples relevant to our
company could include corporate wide energy efficiency targets, the amount of toxic materials contained in products sold,
and GHG emissions from transportation fuel.

WHEREAS:

Numerous studies suggest companies that integrate environmental, social and governance factors into their business strategy
reduce reputational, legal and regulatory risks and improve long term performance.

A large and diverse group of companies has integrated sustainability metrics into executive pay incentive plans, among them
CVS, Unilever, Koninklijke DSM, Walmart, and Mead Johnson.

The 2016 Glass Lewis report In Depth Linking Compensation to Sustainability, finds a mounting body of research showing that
firms that operate in a more responsible manner may perform better financially. Moreover, these companies were also more
likely to tie top executive incentives to sustainability metrics.

A 2012 guidance issued by the United Nations Principles for Responsible Investment and the UN Global Compact found the
inclusion of appropriate Environmental, Social and Governance (ESG) issues within executive management goals and incentive
schemes can be an important factor in the creation and protection of long term shareholder value.

A 2011 study of 490 global companies found that including sustainability targets in remuneration packages was sufficient to
encourage sustainable development.

In 2013, CH2MHill found that firms that set tangible sustainability goals are more likely to tie executive compensation to the
achievement of sustainability goals.

The increasing incorporation of sustainability metrics into executive pay evaluative criteria stems from the growing recognition
that sustainability strategies can drive growth, and enhance profitability and shareholder value.

According to the largest study of CEOs on sustainability to date (CEO Study on Sustainability 2013, UN Global Compact and
Accenture)

* 76 percent believe embedding sustainability into core business will drive revenue growth and new opportunities.
+ 93 percent regard sustainability as key to success.
* 86 percent believe sustainability should be integrated into compensation discussions, and 67 percent report they already do.

A 2012 Harvard Business School study concluded that firms that adopted social and environmental policies significantly
outperformed counterparts in long terms stock market and accounting performance.

In 2013, the Carbon Disclosure Project and Sustainable Insight Capital Management found companies with industry leading
climate change positions exhibited better return on equity, cash flow stability and dividend growth than their peers.

A 2010 study found analysts are more likely to recommend a stock buy for companies that have strong corporate
responsibility strategies.
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Lobbying and Trade Association Membership

Company Meeting Date Filer Support
Devon Energy Corp (DVN) 2017-06-07 Needmor Fund 26.60%

Example Resolution Text

WHEREAS:

The Intergovernmental Panel on Climate Change (IPCC), the world’s leading scientific authority on climate change, confirmed
in 2013 that warming of the climate is unequivocal and human influence is the dominant cause. Extreme weather events have
caused significant loss of life and billions of dollars of damage. Many investors are deeply concerned about existing and future
effects of climate change on society, business and our economy.

The IPCC estimates that a 50% reduction in greenhouse gas emissions globally is needed by 2050 (from 1990 levels) to
stabilize global temperatures, requiring a U.S. target reduction of 80%.

Urgent action is needed to achieve the required emissions reductions. We believe the U.S. Congress, Administration as well as
states and cities, must enact and enforce strong legislation and regulations to mitigate and adapt to climate change, reduce
our use of fossil fuels and move us to a renewable energy future.

Accordingly, we urge companies in the energy sector to review and update their public policy positions on climate.

Investor concern about climate lobbying is growing. The Principles for Responsible Investment (PRI) recently published
Investor Expectations on Corporate Climate Lobbying. Endorsed by investors with $4 trillion in AUM, the statement calls on
companies to insure their public policy advocacy supports efforts to mitigate and adapt to climate change.

The public perception is that oil and gas companies often oppose laws and regulations addressing climate change or
renewable energy.

Consequently, company political spending and lobbying on climate or energy policy, including through third parties, is
increasingly scrutinized. For example, investors question companies’ public policy advocacy through the U.S. Chamber of
Commerce, which often obstructs progress on climate related legislation and in 2015 sued the EPA attempting to block its
climate change initiative, the Clean Power Plan.

In contrast, in October 2015 ten of the world’s oil companies, including BP and Shell, called publicly for strong global climate
goals and supported reducing their Greenhouse Gas emissions.

RESOLVED:

Shareholders request that the Board commission a comprehensive review of Devon’s positions, oversight and processes
related to public policy advocacy on energy policy and climate change. This would include an analysis of political advocacy
and lobbying activities, including indirect support through trade associations, think tanks and other non-profit organizations.
Shareholders also request that Devon prepare (at reasonable cost and omitting confidential information) a report describing the
completed review.

SUPPORTING STATEMENT:
We recommend that this review include:

» Whether Devon’s current company positions on climate legislation and regulation are consistent with the reductions deemed
necessary by the IPCC;

* The level of Board oversight of the company’s public policy advocacy on climate;

« Direct and indirect expenditures (including dues and special payments) for issue ads designed to influence elections, ballot
initiatives or legislation related to climate changes;

* How Devon follows and analyzes climate research pertinent to oil companies and whether management engages with
scientists and climate experts; and

» Proposed actions to be taken as a result of the review.
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Lobbying Disclosure
Policies, Procedures and Direct and Indirect Payments

Company Meeting Date Filer Support

Alphabet Inc. (GOOGL) 2017-06-07 Walden Asset Management; Benedictine Sisters of 12.72%
Baltimore; Benedictine Sisters of Pan de Vida

Chevron Corp (CVX) 2017-05-31 City of Philadelphia Public Employees Retirement System 29.13%

Citigroup Inc (C) 2017-04-25 CtW Investment Group 30.93%

Emerson Electric Co (EMR) 2017-02-07 Sustainability Group 40.05%

Lilly Eli & Co (LLY) 2017-05-01 New York State Common Retirement Fund; New York State 24.81%

and Local Retirement System

Example Resolution Text

WHEREAS:

We believe it is important that Alphabet’s lobbying positions, and processes to influence public policy, are transparent. Public
opinion is skeptical of corporate influence on Congress and public policy, and controversial lobbying activity may pose risks to
our company’s reputation.

Alphabet spent approximately $80 million between 2010 and 2015 on federal lobbying, according to Senate reports. And this
figure may not include grassroots lobbying to influence legislation by mobilizing public support or opposition and does not
include lobbying expenditures to influence legislation in all states.

RESOLVED:
The shareholders of Alphabet request the Board prepare a report, updated annually, and disclosing
1. Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying communications.

2. Payments by Alphabet 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. 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 Alphabet is a member.

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 Board oversight committees and posted on Alphabet’s
website.

SUPPORTING STATEMENT:

We commend Alphabet for present disclosure on its website on political spending and lobbying but the website still does not
disclose details about payments used for lobbying by trade associations.

For example, the Chamber of Commerce spent well over $1.2 billion in lobbying since 1998, yet Alphabet’s level of funding of
the Chamber is secret. The Chamber has also sued the EPA for its climate advocacy and is aggressively attacking the EPA for
its new Clean Power Plan combatting climate change. We urge Alphabet to utilize its role as a prominent member to challenge
the Chamber’s climate policy and call for an end of its attack on the EPA.

In contrast, Alphabet’s website publicly affirms its commitment to protecting the environment, a message we strongly support.

In September 2014 Chair Eric Schmidt stated on NPR that Alphabet had ended membership in ALEC, an organization that
assists legislators and companies to promote model legislation. One high ALEC priority aims to repeal State renewable energy
legislation and to assist States in opposing the Clean Power Plan. Chair Schmidt argued ALEC was literally lying about climate.
We commend Alphabet for this act of leadership.

It is a logical next step for Alphabet to expand public disclosure about third party lobbying.
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Renewable Energy Generation

Company Meeting Date Filer Support
Entergy Corp (ETR) 2017-05-05 As You Sow 34.95%

Example Resolution Text

WHEREAS:

Utilities face unprecedented disruptions to their business model driven by growth in non carbon emitting sources of electric
power, and by climate policy imperatives such as the 2015 Paris Accord’s goal of limiting global warming to well below 2
degrees Celsius.

Utility leaders recognize the need for change; the 14th PwC Global Power & Utilities Survey found that 97% of international
electric power industry representatives expect the power utility business model to experience medium to high levels of
disruption by 2020.

The effects are evident. In 2014, Barclays downgraded bonds for the entire U.S. electric utility sector due to the rapidly
declining costs of solar power and energy storage technologies. UBS projects solar systems and batteries will cause a huge
disruption in the energy industry, noting, Large scale power stations could be on a path to extinction. Deutsche Bank predicts
total solar photovoltaic power costs will reach parity with average electricity prices (grid parity) in 36 U.S. states as soon as
2017. In June 2016, the credit rating agency Moody’s announced that it would begin assessing carbon transition risk based on
scenarios consistent with the Paris Accord, and noted the high carbon risk exposure of the power sector.

Moody’s stated that a proactive regulatory response to distributed generation is credit positive as it gives utilities improved rate
designs and helps in the long-term planning for their infrastructure. Navigant Research similarly notes Utilities that proactively
engage with their customers to accommodate distributed generation - and even participate in the market themselves - limit
their risk and stand to benefit the most.

Distributed generation of electricity is expanding through residential rooftop solar and corporate installations of renewable
power. As of November 2016, 83 major brands have committed to work towards 100% renewable energy by signing on to
the RE 100 Pledge. Utilities must either meet these customers demand, or risk losing them as they pursue solutions like
distributed renewable generation independently.

Though Entergy is the 7th largest U.S. utility, and has the 16th highest level of carbon emissions among U.S. power producers,
the Company has very little distributed and renewable energy. (Ceres, Benchmarking Utility Air Emissions 2015). A study

of U.S. investor owned utility clean energy deployment ranked Entergy 26th of 30 on clean energy sales; 28th of 30 on
incremental annual energy efficiency; and 29th of 30 on lifecycle energy efficiency. (Ceres, Benchmarking Utility Clean Energy
Deployment 2016).

RESOLVED:

With board oversight, shareholders request that Entergy prepare a report (at reasonable cost and omitting proprietary
information) describing how the Company could adapt its enterprise wide business model to significantly increase deployment
of distributed scale non carbon emitting electricity resources as a means of reducing societal greenhouse gas emissions
consistent with limiting global warming to no more than 2 degrees Celsius over pre industrial levels.
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Sustainability Report: GHG emissions

Company Meeting Date Filer Support
J M Smucker Co (SJM) 2016-08-17 Trillium Asset Management Corporation 28.46%
Kroger Co (KR) 2017-06-22 As You Sow 24.83%

Example Resolution Text

RESOLVED:

Shareholders request The J.M. Smucker Company Board of Directors, issue a public report, at reasonable cost and excluding
confidential information, by January 2017 analyzing and proposing how the company can increase its renewable energy
sourcing and or production.

WHEREAS:

By setting goals to source renewable energy, our company would demonstrate a proactive approach to reducing exposure to
volatile energy prices; enhancing U.S. energy security; creating jobs in the United States; enhancing JM Smucker’s reputation;
achieving its greenhouse gas (GHG) reduction targets; and meeting the global need for cleaner energy.

The private sector is critical for driving the change in the demand and consumption of clean energy necessary to meet these
targets. Although energy efficiency is crucial for reducing emissions, there is a limit to how far operational efficiencies can carry
a company relative to the reductions needed to mitigate the worst impacts of climate change. Sourcing renewable energy is
essential to achieve the greatest emissions reductions.

A growing number of companies with strong GHG targets are turning to renewable energy to power their operations and meet
these targets. Eric Schmidt of Google recently stated Much of corporate America is buying renewable energy in some form or
another, not just to be sustainable, because it makes business sense, helping companies diversify their power supply, hedge
against fuel risks, and support innovation in an increasingly cost competitive way.

A report by the Carbon Disclosure Project found that four out of five companies earn a higher return on carbon reduction
investments than on their overall corporate capital expenditures. While generating savings, investing in renewable energy
enhances a company’s role as a corporate citizen and strengthens its license to operate ‘a proactive response to reputational
risk associated with climate impacts.

Companies are in a unique position to shift the marketplace for renewable energy. In 2015 corporations signed renewable
energy deals equivalent to 3.4 gigawatts ‘a strong indication of the growing demand for clean, economical energy. The average
price paid by all types of end users of electricity nationwide in 2014 was 10.45 cents per kWh according to the U.S. Energy
Information Administration. The average price of wind energy installed in 2014 was 2.5 cents per kWh according to Lawrence
Berkeley National Laboratory.

Smucker does not currently have renewable energy targets or information regarding the company’s evaluation of renewable
energy opportunities. However, the company currently operates in several states with strong renewable portfolio standards
and incentives for renewable energy investment including Ohio, Pennsylvania, New York, California and Louisiana.

We are concerned our company may be lagging behind peers with renewable energy goals. For example, Campbell’s Soup
will source 40% of electricity needs from renewable sources by 2020 and Mars will use renewable sources to meet 100% of its
energy needs by 2020. These companies have already demonstrated the feasibility of investing in renewable energy to reduce
emissions and power their businesses.
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GHG Emissions

Company Meeting Date Filer Support
XPO Logistics, Inc. (XPO) 20170510 International Brotherhood of Teamsters General Fund 27.21%

Example Resolution Text

RESOLVED:

Shareholders request XPO Logistics, Inc. (XPO), issue an annual sustainability report describing the Company’s responses
to Environmental, Social and Governance (ESG) related issues affecting the Company. The report should be prepared at
reasonable cost, omitting proprietary information, and be available to shareholders by December 2017.

It should address relevant policies, practices, and metrics on topic, such as human capital management and greenhouse gas
emissions, and provide objective quantitative indicators and goals relating to each issue, where feasible.

We recommend using the Global Reporting Initiative’s Sustainability Reporting Guidelines to prepare the report. The Guidelines
cover environmental impacts, human rights and labor practices and provide a flexible reporting system that allows omission of
content irrelevant to company operations.

SUPPORTING STATEMENT:

A global, third party logistics company providing transportation and logistics services, XPO’s ESG exposure involves a
complex set of processes and relationships, including:

+ Meeting the ESG expectations of its clients, which market major consumer brands; many of whom are increasingly
concerned with the social and environmental performance of their supply chains.

+ Monitoring the ESG performance of its supply chain partners, which provide many of the trucking and freight services XPO
offers, including approximately 10,000 trucks contracted via independent owner operators and more than 1 million brokered
trucks.

* Managing the ESG performance of its own operations, which include, as of November 2016; 16,000 tractors, 39,500 trailers,
86,000 employees, and 748 contract logistics facilities.

In its Sustainability Yearbook 2016, RobecoSAM highlights climate change, human capital and occupational health and safety
as among the sustainability issues facing transportation companies. (http yearbook.robecosam.com industry transportation
and transportation infrastructure.html).

Following the political and media firestorm over allegations of sweatshop like conditions at an XPO facility operated on behalf
of e commerce fashion retailer ASOS in Barnsley, England, we believe human capital management is of critical importance to
shareholders. (http www.bbc.com news business 37483334).

According to the 2016 Third Party Logistics Study by C. John Langley, Jr., Ph.D., and Capgemini Consulting, the sector
faces unprecedented labor shortages, bringing challenges and opportunities to human capital management. (http
www.3plstudy.com). How companies handle human capital management issues, including media and regulatory attention
on the classification of independent owner operators, will help determine competitiveness in the industry, as the Sustainable
Accounting Standards Board concluded in its 2014 Air Freight & Logistics Industry Brief. (http www.sasb.org wp content
uploads 2014 09 TR0202 AirFreightLogistics Industry Brief.pdf).

XPOQO'’s sustainability practices are particularly important to shareholders in light of its rapid expansion. From FY end 2013 to FY
end 2015, XPO spent over $6.5 billion on acquisitions and witnessed a ten-fold increase in revenue.

Although XPQ’s website provides some information related to ESG, reporting falls short of a comprehensive sustainability
report. Competitors, such as Deutsche Post DHL and UPS, provide disclosure of strategies, goals and performance around
human capital and climate change initiatives.
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APPENDIX 2:

Alberta Investment Management Corporation (AIMCo) (Proxy Voting Guidelines) (2018)

PRINCIPLE

Climate change increasingly presents significant physical, regulatory and liability risks for investors while climate change
preparedness can also be a source of competitive advantage for companies. Investors should be concerned with systemic
environmental and social impacts, resultant stranded asset risk, asset impairment, legal liability and reputational risk.
Shareholder proposals may request that companies disclose their greenhouse gas emissions, water or waste management
performance, other related targets, and any actions they have taken to offset such exposures.

VOTING GUIDELINE

Evaluate shareholder proposals which request that a company disclose non-proprietary policies and procedures to address
climate change risk on a case-by-case basis. Generally, vote for proposals that request the company adopt or disclose
whether it has such policies and procedures. Generally, vote against proposals that require disclosure of propriety information,
that are deemed duplicative where the company already provides suitable, publicly available information or is otherwise
deemed not to be at risk. - p.17

British Columbia Investment Corporation (BCI) (Proxy Voting Guidelines) (2017)

ENVIRONMENTAL AND SOCIAL RISK MANAGEMENT

Board directors are responsible for ensuring the company has systems in place to effectively assess and mange risks,
including environmental and social risks. Directors and Sustainability Committees should also be transparent in their efforts to
assess and manage these risks. In some markets and business sectors, there is regulatory pressures on company to provide
climate-related disclosure.

VOTING GUIDELINE:

BCI will vote AGAINST the chair or all returning members of the relevant board committee who, in our view, have not
effectively performed this critical function and corporate performance has been unsatisfactory. On a case-by-case basis,
where a company has been asked to provide climate risk information, but has not done so, BCl may vote AGAINST the chair/
members of the Sustainability Committee (or equivalent). If there is no Sustainability Committee or if it is not clear which
committee is mandated to look at these risks, BCl may vote AGAINST the chair of the board. - p.7 & 8

We believe it is prudent to apply a case-by-case approach to corporate responsibility given the extensive list of social and
environmental challenges that companies may face, as well as the specific features of the proposal on the ballot...A non-
exhaustive list of environmental subject matters on which shareholders are most frequently asked to vote on covers the
following: climate change & environmental risk assessment, greenhouse gas emissions disclosure & emissions reduction
targets, hydraulic fracturing, methane emissions & natural gas flaring, packaging/recycling/waste management, sustainable
palm oil, sustainability reporting, and water consumption and conservation. — p. 19
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Caisse de dépét et placement du Québec (CDPQ) (Proxy Voting Guidelines) (2018)

SOCIAL RESPONSIBILITY

We attach particular importance to the social responsibility of companies. This issue is a core consideration in all investment
decisions, and it is why we have adopted a specific policy outlining our position on socially responsible investment. This
policy identifies the exercise of voting rights as the primary way a shareholder can have a say in the environmental, social
and governance conduct of a company. We always take into consideration the principles set forth in our policy on socially
responsible investment when dealing with issues related to the companies.

POLICIES AND OTHER FRAMEWORKS

We encourage companies to adopt policies and deployment measures on environmental, social and governance (ESG)
aspects, notably as they pertain to workers’ rights and conditions, standards of ethical conduct, outsourcing of activities,
sustainable development, and political contributions. We also favour the disclosure to shareholders of these policies and their
application. This must not, however, entail unreasonable costs or effort on the part of companies. — p.14 & 15

Canadian Pension Plan Investment Board (CPPIB) (Proxy Voting Guidelines) (2017)

ENVIRONMENTAL AND SOCIAL FACTORS

Disclosure enables investors to better understand and evaluate potential risk and return, including the impact of environmental
and social factors on a company’s long-term performance. We believe companies that effectively manage risks associated
with environmental and social factors are likely to achieve better long-term performance.

GUIDELINE

We review environmental and social-related shareholder proposals on a case-by-case basis. We do not support shareholder
proposals if they are overly prescriptive or duplicative of initiatives already in place or underway or if they are likely to detract
from long-term company performance.

SUBJECT TO THE FOREGOING, WE GENERALLY SUPPORT:

* proposals that request the reasonable disclosure of information related to material environmental and social factors which
assist shareholders in assessing potential investment risk and return (including specific environmental and social risks),
the environmental and social impacts of a company’s operations and products, initiatives to mitigate environmental and
social risks, and/or corporate sustainability reports, unless sufficient information is already disclosed and/or available to
shareholders.

« proposals that request the adoption or review of responsible policies and/or practices with regard to environmental and
social factors that are likely to enhance long-term company performance and/or mitigate potential exposure to environmental
and social risks. — p.14 & 15

Ontario Municipal Employees Retirement System (OMERS) (Proxy Voting Guidelines) (2018)

ENVIRONMENTAL, SOCIAL AND GOVERNANCE

We believe that well-managed companies are those that demonstrate high ethical and environmental standards and respect
for their employees, human rights and the communities in which they do business and that these actions contribute to
long-term financial performance. Corporations should account for their behaviour and its implications for the creation of
value. We support the view that companies should maintain policies and procedures with respect to environmental, social,
and governance issues that materially affect company performance. These policies should be an integral part of the overall
management of a company.

VOTE ITEMS INCLUDE
Climate Change/Green House Gas Emissions Proposals; Political Contributions and Lobbying Disclosure Proposals; and
Proposals to Improve Human Rights Standards or Policies.

(continued)

www.share.ca Climate voting by large Canadian investors 2016-2017


https://www.cdpq.com/sites/default/files/medias/pdf/en/politique_exercice_droit_vote_en.pdf
http://www.cppib.com/documents/1769/CPPIB_Proxy_Voting_Principles_and_Guidelines_EN_Wz3xvj0.pdf
https://www.omers.com/Investing/OMERS_Investment_business/Capital_Markets/Proxy-Voting-Guidelines
http://www.share.ca

GUIDELINE

We will review environmental, social, and governance (ESG) proposals on a case-by-case basis. We generally will support
proposals that request the reasonable disclosure of information or development of policies related to ESG factors. We will not
support proposals that are overly prescriptive, duplicate existing practices or disclosure, or detract from shareholder value.

DISCUSSION

We believe that the effective management of the risks associated with ESG matters are an important part of the performance
of companies in which we invest. We support the view that companies should publish and update their policies and
procedures with respect to ESG issues that materially affect long-term shareholder value. These policies should be an integral
part of the overall management of a company. Accordingly, we encourage companies to develop policies and practices to
address issues of social and environmental responsibility that are relevant to their businesses, including:

« the environmental impact of the corporation’s products and operations;

« the impact of the corporation’s strategies and decisions on the communities and constituencies directly affected by its
products and operations; and

» human rights and work standards in their operations.

We will assess the disclosure of the impact of ESG issues on investment risks and may engage with corporations who in

our view could improve the quality of their disclosures. We believe that it is prudent to apply a principles-based approach to
corporate responsibility given the extensive list of social and environmental challenges that companies may face, including
climate change, human rights, political contributions and workforce diversity. Accordingly, we review shareholder proposals
related to ESG factors on a case-by-case basis. We generally support shareholder resolutions that encourage the disclosure
of ESG factors which assist investors in assessing the extent to which corporate decisions may contribute to or detract from
investment performance. - p.17 & 18

Ontario Public Service Employees’ Union (OPTrust) (Proxy Voting Guidelines) (2018)

AUDIT COMMITTEE

Where climate change may present a material impact we expect the recommendation of the Task Force on Climate-related
Financial Disclosure (TCFD) to be incorporated and to be disclosed in company annual filings. -p 11.

Vote against Annual Reports and/or Audit Committee Chair when material risks associated with climate change are not
disclosed or there is not enough evidence to demonstrate appropriate climate risk evaluation. -p.12

CLIMATE CHANGE

Climate change has emerged as a significant environmental and economic concern for companies and investors. OPTrust
supports the recommendations by the Task Force on Climate-related Financial Disclosures (TCFD) to help us to assess the
risks to financial performance associated with the transition to a low carbon economy, actions to address these risks, and
strategies to identify opportunities. We expect companies to consider the recommendations and begin reporting inline with the
TCFD recommendations.

VOTING GUIDELINE

Vote for resolutions requesting that a company disclose information on the impact of climate change on the company’s
operations as well as associated policies and procedures to address such risks and /or opportunities, unless the company
already provides current, reasonably comprehensible, publicly-available information.

Vote for resolutions encouraging companies to have climate competent boards that oversee climate change related risk.

Vote for resolutions asking companies to adopt the TCFD disclosure framework. — p.34
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Ontario Teachers Pension Plan (OTPP) (Proxy Voting Guidelines) (2017)

SHAREHOLDER PROPOSALS

Environmental and social issues, and how they are managed, are material risks to companies and to shareholders. Boards

are coming under increasing levels of pressure and expectation to show that they are not only aware of the environmental and
social risks facing a company, but that they have the appropriate oversight and controls in place to ensure that these risks

are sufficiently mitigated and managed. Consequently, shareholders are increasingly scrutinizing company disclosures, and
using the shareholder proposal as a means to call for improvements. Like all shareholder proposals, these will be evaluated on
a case-by-case basis. Those that request improved disclosure of a material risk to the company will generally be supported
whereas those that mandate a specific course of action or place arbitrary constraints upon a company will generally not be
supported. — p.48

Public Sector Pension Investment Board (PSP Invest) (Proxy Voting Guidelines) (2018)

ENVIRONMENTAL ISSUES

The environmental performance of companies is often assessed based on the impact of their activities on the environment and
the practices adopted to limit this impact. We will therefore support proposals seeking disclosure on material environmental
information such as carbon emissions, energy and natural resource use and waste and pollution management.

Furthermore, we support the recommendations of the industry-led Financial Stability Board (FSB) Task Force on Climate-
related Financial Disclosures (TCFD). We believe that climate change will have significant impacts across many sectors and
that we have an important role to play in ensuring transparency around climate-related risks and opportunities. The TCFD’s
recommendations serve to encourage organizations to evaluate and disclose, as part of their annual financial filing preparation
and reporting processes, the climate-related risks and opportunities that are most pertinent to their business activities.

VOTING GUIDELINES

+ We will consider proposals that ask companies to improve their environmental performance on a case-by-case basis. In
general, we will support these proposals as long as the action requested addresses a material aspect of the company’s
performance and can realistically be achieved by the company.

+ We will support proposals that ask companies to make climate-related disclosures that are consistent with the TCFD’s
recommendations and would improve the quality and completeness of information. — p.22 & 23
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Blackrock (Proxy Voting Guidelines) (2018)

ENVIRONMENTAL AND SOCIAL ISSUES:

Our fiduciary duty to clients is to protect and enhance their economic interest in the companies in which we invest on their
behalf. It is within this context that we undertake our investment stewardship activities. We believe that well-managed
companies will deal effectively with the environmental and social (“E&S”) aspects of their businesses.

BlackRock expects companies to identify and report on the material, business-specific E&S risks and opportunities and to
explain how these are managed. This explanation should make clear how the approach taken by the company best serves

the interests of shareholders and protects and enhances the long-term economic value of the company. The key performance
indicators in relation to E&S matters should also be disclosed and performance against them discussed, along with any peer
group benchmarking and verification processes in place. This helps shareholders assess how well management is dealing with
the E&S aspects of the business. Any global standards adopted should also be disclosed and discussed in this context.

We may vote against the election of directors where we have concerns that a company might not be dealing with E&S issues
appropriately. Sometimes we may reflect such concerns by supporting a shareholder proposal on the issue, where there
seems to be either a significant potential threat or realized harm to shareholders’ interests caused by poor management of
E&S matters. In deciding our course of action, we will assess whether the company has already taken sufficient steps to
address the concern and whether there is a clear and material economic disadvantage to the company if the issue is not
addressed.

More commonly, given that E&S matters are often not voting issues, we will engage directly with the board or management.
The trigger for engagement on a particular E&S concern is our assessment that there is potential for material economic
ramifications for shareholders.

We do not see it as our role to make social or political judgments on behalf of clients. We expect investee companies to
comply, at a minimum, with the laws and regulations of the jurisdictions in which they operate. They should explain how they
manage situations where such laws or regulations are contradictory or ambiguous. — p.7

BMO (Proxy Voting Guidelines) (2018)

CLIMATE CHANGE

Some companies may be exposed to business risks stemming from the effects of climate change either directly on their
business operations, or indirectly through taxation, regulation or changing patterns of customer demand. Where these are
material risks, companies should describe how their business strategy addresses the question of climate change including
disclosure of greenhouse gas emissions and any related targets. Where there are matters of concern, we may support
resolutions calling on companies to improve their public disclosure of climate change-related policies and practices. — p.20

CIBC

No Proxy Voting Guidelines or recent Proxy voting Policies and Procedures could be found online.

Cl Funds/United (Responsible Investment Policy) (2018)

ACTIVE OWNERSHIP THROUGH PROXY VOTING

Proxy voting is an important component of active ownership. Consistent with  our responsibility as an investment fund
manager, we have established policies and procedures regarding the voting of proxies received by our funds. Our Proxy
Voting Policy can be made available upon request. Proxy circulars, together with available proxy research, are reviewed in
advance of each relevant meeting date. Non-routine proposals, including those involving ESG-related issues, may be given
special attention and reviewed in detail within the context of our Proxy Voting Policy. — p.4
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Fidelity (Proxy Voting Guidelines) (2017)

ENVIRONMENTAL AND SOCIAL ISSUES

Fidelity generally will vote in a manner consistent with management’s recommendation on shareholder proposals concerning
environmental or social issues, as it generally believes that management and the board are in the best position to determine

how to address these matters. In certain cases, however, Fidelity may support shareholder proposals that request additional
disclosures from companies regarding environmental or social issues, where it believes that the proposed disclosures could

provide meaningful information to the investment management process without unduly burdening the company.

For example, Fidelity may support shareholder proposals calling for reports on sustainability, renewable energy, and
environmental impact issues. Fidelity also may support proposals on issues such as equal employment, and board and
workforce diversity. — p.6

Investors Group/Mackenzie (Responsible Investment Policy)

Integration of ESG criteria in investment analysis and decision making: Our investment processes require us to exercise
professional judgment regarding drivers of value for the Accounts and we recognize that a broad range of financial and non-
financial factors may be relevant in making investment decisions on behalf of the Accounts.

At Mackenzie, ESG factors are considered as part of the investment process. The relative importance of the ESG factors varies
across industries, geography and time. In analyzing the risks of each investment, our investment management team looks to
identify, monitor and mitigate ESG risks and opportunities that are, or could become material to long-term performance. — p.3

Manulife Asset Management (ESG Policy) (2018)

ESG PHILOSOPHY

Manulife Asset Management (Manulife AM) provides comprehensive asset management solutions for clients across a wide
range of asset classes and investment objectives, all sharing the common aim of generating attractive risk- adjusted returns
for clients in accordance with individual client requirements. This policy describes how Manulife AM exercises its rights and
responsibilities in relation to the environmental, social and governance (ESG) factors associated with its investments.

Manulife AM believes that ESG factors can contribute to the risk of an investment and good management of ESG risks can
lead to long-term sustainable returns. Consequently, as we aim to achieve attractive risk-adjusted returns, Manulife AM’s
research processes seek to ensure robust screening and transparency of ESG risks by integrating the evaluation of ESG
factors throughout the due-diligence and decision-making processes.

Manulife AM is a signatory to the UN Principles for Responsible Investment (PRI), and believes the approach to responsible
investment set out in this policy aligns well with these Principles. — p.1

RBC Global Asset Management/PHN (Proxy Voting Guidelines) (2015)
CLIMATE CHANGE

Climate change poses both risks and opportunities to a multitude of industries and we encourage companies to provide
transparent reporting on how they are managing, monitoring and identifying material climate change-related risks and
opportunities. We encourage companies to consider the recommendations of the Task Force on Climate-Related Financial
Disclosures (TCFD) in order to provide consistent and material climate-related financial disclosures.

(continued)
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VOTING GUIDELINE

We will evaluate shareholder proposals requesting climate-related disclosures on a case-by-case basis but will generally
support proposals requesting:

» That a company disclose information on the risks it faces related to climate change on its operations and investments,
or on how the company identifies, measures, and manages such risks. Risks include Transition Risks (Policy and Legal,
Technology, Market, and Reputation) and Physical Risks (Acute and Chronic), as defined by the TCFD.

» That a company adopt initiatives to reduce the emission of greenhouse gases, including carbon, and detailed disclosure of
progress

» That a company discloses the results of climate change scenario analyses and other climate change-related considerations
» That a company consider the recommendations of the TCFD in its disclosure to shareholders

When evaluating climate-related shareholder proposals, we will consider:
» The industry in which the company operates and the materiality of the requested disclosure in that industry

» The company’s existing publicly-available information on the potential impacts of climate change on its operations, strategy
or viability

« Existing oversight, policies and procedures on climate-related risks and opportunities
» The company’s level of disclosure and preparedness compared to that of its industry peers

» Whether the company has recently been involved in climate-related controversies resulting in fines, litigation, penalties or
significant environmental, social or financial impacts. — p.25 & 26

Scotiabank

No Proxy Voting Guidelines or recent Proxy voting Policies and Procedures could be found online.

TD Asset Management (US Proxy Voting Guidelines in SAl) (2018)

Shareholder Proposals: Regarding Environmental, Social or Ethical Issues. The Investment Manager is of the view that
directors and management of a company are in a good position to consider whether the environmental, social or ethical issues
raised in a proposal present material risks, liabilities and/or opportunities in the context of the company’s business. If, after
considering all relevant factors, TDAM concludes that adopting a proposal will produce a net financial benefit for its clients, the
Investment Manager will support the proposal.
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SHARE’s Model Proxy Voting Guidelines (2017)

BOARD EXPERTISE

As demands grow for companies to operate sustainably, boards may find that they need directors who have expertise in areas
where expertise was not needed traditionally, such as in environmental matters or in human rights...

+ [V]ote for proposals to add directors to corporate boards who have expertise in areas that the board needs and lacks, such
as environmental expertise, provided that the proposal is reasonable and directors who are nominated are well-qualified.

REPORTS ON SOCIAL AND ENVIRONMENTAL ISSUES

Corporations have a responsibility to disclose to their shareholders the potential liabilities of their operations, including the
risks associated with social and environmental aspects of their operations. This disclosure may be included in sustainability
reports with other information on the company’s social and environmental performance... Companies may also integrate
information on their social and environmental performance into their annual reports....

* [V]ote for proposals to provide shareholders with sustainability reports.

« [V]ote for proposals for companies to issue integrated sustainability and financial reports, as long as the integrated reports
can be understood and provide as much information as separate sustainability and financial reports would provide.

« [V]ote for proposals to provide shareholders with reports related to specific social and environmental aspects of their
operations, including related risks and efforts to mitigate those risks, provided the information is not already easily accessible
to shareholders, does not require companies to disclose confidential or proprietary information, and can be provided at a
reasonable cost.

CLIMATE CHANGE

The consequences of climate change are material risks that investors and businesses of all kinds must address. Companies
are also coming under increased pressure from their investors to reduce their greenhouse gas emissions in order to meet

the targets of the Paris Accord’s limit on global temperature increase to 2°C above pre-industrial levels. Companies need to
consider long-term business plans and capital expenditures to adapt to a lower-carbon economy and lower future demand for
fossil fuels....

+ [V]ote for reasonable proposals calling for companies to improve oversight, management and reduction of their greenhouse
gas emissions.

+ [V]ote for reasonable proposals that encourage boards and management to disclose steps they are taking to address
climate-related risks.
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APPENDIX 3:

THE CHANGING FACE OF CLIMATE VOTING

Jackie Cook, “The Changing Face of Climate Voting”, Proxy Preview, March 2018, p. 28.

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 reach a new high in 2017: The ‘mainstreaming’ of climate change

as a businessand nancial risk can be traced through the 10 most strongly supported climate resolutions over each of the last ve
proxy seasons. Up to 2015, sustainability reports referencing GHG emissions were the most attractive category of resolution ‘ask’ Table
1 below shows that shareholders are increasingly supporting disclosures directly linked to the business and nancial 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

ONEOK (OKE) 43% 45%
Trillium AM

_I_

Spectra Energy (SE) .
Trillium AM

Valero Energy (VLO)
Mercy IS

Marathon Qil (MRO)
Nathan Cummings Fdn

Marathon Oil (MRO)

Great Plains (GXP)
As You Sow

33% 34%

th ConocoPhillips (COP) Marathon Pet. (MPC) PPL (PPL)
8 29% 33%
Pres. Church (USA) Mercy IS NY State
g Exxon Mobil (XOM) __ ONEOK (OKE) 31% Occidental (OXY) 33%
0
Strs, St. Dom. of Caldwell Christopher Reynolds Fdn Arjuna Capital
10 PNC Financial (PNC) 23% Occidental (OXY) 30% Targa Resources (TRGP) 3%

Rnctan Cnmmann AM Ariunna Canital Ariunn Canital

Resolution categories

Climate strategy/risk report

GHG emissions disclosure (methane)
GHG emissions disclosure (lending)
GHG emissions reduction efforts/goals

Renewable energy generation

o Energy (VLO) ._.
Sisters of Mercy
.. i

2016

WPX Energy (WPX)
*CalSTRS

OccidentalL (OXY)

umc

Gulfport Energy (GPOR)
*CalSTRS

51%

49%

48%

Fluor (FLR)

*NY State

PPL (PPL)

*NY State

AES (AES)

Mercy IS

Anadarko (APC)

Park Fdn

HD Supply Hldngs (HDS)
Calvert IM

43%

43%

42%

42%

41%

2017
Occidental (OXY)
Wespath
Exxon Mobil (XOM)
*NY State
PPL (PPL)
*NY State
PNM Resources (PNM)
Max & Anna Lev'n Fdn
Dominion Res. (D)
*NY State
Ameren (AEE) 48%
Mercy IS
Duke Energy (DUK)
*NY State
Occu.iental (O.XY) 46%

Arjuna Capital
Southern (SO)
Strs, St. Dom. of Caldwell

DTE Energy (DTE)
*NIV Stte

67%

57%

50%

48%

46%

45%

In 2015 and 2016 the European investor-led campaign, ‘Aiming for A} was successful in securing BP, Royal Dutch Shell, Anglo
American and Rio Tinto management backing for 2-degree scenario resolutions. This resulted in near unanimous shareholder votes
in support of these resolutions and helped shift the corporate mind set on climate disclosure. It also served to expose large asset
managers who supported and opposed similar resolutions without a convincing explanation of how they evaluated them di erently.
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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 many U.S. energy companies’ resistant to engage
constructively with shareholders on climate change.

Heightened shareholder scrutiny of asset manager proxy voting records, the growing sophistication of
ling strategies, and growing concern, particularly by pension funds, over climate risk governance at U.S.
energy companies contributed to the vote successes of 2017.

Pension fund lers focus on business and nancial 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 ling of 32 climate risk and climate-related lobbying
disclosure resolutions published in proxies in 2016 and 2017. During this period, NY City also led ling

on nine proxy access resolutions that came to vote at fossil fuel companies’ shareholder meetings. The
growing concern of duciaries tasked with preserving the value of retirement savings became abundantly
clear in the closing months of 2017, with a ood 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 lers 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 nancial markets.

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

BlackRock, Vanguard and Fidelity, the #1, #2 and #4 asset managers globally, did not support a single
climate-related resolution before 2017. In 2016, State Street extended support to new categories of
resolutions, having previously supported only sustainability reporting. BNY Mellon is the only one of the
largest ve asset managers to vote against all of the 10 most strongly supported climate resolutions in
2017.

Asurvey of 2017 asset manager climate voting by Ceres shows a noticeable shift by 40 of the largest asset
managers. Yet surprisingly few asset managers speci cally mention climate change in their proxy voting
guidelines.

The release of the Task Force on Climate-related Financial Disclosures (TFCD) recommendations in June
2017 and the formalization, under the ClimateAction100 initiative, of global investor commitment to
improve climate-related nancial disclosures will make it di cult for companies, particularly in the energy
sector, to oppose shareholder calls for emissions disclosures and strategic resilience plans.

Investors increasingly are interested in board-level climate competence and incentive structures that map
to climate change resilience. There are, therefore, obvious synergies between climate competence and
heightened investor concerns about gender diversity at board and senior management level. Boards that
fail to demonstrate competence across a range of ESG risks will raise concerns for investors who want to
see a broad range of perspectives included, considering options outside the usual boxes.

Therefore, looking beyond 2018, the question for duciaries is how they can ensure engagement and
voting strategies actualize a vision of resilient governance arrangements, which can pave the way for new
corporate business models and a lower-carbon economy. Increasingly we are likely to see shareholders
use both shareholder and management ballot items to advance improved ESG risk governance.
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