ProxyVote Plus Proxy Voting Guidelines

This statement sets forth the proxy voting policy of ProxyVote Plus, LLC. The Department of
Labor has stated that the fiduciary act of managing plan assets that are shares of corporate stock
includes the voting of proxies appurtenant to those shares of stock and that trustees may delegate
this duty to an investment manager. ERISA section 3(38) defines an investment manager as any
fiduciary who is registered as an investment adviser under the Investment Advisers Act of 1940.
ProxyVote Plus is a registered investment adviser under the Investment Advisers Act of 1940.

ProxyVote Plus shall vote the proxies of its clients solely in the best interests of their participants
and beneficiaries and for the exclusive purpose of providing benefits to them. ProxyVote Plus
shall not subordinate the interests of participants and beneficiaries to unrelated objectives.
ProxyVote Plus shall act with the care, skill, prudence and diligence under the circumstances
then prevailing that a prudent man acting in a like capacity and familiar with such matters would
use in the conduct of an enterprise of a like character and with like aims. When proxies due
ProxyVote Plus’s clients have not been received, ProxyVote Plus will make reasonable efforts to
obtain missing proxies. ProxyVote Plus is not responsible for voting proxies it does not receive.

ProxyVote Plus shall report annually to its clients on proxy votes cast on their behalf. These
proxy voting reports will demonstrate ProxyVote Plus’s compliance with its fiduciary duty and
will facilitate clients’ monitoring of ProxyVote Plus.

ProxyVote Plus shall consider these guidelines as it evaluates proposals appearing on proxy
ballots it votes on behalf of its clients.



Board of Director Proposals

Election of Directors

The election of directors generally occurs under one of two circumstances: when the director or
slate is non-contested or when a director or slate is nominated by some other party and is
contested by management.

Uncontested Elections of Directors

ProxyVote Plus will evaluate an uncontested slate of nominees to the board of directors by
assessing the performance of the board of directors and the qualifications of individual nominees
to the board. Specifically, the following factors will be considered:

The company’s financial performance as judged by total long-term returns to shareholders
and other relevant financial indicators in comparison to a group of its peers or appropriate
broader markets such as the S&P 500.

The legal vote standard under which the company’s election is held. Historically, virtually all
elections were governed by a plurality vote standard. Under such a standard, shareholders
could either vote “For” a nominee or “Withhold” voting authority with regard to the nominee
but only “For” votes were legal votes that counted. (Shareholders were not given the option
to vote “Against.””) “Withhold” votes did not and still do not have a legal consequence.
Thus, nominees in uncontested elections with a plurality vote standard were assured election.
Today, over 90% of S&P 500 companies have adopted a majority vote election standard in
uncontested director elections. Under the majority vote standard, shareholders can vote
“For,” “Against,” or “Abstain” for each nominee. The votes have real consequences as a
nominee must receive a majority of the votes cast in order to be elected to the board. In
determining its vote for director nominees in uncontested elections, ProxyVote Plus will give
consideration to the legal vote standard utilized in recognition of the fact that an “Against”
vote under a majority vote standard has real legal consequence. ProxyVote Plus may
“Withhold” voting for nominees at companies that have failed to adopt a majority vote
standard, especially if they have even refused to adopt a director resignation policy. (Such a
policy is not a legal majority vote standard but does provide that nominees elected under a
plurality vote standard who fail to receive a majority of votes cast will tender their
resignation and then the board of directors will decide whether to accept it.)

Attendance records of incumbent directors. In general, support will be withheld from
directors who have failed to attend at least 75 % of board and committee meetings without
adequate justification. A company’s failure to disclose this information may also be
considered in determining whether to withhold support for nominees to the board.

The independence of the board and nominees. ProxyVote Plus believes that a board
independent from management is of vital importance to a company and its shareholders.
Accordingly, ProxyVote Plus will cast votes in a manner that shall encourage the
independence of boards. Independence will be evaluated based upon a number of factors,
including: Whether the nominee has been employed by the company or an affiliate in an
executive capacity within the last five years; whether the nominee has been or is currently
employed by a firm that is one of the company’s paid advisors or consultants; whether the
nominee has any personal services contract with the company; whether the nominee is a
relative of an executive or director of the company; whether the nominee is an officer of a

2



company on which the company’s chairman or chief executive officer is also a board
member.

e The number of other boards of directors on which nominees serve. Service as a director
represents a major commitment of time, energy, and talent. The National Association of
Corporate Directors has estimated that directors spend as much as 190 hours per year
preparing for and attending board and committee meetings. Service on a number of other
boards, especially by one who also holds a full-time position, creates the risk that one’s
obligation as a director may not be fully met.

e The overall conduct of the company. As indicated, directors bear ultimate responsibility to
shareholders for the success or failure of the company. Therefore, they should be held
accountable for actions taken that may not be in sharcholders’ best interests, such as
awarding excessive compensation to executives or themselves for performance that does not
warrant it; for acting against shareholders’ properly expressed wishes, such as failing to
implement an appropriate proposal approved by a majority of shareholders; for adopting
antitakeover provisions not in shareholders’ best interests; for refusing to provide information
to which shareholders are entitled; or for other actions taken by their company that may not
be in shareholders’ best interests.

e The performance of the Board's Audit Committee. PVP may withhold support from
nominees that serve on an Audit Committee when it is determined that the nominees are not
serving shareholders' long-term interests by allowing the company's external auditor to have
potential conflicts of interest resulting from the auditor's receipt of non-audit fees from the
company.

Contested Elections of Directors

Contested elections of directors frequently occur when a board candidate or slate runs for the
purpose of seeking a significant change in corporate policy or control. Competing slates will be
evaluated based upon the personal qualifications of the candidates, the policies that they advance,
and their expressed and demonstrated commitment to the interests of all shareholders.

Majority of Independent Directors

In general, ProxyVote Plus will support shareholder proposals seeking to require that a majority
of directors be independent. See definition of independence under Uncontested Election of
Directors. Board independence is critical so that directors may carry out their duties to select,
monitor and compensate management.

Separate Offices of Chairman and Chief Executive Officer

In general, ProxyVote Plus will support shareholder proposals seeking to require that different
persons serve as the chairman and chief executive officer. The chairman’s duty to oversee
management is obviously compromised when he is required to monitor himself. However, in
certain circumstances, such as a small-cap company with a limited group of leaders, it may be
appropriate for these positions to be combined for some period of time.

Independent Nominating, Compensation, and Audit Committees



ProxyVote Plus will support proposals that all, or a majority of directors on these committees, be
independent directors. See definition of independence under Uncontested Election of
Directors. Such independence is necessary to the effective functioning of these committees.

Classified Boards

ProxyVote Plus will evaluate proposals to establish a classified board or shareholder proposals to
declassify the board by taking into consideration that classified boards reduce the ability of
shareholders to influence corporate policy and hold directors accountable versus the potential
benefit of discouraging transactions that may be detrimental to the long-term economic best
interests of plan participants and beneficiaries.

Term Limits

ProxyVote Plus will generally vote against proposals to limit terms of directors because they may
result in prohibiting the service of directors who significantly contribute to the company’s
success and represent shareholders’ interests very well. ProxyVote Plus believes that holding
individual nominees to high standards when they seek election better advances shareholders’
interests.

Director Liability

Management proposals typically seek shareholder approval to adopt an amendment to the
company’s charter to eliminate or limit the personal liability of directors to the company and its
shareholders for monetary damages for any breach of fiduciary duty to the fullest extent
permitted by state law. In contrast, shareholder proposals seek to provide for personal monetary
liability for fiduciary breaches arising from gross negligence. While ProxyVote Plus recognizes
that a company may have a more difficult time attracting and retaining directors if they are
subject to personal monetary liability, ProxyVote Plus believes the great responsibility and
authority of directors justifies holding them accountable for their actions. Each proposal
addressing director liability will be evaluated consistent with this philosophy. ProxyVote Plus
may support these proposals when the company persuasively argues that such action is necessary
to attract and retain directors, but ProxyVote Plus may often oppose management proposals and
support shareholder proposals in light of our philosophy of promoting director accountability.

Specifically, ProxyVote Plus will oppose management proposals that limit a director's liability
for (i) a breach of the duty of loyalty, (ii) acts or omissions not in good faith or involving
intentional misconduct or knowing violations of the law, (iii) acts involving the unlawful
purchases or redemptions of stock, (iv) the payment of unlawful dividends, or (v) the receipt of
improper personal benefits. In addition, ProxyVote Plus will generally oppose proposals to
reduce or eliminate directors’ personal liability when litigation is pending against current board
members.

Indemnification

Indemnification is the payment by a company of the expenses of directors who become involved
in litigation as a result of their service to a company. Proposals to indemnify a company’s
directors differ from those to eliminate or reduce their liability because with indemnification
directors may still be liable for an act or omission, but the company will bear the expense.
ProxyVote Plus may support these proposals when the company persuasively argues that such

4



action is necessary to attract and retain directors, but will generally oppose indemnification when
it is being proposed to insulate directors from actions they have already taken.

Outside Director Compensation and Benefits

In consideration for the significant contributions and responsibilities expected of outside
directors, ProxyVote Plus believes reasonable compensation should be awarded to them.
Shareholder evaluation of director compensation is especially important since directors are
responsible for compensating themselves. As the Report of the National Association of
Corporate Directors Blue Ribbon Commission on Director Compensation (1995) stated:

The challenge of devising director compensation plans is that both the inside and outside
directors have a conflict of interests. Outside directors, of course, have a conflict of
interests in being responsible for setting their own pay. Inside directors, who normally do
not get additional pay for serving on the board, do not have the same direct conflict, but
they do have an indirect conflict because of potential reciprocity with outside members of
the board. The outside directors would be unlikely to increase their own compensation
over the objections of the CEO and senior officers serving as inside directors. In turn,
these same outside directors approve pay plans for these key insiders.

Thus, full disclosure in the proxy statement of the philosophy and process used in establishing
director compensation and the total value of the compensation is critically important to
shareholders.

ProxyVote Plus supports compensating directors in a fashion that rewards excellent service, not
marginal performance, and enhances directors’ links to shareholders. Further, director
compensation should be accomplished in a manner that does not compromise the independence
of directors. For example, a director who is scheduled to receive a large pension if he serves for
a certain number of years is less likely to confront management if he believes this may reduce the
likelihood that his pension rights will vest.

With these considerations in mind, ProxyVote Plus will support paying directors solely in the
form of equity and cash and will support management and shareholder proposals to eliminate
pension and benefit programs. ProxyVote Plus will support proposals that encourage a
significant component of directors’ total compensation be in the form of stock, but will also
evaluate the appropriateness of the total value of the compensation package. For example,
ProxyVote Plus may not support a proposal to reduce directors’ cash compensation from $40,000
to $20,000 if it is replaced with stock awards of 10,000 shares worth $1,000,000. ProxyVote
Plus also wishes to encourage significant stock holdings by directors without precluding board
service by otherwise qualified individuals who do not possess significant wealth. Such
ownership levels without excluding such people may be accomplished by offering compensation
in the form of stock and cash, so long as the stock component is significant and the cash
component is reasonable. Stock grants should be structured to avoid short-term holdings by
directors.

Broader Participation on the Board

ProxyVote Plus will support proposals requesting companies to make efforts to seek more
women and minority group members for service on boards. A more diverse board of qualified
directors benefits the company and shareholders.
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Changes in Control

ProxyVote Plus will evaluate proposals seeking shareholder approval for a merger, acquisition,
restructuring, or spinoff by reviewing the proposed benefits and potential disadvantages to
shareholders. In determining the appropriate vote, ProxyVote Plus will recognize that its duty is
to advance the long-term economic best interests of our clients’ participants and beneficiaries.



Corporate Governance

Auditors

Independent auditors serve a critically important role in helping to protect the integrity and
reliability of corporate financial reporting. A company's external auditor must be free of conflicts
of interest that may impede its ability to confront management when the auditor has concerns
about the company's financial reporting. When a company's external auditor is receiving
significant non-audit fees from that company, it may create such conflicts of interest.

ProxyVote Plus will evaluate all fees paid by a company to its auditor and generally will not
support management’s request to ratify its auditors when it is determined that the auditors are
receiving non-audit fees from the company — in addition to audit fees -- that may compromise
the auditor’s independence. In addition, in those cases where there has been a change in auditors
from the prior years and it is determined that the cause is strict enforcement of accounting
principles and practices by the terminated firm, ProxyVote Plus will consider a vote against the
new auditing firm. ProxyVote Plus will generally support shareholder proposals seeking to bar
auditors from receiving non-audit fees from companies at which they perform audits for such
fees increase the auditor’s potential conflicts of interest.

Increase Authorized Common Stock

ProxyVote Plus will evaluate management proposals requesting shareholder approval to increase
authorized common stock by determining whether management has provided justification for the
increase. For example, ProxyVote Plus may support increases in authorized common stock to
fund stock splits that are in sharcholders’ interests. ProxyVote Plus will generally oppose
proposals when the company intends to use the additional stock to implement a poison pill or
other takeover defense. ProxyVote Plus will evaluate the amount of additional stock requested in
comparison to the requests of the company’s peers as well as the company’s articulated reason
for the increase.

Blank Check Preferred Stock

ProxyVote Plus will oppose requests to authorize blank check preferred stock. Blank check
preferred stock is preferred stock authorized by shareholders that gives the board of directors
broad powers to establish voting, dividend and other rights without any shareholder review. It
can be used as an antitakeover device and for this reason ProxyVote Plus will vote against its
authorization.

Reincorporation

ProxyVote Plus will generally oppose proposals by companies to reincorporate to jurisdictions
that may result in a weakening of shareholder rights, management and director accountability or
present other risks that outweigh potential benefits. ProxyVote Plus may support management
requests to reincorporate when satisfactory business justification has been provided, and there is
no overall and significant negative impact on matters of corporate governance or management or
director accountability.



Poison Pills

ProxyVote Plus’s analysis will consider whether a poison pill proposal by management requires
management to submit the pill periodically to a shareholder vote. In evaluating any poison pill
proposal, ProxyVote Plus will consider the impact of acquisition attempts that may be
detrimental to the long-term economic best interests of plan participants and beneficiaries.

Insider Trading

ProxyVote Plus will support proposals that establish “zero tolerance” policies for illegal insider
trading activity. lllegal insider trading has an extremely deleterious effect on share price and
investor confidence.

Board Size and Composition

ProxyVote Plus will generally support management proposals to change the number of directors
provided a satisfactory explanation justifying the change is provided in the proxy statement.

Supermajority Voting Requirements

ProxyVote Plus’s analysis will weigh the consideration that supermajority voting requirements
may be used to undermine voting rights against the potential benefit, in some circumstances, of
protecting minority stockholder interests.

Dual Class Voting

ProxyVote Plus will take into consideration the principle of one share, one vote; the impact of
any dilution in shareholder voting rights; and any decrease in share price likely to result from
issuing a new class of stock with unequal voting rights.

Confidential Voting and Independent Tabulation of the Vote

ProxyVote Plus will consider the interest in assuring that proxy voting be protected from
potential management coercion and management’s use of corporate funds to lobby shareholders
to change their votes.

Cumulative Voting

ProxyVote Plus will generally support shareholder proposals to implement cumulative voting and
oppose management proposals to eliminate it. Cumulative voting is a method of obtaining
minority shareholder representation on a board and of achieving a measure of board
independence from management control.

Shareholders’ Right to Call Special Meetings
In analyzing proposals to limit or eliminate the right of shareholders who have held their shares
for at least one year to call special meetings on issues of importance, ProxyVote Plus will weigh

the fact that this right enhances the opportunity for shareholders to raise issues of concern with
the board of directors against their potential for facilitating changes in control.
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Approve Other Business

ProxyVote Plus will generally oppose management requests to approve other business because
this gives management broad authority to take action without shareholder consent even when
shareholders have an interest in the issue.

Employee-Related Proposals
Employee Stock Purchase Plans

ProxyVote Plus will generally support employee stock purchase plans. These plans cover a large
number of a company’s employees and allow them to purchase the company’s stock at a slight
discount. ProxyVote Plus supports employee ownership in companies for it serves to link the
interests of employees of the company with shareholders of the company, which benefits
shareholders in the long run.

High-Performance Workplaces

ProxyVote Plus will generally support proposals encouraging high-performance workplace
practices at companies. Such practices may include employee training, direct involvement in
decision making, compensation linked to performance, employment security and a supportive
work environment -—or may include other measures of performance, such as the extent to which a
company uses part-time or contract employees to the exclusion of full-time paid employees.
High-performance workplace practices can contribute to both a company’s productivity and long-
term financial performance. However, ProxyVote Plus will review these proposals to ensure that
they are in shareholders’ best interests and do not unduly interfere with the company’s operation.

Executive Compensation
Executive Compensation Plans

ProxyVote Plus supports compensation plans that provide challenging performance objectives
and serve to motivate executives to excellent performance. However, ProxyVote Plus does not
support executive compensation plans that exceed the requirement necessary to attract and retain
qualified and skilled managers, that adversely affect shareholders, that are excessively generous,
that lack clear and challenging performance goals, or that adversely affect employee productivity
and morale. ProxyVote Plus will consider the following factors in evaluating proposed
compensation plans for shareholder approval:

e Whether a proposed stock-based compensation plan generally is available to other
managers and employees in the company, or is targeted narrowly to the top executives
of the company. Broad-based stock option plans may provide a significantly greater
improvement in employee productivity and company performance than those
narrowly targeted to top managers.

e The effect of a stock-based plan on the potential dilution of outstanding shares.
Proposals with relatively high potential dilution levels (more than 10 percent) impose
potentially large future liabilities that erode shareholder value. However, ProxyVote
Plus will also consider whether the dilution is due to stock compensation targeted to
top executives or is a broad-based plan generally available to all employees.
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e Whether a compensation plan permits the replacement or repricing of “underwater”
stock options; that is, those stock options whose exercise price is above the market
price of the company stock. The repricing of stock options — by lowering the exercise
price of the stock — can serve to reward managers for the poor performance of the
company’ stock, undermining the performance-based nature of stock option awards.

e Whether the stock-based compensation plan provides for stock options that are
“premium” priced, linked to a market or industry stock price index or other
performance measure. Premium-priced stock options as well as options whose
exercise is dependent on exceeding a market index ensure that management
compensation is linked clearly to superior stock performance, rather than to stock
increases due solely to a broad-based appreciation in the equity markets.

e Whether the compensation plan creates or exacerbates disparities in the workplace
that may adversely affect employee productivity and morale. In addition, the voting
fiduciary should examine whether the performance goals established in a
compensation plan for executives include goals or targets related to employee
compensation, benefit levels or other measures of a high-performance workplace.

e Whether a compensation plan permits additional stock option grants or other forms of
stock compensation for executives who already hold considerable stock through the
exercise of prior stock options or grants, or who have a large number of unexercised
stock options or unvested stock grants. While ProxyVote Plus generally supports
stock compensation as an appropriate incentive for managers, providing additional
stock compensation to these managers may offer diminished incentives and needlessly
dilute the company’s shares.

e Whether a plan authorizes multiple types of compensation awards, provides for
substantial discretion by the compensation committee (or similar entity) to issue a
wide range of stock-based awards and/or provides directors with substantial discretion
to set and/or amend the performance criteria of a plan. ProxyVote Plus will not
support compensation plans that are needlessly complex, inconsistent and
complicated, or plans that weaken performance criteria by providing directors with
excessive discretionary power.

Disclosing or Restricting Executive Compensation

A variety of shareholder proposals seek to limit executive compensation, or to link executive
compensation to the achievement of specific performance goals. For example, some shareholder
proposals seek to tie executive compensation to the company’s compliance with environmental
laws, workplace health and safety regulations or nondiscrimination laws or to the company’s
enforcement of labor standards with foreign and domestic suppliers. In addition, some proposals
may restrict the exercise of stock options during periods of substantial layoffs or downsizings, or
of reductions in employee pay and benefits. ProxyVote Plus will support proposals requesting
that a company reflect the expense of its stock options on its income statement for stock options
represent a real and significant cost to the company and such cost should be disclosed to
shareholders in the income statement rather than buried in a footnote to the annual report.

ProxyVote Plus will support proposals that link executive compensation to the company’s
achievement of goals that improve the long-term performance of the company. ProxyVote Plus
will also support proposals seeking to expand the disclosure of executive compensation when the
information is useful to shareholders. ProxyVote Plus generally believes that shareholders
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benefit from full disclosure of all forms of compensation received by the highest paid managers
of the company.

Golden Parachutes

ProxyVote Plus will generally oppose management proposals to award golden parachutes and
support shareholder proposals to eliminate them. Golden parachutes are severance agreements
given to executives in the event of a merger or takeover. In light of the significant compensation
already awarded most executives they are rarely justified.

Shareholder Proposals

A variety of shareholder proposals are sponsored each year concerning fundamental corporate
governance topics and social issues, as well as many unique proposals that are presented for vote
for the first time. ProxyVote Plus’s position on many of these proposals has already been
discussed. In general, ProxyVote Plus will evaluate shareholder proposals to determine whether
they are in the best economic interests of the participants and beneficiaries ProxyVote Plus
represents.

In general, ProxyVote Plus supports proposals that request the company to furnish information
helpful to shareholders in evaluating the company’s operations. In order to be able intelligently
to monitor their investments shareholders often need information best provided by the company
in which they have invested. Requests to report such information merit support. ProxyVote Plus
will evaluate proposals seeking the company to cease taking certain actions that the proponent
believes is harmful to society or some segment of society with special attention to the company’s
legal and ethical obligations, its ability to remain profitable, and the potential negative publicity
if the company fails to honor the request.

ProxyVote Plus will generally support the following proposals so long as they are determined to
protect or advance the long-term economic best interests of plan participants and beneficiaries:

Special Policy Review and Shareholder Advisory Committees

These resolutions propose the establishment of special committees of the board to address broad
corporate policy and provide forums for ongoing dialogue on issues including, but not limited to
shareholder relations, the environment, occupational health and safety, and executive
compensation.

Corporate Conduct and Human Rights

These proposals call for the adoption and/or enforcement of principles or codes relating to a
company’s investment in countries in which there are patterns of ongoing and systematic
violation of human rights, a government is illegitimate or there is a call by human rights
advocates, pro-democracy organizations or legitimately elected representatives for economic
sanctions.

Adoption of “MacBride Principles”
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These resolutions call for the adoption of the MacBride Principles on the grounds that U.S.
companies operating abroad should support the equal employment opportunity policies that apply
in facilities domestically.

Adoption of "CERES Principles"

These resolutions call for the adoption of principles that encourage the company to protect the
environment and the safety and health of its employees. Many companies have voluntarily
adopted these principles.

Legal and Regulatory Compliance

These resolutions call for compliance with governmental mandates and corporate policies
regarding nondiscrimination, affirmative action, workplace safety and health and other basic
labor protections.

Supplier Standards

These resolutions call for the corporation to take reasonable steps, or institute a review process,
to ensure that it does not and will not do business with foreign suppliers that manufacture
products for sale in the U.S. using forced labor, convict labor or child labor, or that fail to comply
with all applicable laws and standards protecting their employees’ wages, benefits, working
conditions, freedom of association and other rights.

Fair Lending

These resolutions call for financial institutions to affirmatively comply with fair-lending
regulations and statutes, institute or report on overall fair-lending policies or goals by the parent
and financial subsidiaries of the corporation or disclose lending data to shareholders and the
public.

Other Issues

Equal Access to the Proxy

ProxyVote Plus’s analysis will take into consideration the fact that such proposals give
shareholders the same ability as management to state their views on contested proxy issues,
including director nominations, thereby enhancing corporate accountability.

Fair-Price Provisions

ProxyVote Plus’s analysis of the long-term costs and benefits of a fair-price provision will
consider the fact that such provisions guard against the coercive pressures of two-tiered tender
offers in which some shareholders, including plan participants in some situations, receive less
value for their stock than other shareholders from a bidder who seeks to take a controlling
interest in the company. However, ProxyVote Plus will also consider the provision’s potential
for minimizing the company’s debt and the resulting impact on the long-term value of holdings
in the event the shareholders do not tender.

Greenmail Payments
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ProxyVote Plus will consider the fact that greenmail discriminates against other shareholders and
may result in decreased stock price. In the event ProxyVote Plus concludes that the greenmail
payment lacks satisfactory long-term business justification (such as stopping an acquisition
attempt that would be detrimental to the long-term economic best interests of plan participants
and beneficiaries), ProxyVote Plus will oppose the proposal.
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