ANNEX F

Governance Failures: Material Environmental & Social Risk Oversight Failures

Current ISS Policy, incorporating changes:

New ISS Policy:

General Recommendation: Under extraordinary
circumstances, vote against or withhold from directors
individually, committee members, or the entire board,
due to:

= Material failures of governance, stewardship, risk
oversight*, or fiduciary responsibilities at the
company;

= Failure to replace management as appropriate; or

= Egregious actions related to a director’s service on

her ability to effectively oversee management and
serve the best interests of shareholders at any
company.

* Examples of failure of risk oversight include but are not
limited to: bribery; large or serial fines or sanctions from
regulatory bodies; demonstrably poor risk oversight of
environmental and social issues, including climate change;
significant adverse legal judgments or settlement; or
hedging of company stock.
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