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INTRODUCTION
Segal Marco Advisors is a newly-merged firm of two leading 
investment consultancies — The Marco Consulting Group 
(MCG) and Segal Rogerscasey (SRC) — together serving 
more than 600 clients with advisory assets exceeding  
$500 billion. Since 1989, MCG (now Segal Marco Advisors) 
has provided corporate governance services to assist clients  
with proxy voting and shareholder advocacy, and will continue 
to build on these services for clients. Segal Marco Advisors  
is a registered investment advisor and assumes fiduciary  
duty for proxy voting assets. 

This Corporate Governance Report provides: 

 • A summary of the 2016 market environment for  
corporate governance; 

 • A summary of the 2016 proxy votes on the most  
common issues; 

 • 2017 proxy voting guidelines; and 

 • 2016 Segal Marco Advisors proxy voting statistics.

The guidelines include one update for 2017 (see red font 
on page 20), which is to consider diversity when selecting 
candidates for boards of directors. 

Author
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LEGAL REQUIREMENTS

Benefit plans typically are either subject to 
the Employee Retirement Income Security 
Act of 1974 (ERISA) or use it as a guide. 
Segal Marco Advisors’ policies and practices 
are in complete compliance with ERISA 
guidance on proxy voting for benefit plan 
trustees. The Department of Labor (DOL), 
which regulates ERISA, provides specific 
guidance on proxy voting though Interpretative 
Bulletins, specifically IB 94-2 and IB 16-1. 
The guidance established in IB 94-2 and 
reaffirmed in IB 16-1 is that proxy voting is 
a fiduciary act of plan asset management 
under ERISA. The bulletin also instructed that 
plan trustees must monitor both the voting 
procedures and the individual votes cast by 
the advisor if they delegate their proxy voting.
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2016 MARKET OVERVIEW
Political Shift
The new year ushers in a new president and a new 
political agenda that includes rolling back legislation 
passed during the Obama administration. President 
Donald Trump campaigned on repealing the  
Dodd-Frank Wall Street Reform and Consumer 
Protection Act (Dodd-Frank) that Congress passed 
in the wake of the 2008 financial crisis. Among other 
provisions, Dodd-Frank provided investors with 
powerful tools to better understand the companies 
in which they buy ownership. Many of the levers 
investors use to influence corporate decision-making 
stem from Dodd-Frank. A wholesale repeal of the Act 
would undermine investor protections against misuse 
of corporate assets and incentives. A complete repeal 
is unlikely because many provisions have bipartisan 
support and a repeal would require 60 votes in the 
Senate and invite a flurry of litigation. What is more 
likely is that President Trump will seek to change 
provisions of Dodd-Frank that garner the lion’s share  
of criticism from the corporate sector. 

Section 1502 of Dodd-Frank may see the chopping 
block. The section requires companies that source 
gold, tantalum, tin or tungsten to determine whether 
their purchase helped fuel the ongoing conflict in the 
Democratic Republic of Congo and surrounding areas. 
Another section that is likely to see movement is the 
threshold for enhanced regulatory oversight of banks. 
Currently, banks with fewer than $50 billion in assets 
are exempt from additional reporting and regulations 
under Dodd-Frank. That threshold may move upwards 
to give more banks a break from additional scrutiny 
by the Federal Reserve. Advisory votes on executive 
compensation and hedging disclosure are also likely 
suspects for attention from the Trump administration. 

As of late January 2017, President Trump had three 
vacancies on the five-member board of Securities 
and Exchange Commissioners. Chair Mary Jo White 
announced in late 2016 that she would step down in 
January, two years before her term ends. President 
Trump’s choice for the next SEC chair is Jay Clayton,  
a Wall Street lawyer, who favors less regulation.

Clawbacks
Dodd-Frank directed the SEC to issue a rule on 
clawbacks, which enable companies to recoup 
compensation in the event of an accounting 
restatement. Back in July 2015, the SEC issued a 
proposed rule and gave investors and issuers the 
opportunity to weigh in during an open comment 
period. The proposed rule does not require that 
executives be found at fault for restatements or  
related events for the claw-back to kick in. The 
proposed rule also goes beyond key executives to 
include senior officers and any employees that perform 
a policy-making function. The SEC has not yet issued  
a final rule on clawbacks.

WELLS FARGO

The rulemaking process through the SEC is  
slow-going. Dodd-Frank was signed into law in  
July 2010, and seven years later, many provisions are 
still in the rulemaking queue. The institutional investors 
in the corporate governance field can move more 
nimbly to advocate for improved corporate governance 
by working directly with their portfolio companies. 
Through the direct engagement process, investors can 
express their preference for certain safeguards and 
policies, and companies may choose to take action in 
direct response. 

The Securities and Exchange 
Commission is led by five 

commissioners who are appointed 
by the U.S. president with the 

advice and consent of the Senate. 
Currently only two seats are filled. 
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442
companies in the S&P 500  

Index that have at least basic 
claw-back policies in cash and 

equity plans,

There are...

VS.

58 
companies that  

do not.

When the accounts scandal broke, officials at the  
New York City pension funds reviewed the claw-back 
policy they had negotiated back in 2013 to see how it 
applied to the accounts case. They calculated that  
$60 million should be recouped from two executives.  
In a September 22 letter, Comptroller Stringer 
estimated that $19 million should be clawed back 
from the Head of Community Banking and $41 million 
should be clawed back from then-CEO John Stumpf. 
Five days later, The Wall Street Journal’s front page 
headline read: “Wells Fargo Claws Back Millions From 
CEO After Scandal.” 

The bank announced the clawbacks of the exact same 
amounts estimated by city pension officials. This case 
illustrates the importance of setting up corporate 
governance safeguards prior to potential scandals 
like Wells Fargo’s. The $60 million that would have 
otherwise gone to reward bad oversight by senior 
leaders at the bank instead stayed with Wells Fargo 
and ultimately its shareholders. In its coverage of the 
claw-back decision, The New York Times wrote: “The 
action represented one of the first times since the 
2008 financial crisis that a chief executive has been 
forced to give up compensation. Many large companies 
have adopted claw-back provisions at the urging of 
regulators and shareholder advocates, but boards have 
been hesitant to invoke them.”

Another example of shareholders’ response to the 
accounts scandal was a proposal co-filed by the Illinois 
and Connecticut state treasurers and other investors 
to require Wells Fargo to have an independent chair of 
the board of directors. Wells Fargo voluntarily adopted 
the policy on November 29, 2016.

Source: Institutional Shareholder Services (ISS)

Such was the case with Wells Fargo in 2013. That year, 
New York City Comptroller Scott Stringer and the New 
York City pension funds filed a shareholder proposal with 
Wells Fargo urging it to adopt a more comprehensive 
claw-back policy that covered misconduct that causes 
reputational harm. The bank subsequently agreed to 
implement such a policy. The Wells Fargo proposal was 
one of many filed by institutional investors. To date,  
88 percent of companies listed on the S&P 500 Index 
have at least a basic form of a claw-back policy. 

In 2016, investigations revealed that Wells Fargo 
employees opened 2 million accounts using fictitious or 
unauthorized information. The bank paid $185 million in 
penalties and fines to settle cases with federal regulators 
and the Los Angeles city attorney. (In the same 
month, Wells Fargo also paid $4.1 million to the U.S. 
Department of Justice and $20 million to the Office of 
the Comptroller of the Currency to settle investigations 
into its unauthorized repossession of cars owned by 
members of the military. In total, the bank repossessed 
413 cars without the necessary court order.)
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Proxy Access
Investors have been making a big push on proxy 
access in recent years. Proxy access is the ability of 
shareholders to nominate candidates to a company’s 
board of directors alongside the candidates put 
forward by management. In today’s typical board 
election, if there are 10 seats available, management 
will put 10 nominees on the ballot. The standard 
proposal on proxy access calls for a group of 
shareholders with a 3 percent stake held for three 
years to be able to nominate candidates for up to 
25 percent of the board. With multiple qualified 
candidates running, proxy access essentially changes 
a board election from a ratification process to an actual 
contested election. 

In 2015, the New York City pension funds launched 
the Boardroom Accountability Project along with 
other major public pension funds, including the 
City of Philadelphia Public Employees Retirement 
System. That year, investors submitted 90 shareholder 
proposals and 54 of them (60 percent) received 
majority support. The year 2016 saw similar movement, 
with 86 shareholder proposals submitted and  
42 (49 percent) receiving majority support. Some 
companies have developed policies on their own, 
avoiding the shareholder proposal route altogether. 
In total, 253 U.S. companies had enacted meaningful 
proxy access bylaws as of December 2016. 

The shareholder push is likely to continue until the 
market embraces proxy access. The activist investor 
fund GAMCO became the first to utilize proxy access 
in 2016, when the fund put a candidate forward at 
National Fuel Gas Company. The company successfully 
fended off the challenge by proving the investor had a 
clear intention to influence control over the company, 
which violates a standard proxy access condition. 

Stock Buybacks
Investors are raising questions about share 
repurchases in response to a surge among leading 
companies in buying back their stock. Data compiled 
by S&P Dow Jones Indices found that between June 
2014 and June 2015, S&P 500 companies spent 
more on share repurchases and dividends than they 
earned in profits. Those same firms spent a combined 
total of $553 billion on buybacks and $369 billion on 
dividends, collectively representing 109 percent of 
their earnings. An April 4, 2016, piece in The New York 
Times reported that Deutsche Bank calculates that 
in recent years about a quarter of per-share earnings 
growth has come from using buybacks to reduce 
shares outstanding.

253
the number of U.S. companies that 

have enacted meaningful proxy 
access bylaws as of December 2016
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A group of institutional investors led by the UAW 
Retiree Medical Benefits Trust reached out to 
companies in 2016 to better understand why 
companies opt to repurchase company stock rather 
than reinvest excess cash for capital improvements, 
mergers or acquisitions, new technologies, workforce 
training or other needs. Carrier Corporation, to  
take one example, made recent headlines when 
President Trump reached a deal with the company 
to decrease the number of jobs it was moving from 
Indiana to Mexico in exchange for tax breaks.  
Carrier Corporation reported that the plan to move the 
jobs would save the company $65 million a year.  
Less-widely reported was that while Carrier Corporation 
seemed eager to save costs, its parent company, United 
Technologies, reported excess cash. United Technologies 
returned $12 billion to shareholders through dividends 
and share repurchases in one year, according to the 
company’s 2016 proxy statement, including $6 billion 
from an accelerated share buyback program. 

The investors that participated in the effort represent 
$500 billion in assets from: the AFL-CIO Office of 
Investment; Amalgamated Bank; Calvert Investments; 
CtW Investment Group; Domini Social Investments; 
Hermes Equity Ownership Services; The Marco 
Consulting Group (now Segal Marco Advisors);  
The Nathan Cummings Foundation; National Industry 
Pension Fund; Trillium Asset Management; and the 
UAW Retiree Medical Benefits Trust.

The investor group wrote to companies and spoke 
with some about the oversight policies of repurchase 
programs and the process for arriving at the decision 
to repurchase stock. In total, 12 companies provided 
responses to a series of questions about their internal 
processes for repurchases. Those firms were:  
Best Buy, Dr. Pepper Snapple Group, GameStop, 
Hewlett-Packard, Legg Mason, Macy’s, O’Reilly 
Automotive, Public Storage, Starbucks, Tesoro, UPS 
and Walmart. The effort yielded more insight into how 
companies make decisions on buybacks and exposed 
a need for more public disclosure on how and why 
companies decide to repurchase shares from the 
market. The results are captured in a publicly available 
report, “Bridging the Gap,” authored by the UAW 
Retiree Medical Benefits Trust. 

A related concern is that executives’ annual equity 
incentive awards may be tied to metrics that are 
inflated through a share buyback. Several investors 
filed shareholder proposals at some firms that had 
metrics tied to executive pay that could be inflated 
by a share buyback. Two companies responded 
positively and agreed to back out the impact of share 
repurchases when assessing executives’ performance 
on certain metrics. The AFL-CIO Equity Index 
resolution went to a vote at Xerox Corporation,  
where it received near-majority support. 

109%
the percentage of earnings  

S&P 500 companies collectively spent 
on share buybacks and dividends 
between June 2014 and June 2015
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Pay Ratio
While aspects of Dodd-Frank that are not yet 
implemented may be called into question under a 
Trump administration, rules that have been finalized 
may be more difficult to change. Such is the case 
with the pay ratio under Dodd-Frank. A final rule is 
in place and public reporting is scheduled to begin 
in January 2018. That means at the start of the new 
year, investors and the public will be able to see the 
ratio of pay of a company’s CEO compared to that 
of the median-earning employee. The CEO pay is a 
total compensation figure that includes salary, stock 
and cash bonuses. Pay to the median employee 
may be determined through statistical sampling. 
While companies can make exceptions for some 
employees who reside in jurisdictions where disclosure 
violates privacy laws, they must include not only 
full-time but also part-time, seasonal and temporary 
employees. Companies are also required to disclose 
the methodology of their calculations. There is little 
consensus yet on what defines a “reasonable” pay 
ratio, and reasonableness will vary widely by industry. 
The technology sector, for example, is likely to show 
a much lower ratio than the retail industry given that 
technology firms rely on a highly skilled work force. 
Also, small companies, emerging growth companies, 
foreign private companies and registered investment 
firms are exempt. 

Companies and investors are reticent to weigh in 
on what number makes for a good ratio. Instead, the 
CEO-to-median worker ratios are likely to be compared 
among similar companies. In the case of Walmart and 
Costco (above), the ratios show how two similar firms 
with similar business lines allocate compensation in 
drastically different proportions. 

Executive Pay
Segal Marco Advisors coordinates an investor effort on 
executive pay that has engaged firms with low support 
for their say-on-pay votes. The say-on-pay vote is a 
powerful tool at shareholders’ disposal to comment 
on executive compensation. Dodd-Frank provided 
shareholders with an advisory vote on executive 
compensation beginning in 2011. At that time, 
companies also solicited shareholder input on whether 
say-on-pay votes should occur annually, biennially or 
triennially. Companies are required to put the so-called 
frequency vote out to shareholders every six years. The 
vast majority of firms in the Russell 3000 Index have 
say-on-pay votes annually. There are, however, notable 
exceptions. The Segal Marco Advisors-coordinated 
group of 12 institutional investors wrote to 318 Russell 
3000 firms that do not have annual say-on-pay votes to 
ask that they move in that direction. In 2017, companies 
that opted for a triennial say-on-pay vote in 2011 must 
go back to the proxy to again ask shareholders how 
often they want to vote on executive compensation 
plans. The investor group wrote to the 318 firms to ask 
that they move to an annual schedule. Roughly one-
third of those companies are considering or decided 
to move to an annual vote. The investors in this Segal 
Marco Advisors-coordinated group were: the Office 
of Investment for the AFL-CIO; the Illinois State 
Treasurer office; Amalgamated Bank Longview Funds; 
Connecticut Office of the State Treasurer; The Marco 
Consulting Group (now Segal Marco Advisors); Office 
of the New York State Comptroller; UAW Retiree 
Medical Benefits Trust; City of Kansas City, Missouri 
Firefighters’ Pension System; the National Cummings 
Foundation; Miami Firefighters’ Relief & Pension Fund; 
Office of the General Secretary-Treasurer International 
Brotherhood of Teamsters; and the International Union 
of Bricklayers and Allied Craftworkers.

Walmart 810:1   Costco 129:1 Walmart $9,323   Costco $2,703 Walmart $11.50   Costco $20.89

CEO-TO-WORKER  
PAY RATIOS

HOURLY CEO PAY HOURLY AVERAGE  
WORKER PAY

DIFFERENCES IN PAY: WALMART VS. COSTCO

Source: Paywatch 2015, AFL-CIO, www.aflcio.org/Corporate-Watch/Paywatch-2015
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The year 2016 also revealed that investors and the 
public scrutinize executive compensation plans when 
the firms find themselves mired in controversy. In April, 
Valeant Pharmaceuticals leadership testified before 
Congress in response to price-gouging claims.  
U.S. News & World Report reported that one patient 
with a rare genetic disorder called Wilson’s disease 
testified that her annual drug costs soared from $700 
to more than $10,000 after Valeant purchased the 
product Syprine in 2010. Bill Ackman, the CEO of 
Pershing Square Capital, which claimed a large stake 
and two board seats at Valeant, testified that certain 
drastic price hikes were mistakes that invited significant 
reputational damage. The damage from the price hikes 
and an accounting scandal showed up in the stock 
price. The pharmaceutical company’s share price 
went from $262 in August 2015 to $14 in December 
2016. CEO Michael Pearson left the company in May 
2016. The company reported that Pearson received a 
total compensation package in 2015 of $143 million. 
Pearson also left with a $9 million severance package 
and a consulting contract of $83,000 per month for the 
remainder of 2016 and $15,000 per month for 2017. 
A Wells Fargo analyst told The Financial Times, “I 
don’t know of another CEO that cost as much in stock 
market value as Mike Pearson. This was a business 
model invented and perpetuated by a CEO, so any 
decline is related to him and his team, and to pay this 
much money is ridiculous.” 

Walmart $11.50   Costco $20.89

The year 2016 also revealed that investors and the public scrutinize 
executive compensation plans when the firms find themselves mired 
in controversy.

These investors prefer an annual vote because it affords 
shareholders the opportunity to provide the company’s 
compensation committees more timely feedback about 
the appropriateness of executive pay levels, which are 
typically decided on an annual basis. Also, literature  
on executive compensation indicates that annual  
say-on-pay votes increase management accountability 
to shareholders. A 2015 Columbia Business School 
study found that, “[c]ompared to firms adopting an 
annual frequency, firms following management’s 
recommendation to adopt a triennial frequency are 
significantly less likely to change their compensation 
practices in response to an adverse say-on-pay vote, 
consistent with the notion that a less frequent vote 
results in lower management accountability.” (Fabrizio 
Ferri and David Oesch, “Management Influence on 
Investors: Evidence from Shareholder Votes on the 
Frequency of Say on Pay,” Columbia Business School 
and University of Zurich, July 10, 2015.) 

A related concern is that firms’ generosity may shift 
in years when their compensation decisions will see 
an investor vote. For example, Expedia reported in 
its 2016 proxy statement, when its compensation 
plans were not up for a shareholder vote, that CEO 
Dara Khosrowshahi received $94.6 million. In 2014, 
which was the most recent year for a say-on-pay 
vote at Expedia, the company paid the same CEO a 
total of $9.6 million. Investors were active in 2016 on 
executive pay issues, and some high-earning CEOs 
have attracted increased scrutiny in the wake of 
pricing scandals. CEO pay has grown 997 percent 
over the past 36 years, according to a 2016 report 
by As You Sow, a charitable organization focused on 
social corporate responsibility. The authors of As You 
Sow’s report, “The 100 Most Overpaid CEOs: Are 
Fund Managers Asleep at The Wheel?” noted that this 
increase outpaced cost-of-living adjustments and the 
stock market, and raises questions about whether CEO 
pay is reflective of company performance or spiraling 
upwards for extraneous reasons. 
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In a similar case, the pharmaceutical company Mylan 
NV hiked the price of its emergency allergy treatment 
EpiPen from $100 to $600 a dose while profits saw 
a correlated rise from $2.5 million to $18 million over 
the same period, according to Reuters. In October 
2016, Mylan NV agreed to pay $465 million to the 
U.S. Department of Justice to settle overcharging 
allegations. The day the settlement was announced, 
the share price dropped to $35.94 from a high of 
$49.92 two months earlier. The investor response to 
the controversy is more challenging because Mylan 
NV undertook an inversion merger in 2015 and is 
now headquartered in the Netherlands. The company 
adopted policies that limit shareholders’ ability to 
prompt changes at the board level. Shareholders can 
only unseat a board member if two-thirds of shares 
voting reject management’s nominees. Corporate 
governance best practice calls for nominees to be 
seated only if they received a majority of votes cast in 
what is typically an uncontested election. While SEC 
regulations allow any investor with a $2,000 stake to file 
a shareholder proposal, Mylan NV requires shareholders 
hold a 3 percent stake to submit a resolution. In June 
2016, when news about the overpricing concerns had 
already surfaced, shareholders showed a strong vote 
against CEO Heather Bresch’s compensation, with only 
65 percent of shares voting in favor of her pay package, 
compared to the average vote of 91 percent for these 
proposals, according to proxy advisor Institutional 
Shareholder Services (ISS). 

Keeping with a trend towards more focus on executive 
pay, France is the latest market to adopt say-on-pay 
votes with more forceful influence. New legislation 

brings binding say-on-pay votes for French companies 
in 2017. These votes will be forward-looking in that 
they will outline the plan design and policies. The next 
step comes in 2018, when investors will have a binding 
vote on the previous year’s compensation. Failed votes 
on the prospective proposal will cause the company to 
revert to the previous plan design. It remains unclear 
what action a company must take should investors vote 
down the retrospective votes on compensation.

Board Diversity
A longtime effort to bring diversity to corporate  
boards of directors has recently gained some 
momentum. Fresh studies shore up earlier research 
pointing to a correlation between diversity and 
performance. A January 2015 study by management 
consulting firm McKinsey & Company, “Why Diversity 
Matters,” found that companies in the top quartile for 
gender or racial and ethnic diversity tend to report 
financial returns above their national industry medians. 
Credit Suisse came to similar conclusions in its study, 
“Women’s Positive Impact on Corporate Performance.” 
The financial services firm found: “Greater gender 
diversity in companies’ management coincides with 
improved corporate financial performance and higher 
stock market valuations.” An activist hedge fund, Ides 
Capital Management, is seeking to capitalize off that 
research by employing a strategy to diversify small 
and mid-size corporate boardrooms as a way to help 
improve stock prices. 

“Greater gender diversity in companies’ management coincides with improved 
corporate financial performance and higher stock market valuations.”  
—Credit Suisse, “Women’s Positive Impact on Corporate Performance”
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Despite these movements, the reality is women and 
racial minorities are still significantly underrepresented 
in American boardrooms. Of the 810 Fortune 1000 
companies studied by the advocacy organization 2020 
Women on Boards, women now comprise 19.7 percent 
of board seats, up from 18.8 percent in 2015 and 14.6 
percent in 2011. Still, at this current rate, it will take more 
than four decades for women to reach parity, per a U.S. 
Government Accountability Office report, “Corporate 
Boards: Strategies to Address Representation of Women 
Include Federal Disclosure Requirements.”

Many public pension funds and other institutional 
investors are long-time activists on board diversity, 
and cumulatively those funds filed 29 board diversity 
proposals in 2016. The City of Philadelphia Public 
Employees Retirement System, for example, filed 
and then withdrew a shareholder proposal on board 
diversity at Cabot Oil & Gas Corporation in 2016 
following the company’s decision to add a woman  
to the board and adopt a policy on board selection 
criteria that include gender and racial diversity. 

Several collaborative efforts by investors to tackle the 
board diversity issue have developed over the years. 
The Thirty Percent Coalition was founded in 2011 by 
a collection of investors, public officials, nonprofits, 
companies and professional firms to increase the 
number of women on public company boards. The 
vision of the 80-member group is that corporate 
boardrooms will reflect the gender, racial and ethnic 
diversity of the U.S. work force. Similarly, several local 
institutional investors are focusing on board diversity 
in the Midwest region of the country. The UAW Retiree 
Medical Benefits Trust started the Midwest Diversity 
Initiative in 2016 with: Illinois State Treasurer office; 
Ohio Public Employees Retirement System; SEIU 
Master Trust; State of Wisconsin Investment Board; 
Sundance Family Foundation; The Marco Consulting 
Group (now Segal Marco Advisors); and Trinity Health. 
The Midwest Diversity Initiative is engaging 17 local 
firms on the issue.

15%
Gender-diverse companies

more likely to 
outperform

more likely to 
outperform

35%
Ethnically diverse companies

DIVERSITY’S DIVIDEND
What’s the likelihood that companies in the top quartile for diversity financially outperform those in the 
bottom quartile?1

1 Results show likelihood of financial performance above the national industry median. Analysis is based on composite data for all countries in 
the data set. Results vary by individual country. 

Source: McKinsey & Company, “Why Diversity Matters”: www.mckinsey.com/business-functions/organization/our-insights/ 
why-diversity-matters

http://www.mckinsey.com/business-functions/organization/our-insights/why-diversity-matters
http://www.mckinsey.com/business-functions/organization/our-insights/why-diversity-matters


E&S Proposals
Environmental and social (E&S) issues, once the 
purview of the socially responsible investment 
community, have gone mainstream as traditional 
investors embrace these factors in their investment 
and proxy voting decisions. The year 2016 was a 
record-breaking one for shareholder proposals in the 
E&S categories. Overall support for these proposals 
inched up from 20.1 percent to 20.5 percent, and nine 
items received majority support. In 2015, only one E&S 
proposal garnered a majority vote. Investors filed a slew 
of proposals on environmental issues, 137 items as of 
October 26, according to proxy advisor ISS, with 91 
focused on climate change. 

The United States signed the Paris Agreement in 
April at the 21st Conference of the Parties (COP21) 
to the United Nations Framework Convention on 
Climate Change, which commits signatories to a goal 
of keeping global temperature rise below two degrees 
Celsius. Investors called on companies in the energy 
sector and elsewhere to report their plans for operating 
in a new regulatory environment coinciding with the 
Paris Agreement. Speculation abounds on whether 
President Trump intends to honor the U.S. commitment 
to the Paris Agreement. 

On the social front, a new shareholder effort centered 
on income inequality saw several successes in 2016. 
The money management firm Arjuna Capital filed nine 
proposals at technology companies asking for them 
to report on the pay to their male and female work 
force to uncover any existing pay gap. Trillium Asset 
Management filed two similar proposals at financial 
firms. Apple and Intel both embraced a principle of 
gender pay equity and publicly reported their pay 
analysis, which showed the firms achieved close to pay 
parity. A similar proposal went to a vote at eBay, where 
it received 51.2 percent support, according to ISS. 

Universal Proxy Ballot
On October 26, 2016, the SEC voted to propose 
amendments to the proxy rules that will allow 
shareholders to select nominees for a company’s 
board of directors put forward by both the company’s 
management and any investor group contesting the 
director elections. The voting process, as it stands, 
requires shareholders to select to vote on either 
the management proxy card with its nominees or 
the dissident investor proxy card with its nominees. 
Shareholders that want to vote for some management 
nominees and some dissident nominees are not 
afforded that option. Under the amendment proposed 
by the SEC, all nominees would be listed in one 
universal proxy card allowing shareholders to pick 
among the candidates freely. A 60-day comment 
period followed the October announcement, and the 
next step is for the SEC to issue a final rule. 

SHAREHOLDER PROPOSALS THAT RECEIVED MAJORITY SUPPORT

Company Proposal Support

Kellogg Company Animal Welfare (laudatory; board support) 98.2%

FleetCor Technologies Board Diversity (board not opposed) 72.4%

Fluor Corporation Political contributions disclosure 61.9%

CLARCOR Inc. Sustainability Report, Inc. GHG Goals 60.8%

J.B. Hunt Transport Svcs. Sexual Orientation/Gender Identity 54.7%

Joy Global, Inc. Board Diversity 52.4%

eBay, Inc. Gender Pay Gap 51.2%

WPX Energy, Inc. Methane Emissions 50.8%

NiSource, Inc. Political contributions disclosure 50.3%

 

Source: ISS, 2016: U.S. E&S Post Season Review

9    2016 Corporate Governance Report



Segal Marco Advisors    10

REITs
Real Estate Investment Trusts (REITs) are becoming 
notable for having some of the weakest shareholder 
rights. One of the more dramatic examples of an REIT’s 
effort to silence the voice of investors played out at 
Equity Commonwealth (then named Commonwealth 
REIT) in 2014. At that time, two activist investors 
fought to have the entire board thrown out in response 
to long-standing underperformance and poor corporate 
governance. Barry Portnoy and his son Adam Portnoy 
served on the REIT’s board while running the external 
management company the REIT paid to manage the 
business. Press reports at the time pointed to lucrative 
fees the REIT paid to the management firm, The RMR 
Group, and noted there was much skepticism about 
the externalized structure. The activists, after a lengthy 
legal fight, saw success at Equity Commonwealth. They 
initially delivered written consents from 70 percent of 
outstanding shares to oust the board in 2013. The 
board attempted to nullify the vote through bylaw 
changes, and the parties went to binding arbitration to 
settle the matter. The arbitration panel did not certify 
the results of the written consent and required the 
dissidents to start the process over in 2014. In March 
of that year, 81 percent of the shares outstanding 
submitted written consents to cast out the entire board. 

Problems in the industry remain, however. The 
Portnoys’ management company, RMR, continues to 
serve as an external manager for four other REITs: 
Government Properties Income Trust; Hospitality 
Properties Trust; Select Income REIT; and Senior 
Housing Properties Trust. At least one of the Portnoy 
duo serves on each board. In 2015, RMR reached 
agreements with the four REITs to extend their 
management agreements for a 20-year lock-in period 
and a termination fee that “could potentially result 

in payments in the hundreds of millions of dollars,” 
according to proxy advisor ISS. Adding to the 
complexity, most REITs are incorporated in Maryland, 
which has statutes that curtail shareholder rights. Most 
notably, Maryland law gives REITs’ boards of directors 
exclusive right to amend the bylaws, a right that for 
most corporations also belongs to shareholders. The 
state also permits REITs to make drastic corporate 
governance changes without shareholder approval, 
such as classifying the board. (A classified board is 
one in which only a portion of the members are elected 
at a time, instead of all members being elected at 
once.) Shareholders have been filing proposals asking 
REITs to opt out of the Maryland Unsolicited Takeovers 
Act (MUTA), which includes these provisions. Investors 
have also been withholding support for director 
elections, particularly at the four REITs managed by 
RMR. To date, 14 lodging REITs have opted out of 
MUTA in response to investor prompting. 

The Equity Commonwealth case demonstrates that 
investors are better off when they have tools to 
protect their investment in a crisis. It also shows that 
companies that actively seek to quiet investors pushing 
for change may be those in most need of it. 

Conclusion
On the regulatory front, a new presidential administration 
could impact investor rights created in response to the 
2008 financial crisis. Meanwhile, investors continue to 
engage companies largely through organized coalitions 
on issues including executive compensation, diversity 
and board accountability. 
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2016 PROXY VOTING SUMMARY 
In total, Segal Marco Advisors voted on 75,894 proposals at 7,840 corporate annual meetings in 2016.  
Segal Marco Advisors cast votes pursuant to and in accordance with the Proxy Policy Statement (see page 18), 
which was amended in 2017 to provide that diversity is a factor to consider when selecting nominees for boards  
of directors. 

Proposals land on company ballots one of two ways: either management puts forward a proposal to comply with 
legal requirements or to gauge shareholder sentiment; or investors that meet a certain threshold submit a proposal 
to the company. (The vast majority of proposals at corporate annual meetings are put on the ballot by management.) 
The most commonly voted proposals in both categories — shareholder proposals and management proposals — 
are described below. A statistical report on Segal Marco Advisors’ voting begins on page 26.

ACT BY WRITTEN CONSENT

An action by written consent gives shareholders the 
right to approve certain corporate matters without 
having to call a meeting of shareholders or give notice 
to all shareholders about the matters being approved. 
In some instances, an action by written consent could 
be more efficient and cost-effective than holding a 
special meeting.

The proponents of this resolution, which first began 
appearing with regularity in the 2010 season, state that 
the right to act by written consent gives shareholders 
the opportunity to raise important matters outside the 
normal annual meeting cycle.

In 2016, Segal Marco Advisors voted in support of all 18 
proposals to provide the right to act by written consent.

Shareholder Proposals 
Segal Marco Advisors voted a total of 1,541 shareholder 
proposals at 849 corporate meetings in 2016. 
Shareholders that meet certain ownership eligibility 
requirements may file proposals. The topics of 
shareholder proposals tackle a variety of areas that 
include: compensation; corporate governance; director 
elections as well as their term limits and composition; 
general economic issues; health and environment; 
human rights; and other routine and non-routine items. 

For U.S. corporate meetings, Segal Marco Advisors 
voted on 744 shareholder proposals at 557 meetings. 
The most commonly voted proposals for domestic 
meetings are detailed on pages 11-15. 
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BOARD DIVERSITY

Proposals requesting that a board of directors consist 
of directors from a diversity of backgrounds and 
experiences and represent different genders, races and 
ethnicities are regular proxy voting items. A more recent 
change in this category of proposals is that boards 
explicitly solicit a diverse nominee pool when selecting 
a director for an open board seat. The request is based 
on the perspective that the supply of diverse directors 
is sufficient and that the willingness of boards to place 
diverse nominees exists. Therefore, the reason more 
diverse candidates are not placed on boards rests with 
the process for identifying board candidates. 

In 2016, Segal Marco Advisors supported 14 of 15 
proposals on board diversity. 

CALLING SPECIAL MEETINGS

Shareholders with the right to call a special meeting 
have an additional tool for weighing in on critical issues. 
The corporate laws of some states (although not 
Delaware, where most companies are incorporated) 
provide that the holders of 10 percent of the shares 
outstanding of a company may call a special meeting 
of shareholders, absent a contrary provision in the 
company’s charter or bylaws. Most companies’ charters 
or bylaws only grant the board of directors the ability 
to call a special meeting of shareholders, typically to 
consider a merger or acquisition. Australia, Canada 
and the United Kingdom have corporate laws that allow 
shareholders to call special meetings.

In the past in the U.S., such proposals were few and 
filed sporadically. But, starting in 2007, proposals were 
filed by a coalition of individual shareholders which asked 
companies to amend their bylaws to establish a process 
by which the holders of 10 percent to 25 percent of 
outstanding shares may call a special meeting. 

In 2016, Segal Marco Advisors voted for 11 of 13 
proposals on providing the right to call a special 
meeting or amending the right to call a special meeting.

SHAREHOLDER PROPOSALS VOTED BY SEGAL MARCO ADVISORS 
AT U.S. COMPANIES 

2016 2015

Type of Shareholder Proposal 
No. of Proposals 

Voted
%  

Supported
No. of Proposals 

Voted
%  

Supported
Act By Written Consent 18 100 36 100

Board Diversity 15 93 4 100

Call Special Meetings 13 85 22 100
Climate Change, Greenhouse Gas Emissions, 
Renewable Energy and Sustainability 65 89 51 94

Eliminate/Reduce Supermajority Votes 16 100 12 92

Independent Board Chair 48 100 65 100

Majority Vote Standard for Director Elections 23 96 11 100

No Accelerated Vesting of Equity Awards 21 100 34 97

Political Contributions and Lobbying Disclosure 68 100 67 97

Proxy Access 85 98 93 98

Recapitalization Plan for All Stock to Have One Vote 12 100 12 100

Substantial Retention of Equity Awards 13 100 12 92

Total           397 (Represents 53% of U.S. shareholder 
proposals that Segal Marco Advisors voted)

1,541
the total number of shareholder 
proposals Segal Marco Advisors 

voted on in 2016  
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INDEPENDENT BOARD CHAIRS

The chairman of the board supervises and monitors, 
on behalf of shareholders, the executives that manage 
the company. When a chairman is the chief executive 
officer or has close ties to the CEO or the other 
principal executive officers, a potential conflict of 
interest is inherent. 

A combined CEO/chairman role is still popular among 
U.S. publicly traded firms, but a separation of those 
roles is common in other markets, most notably in the 
United Kingdom, where it is a requirement. In the wake 
of the 2008 financial crisis, a record 27 proposals 
seeking an independent chairman came to a vote, likely 
because many of the failing companies did not have an 
independent chairman at the time. 

In 2016, Segal Marco Advisors voted on 48 independent 
chair proposals and supported each of them. 

MAJORITY VOTE STANDARD FOR DIRECTOR  
ELECTIONS

Corporate governance activists started filing 
shareholder proposals seeking a majority vote standard 
for uncontested director elections in 2005, when the 
SEC abandoned its initial effort to grant shareholders 
access to companies’ proxies to nominate directors. 
More than two-thirds of S&P 500 companies now have 
a majority voting standard. 

Segal Marco Advisors supports proposals on environmental topics that seek 
clarity from companies on how they approach environmental concerns, what 
actions they are undertaking and how they are reporting their efforts.

CLIMATE CHANGE, GREENHOUSE GAS EMISSIONS, 
RENEWABLE ENERGY AND SUSTAINABILITY

Environmentally focused investors have long filed 
proposals to request that companies provide disclosure 
and act on climate change, greenhouse gas emissions 
and sustainability efforts. In recent years, these efforts 
received growing support among the mainstream proxy 
voting community. Segal Marco Advisors supports 
proposals on environmental topics that seek clarity 
from companies on how they approach environmental 
concerns, what actions they are undertaking and how 
they are reporting their efforts. Shareholder proposals 
that ask for more aggressive action by companies are 
evaluated on a case-by-case basis. 

In 2016, Segal Marco Advisors voted in favor of 58 
of 65 proposals on climate change, greenhouse gas 
emissions, renewable energy and sustainability. 

REDUCING OR ELIMINATING SUPERMAJORITY VOTES

The bylaws at some companies provide that on certain 
issues — such as amending bylaws — a simple 
majority vote of the shareholders will not suffice and a 
supermajority vote (e.g., 66.6 percent or 75 percent) is 
required. Shareholders can address the supermajority 
issue head-on by filing proposals asking companies 
to voluntarily eliminate supermajority vote provisions. 
Segal Marco Advisors’ position is that a majority vote 
by shareholders should be sufficient for all matters.

In 2016, Segal Marco Advisors voted for all 16 
proposals to reduce a supermajority voting requirement. 
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The other election format used by companies is a 
plurality vote standard, which was prevalent prior to 
2001. In an election for the board under plurality voting 
rules, the nominees with the most votes win. Since 
most director elections are uncontested, a nominee 
could have as little as one vote and still be elected, 
regardless of how many shareholders withheld their 
votes for that nominee.

In 2016, Segal Marco Advisors supported 22 of 23 
proposals on majority voting. (One vote was cast “do 
not vote” on an unsupported ballot in a proxy contest.) 

NO ACCELERATED VESTING OF EQUITY AWARDS

The equity compensation plans at many corporations 
provide that if there is a change in control, the vesting 
of all outstanding equity awards to senior executives 
is accelerated even if time or performance conditions 
attached to the awards have not been satisfied.

Corporate governance activists view such full 
acceleration as an undeserved windfall for the 
executives. To correct the situation, while avoiding 
a forfeiture of all outstanding equity awards, these 
proposals request vesting on a pro rata basis. For 
example, if an equity award was supposed to vest  
after the passage of three years and only one year  
has passed when there is a change in control, then 
one-third of the award would vest. For awards that  
are performance vesting, the pro rata details are to  
be determined by the compensation committee of  
the board of directors.

In 2016, Segal Marco Advisors voted in favor of all  
21 proposals that would prohibit the accelerated 
vesting of equity awards. 

POLITICAL CONTRIBUTIONS AND  
LOBBYING DISCLOSURE

A wide coalition of institutional investors has been filing 
proposals seeking disclosure on corporate political 
spending for more than a decade. More than 300 
firms, and half of S&P 500 companies, now provide 
disclosure about their political spending directly on 
their websites. Shareholders argue boards of directors 
should oversee the corporate political spending to 
ensure it supports corporate goals and priorities. 
Advocates of the disclosure argue companies will 
better weigh the benefits and risks of political spending 
when the reporting is public. 

In 2016, Segal Marco Advisors voted for all 68 proposals 
on political contributions and lobbying disclosure. 

PROXY ACCESS

Proxy access proposals ask companies to provide 
shareholders access to the proxy materials to nominate 
their own candidates for the board of directors. The 
SEC approved a proxy access rule in 2010 that was 
later invalidated by a federal appellate court on the 
grounds the SEC had acted arbitrarily and capriciously 
in not weighing the costs and benefits of the rule. It is 
worth noting the SEC took a few years shy of a decade 
to craft the rule and that a CFA Institute study found 
proxy access has the potential to raise overall U.S. 
market capitalization by up to $140.3 billion if adopted 
market-wide. Read more about proxy access in the 
market overview section of this report. 

In 2016, Segal Marco Advisors supported 83 of 85 
proposals on proxy access. Two votes were cast 
against proposals that had terms that fell short of 
prevalent market standards. 

RECAPITALIZATION PLAN FOR ALL STOCK TO  
HAVE ONE VOTE 

Some companies create two classes of stock, each 
with different voting rights. A common example is one 
class will have one vote per share while another class 
will have 10 votes per share. The class with the extra 
votes is normally reserved for company insiders or a 
small group of preferred shareholders.

Segal Marco Advisors’ position is to examine the 
purpose being used to justify the two classes and to 
whom the preferred class is being offered. Plans that 
are designed to empower company management or 
a small group of shareholders at the expense of the 
majority of shareholders will not be supported. 

In 2016, Segal Marco Advisors voted for all 12 
proposals to provide that each share receive one vote. 

Plans that are designed to empower  
company management or a small  
group of shareholders at the expense  
of the majority of shareholders will not  
be supported.



SUBSTANTIAL RETENTION OF EQUITY AWARDS
Proposals on equity retention ask that the companies 
require executives to hold a significant amount of 
stock granted through compensation plans until 
their employment is terminated. The amount deemed 
“significant” varies, but most of the proposals suggest 
50 percent or 75 percent of shares be held until 
termination. A share retention requirement helps to 
align the interests of the executives with shareholders 
and focus the executives on the companies’ long-term 
success by discouraging excessive risk-taking and 
promoting long-term, sustainable value creation.

A common feature of corporate policies is that 
executives must own a minimum number of company 
shares, often calculated as a multiple of the executives’ 
base salary. However, executives are frequently granted 
awards of shares far above that multiple and are free to 
sell them. A retention requirement approach is superior 
to a stock ownership guideline because a guideline 
loses effectiveness once it has been satisfied.

In 2016, Segal Marco Advisors supported all  
13 proposals on stock retention. 

Management Proposals 
In 2016, 98 percent of all proposals were from 
management. In total, Segal Marco Advisors voted 
on 75,894 such proposals at 7,840 corporate 
annual meetings in 2016. The topics of management 
proposals relate to how the company is run by 
directors and financed. Several proposals deal with 
corporate transactions, auditors and compensation. For 
U.S. corporate meetings, Segal Marco Advisors voted 
on 32,193 management proposals at 3,987 meetings. 
The most commonly voted management proposals at  
U.S. meetings are detailed on pages 15-17.

ELECTION OF DIRECTORS

Shareholders vote annually on the election of directors 
to publicly traded firms. Companies with a declassified 
board structure put all director nominees up to a 
vote each year, while firms with a classified structure 
typically put forward three nominees at a time. Except 
for rare occasions, the elections for board seats are not 
contested. Where 10 seats on the board are available, 
the company will propose 10 nominees. Segal Marco 
Advisors analyzes nominees for boards of directors 
on a case-by-case basis considering the key factors 
described below. These factors relate to incumbent 
nominees. New directors are not held accountable for 
failings of the board prior to their tenure. 

 • Financial performance: Segal Marco Advisors 
evaluates how the company performed compared 
to a broad market index and/or its peer group over 
an extended time. Segal Marco Advisors may vote 
against/withhold on directors when a company has 
underperformed for a sustained period. 

 • Independence: When a board is less than two-
thirds independent directors, Segal Marco Advisors 
votes in favor of outsiders and against/withhold on 
insiders. An insider is a director who also serves as 
an executive officer, has familial or business ties to 
an executive officer, is recently a former executive 
officer, or poses other potential conflicts of interest to 
independent thought.

 • Egregious actions adverse to shareholder 
interests: Segal Marco Advisors may vote against  
or withhold votes from directors when the board  
has a taken an action that threatens shareholder 
interests. Such actions include repricing underwater 
stock options or ignoring a majority vote on a 
shareholder proposal. 

MANAGEMENT PROPOSALS VOTED BY SEGAL MARCO ADVISORS 
AT U.S. COMPANIES

2016 2015

Type of Management Proposal
No. of  

Proposals Voted % Supported
No. of  

Proposals Voted % Supported
Election of Directors   22,085 70  21,167 68

Ratification of Auditors     3,198 73 3,409 72

Cash Bonus and Stock Plans     1,153 12 1,345 13

Advisory Vote on Executive Compensation     2,512 52    2,533 50

Common Stock Increases         103 52 158 38

Total          29,051 (Represents 90% of U.S. shareholder proposals  
that Segal Marco Advisors  voted)

15    2016 Corporate Governance Report
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 • Attendance: Segal Marco Advisors may withhold  
on directors that attend fewer than 75 percent of 
board and committee meetings without providing  
a valid explanation for the absence. 

In total, Segal Marco Advisors voted on 22,085 
proposals to elect directors of U.S. companies in  
2016 and supported 15,382 (69.6 percent). 

RATIFICATION OF AUDITORS

In 2001, the SEC began requiring companies to 
disclose how much they paid their accountants for 
both audit and non-audit work in the prior year. The 
disclosures revealed that many companies were paying 
their auditors three times more for “other” work than for 
their audit work. The 2002 Sarbanes-Oxley Act  limited 
the auditor conflict issue, although auditors are still 
permitted to perform tax and other non-audit-related 
services for companies they audit. The vote to ratify 
auditors is a routine vote in favor, unless auditors  
receive substantial enough sums for non-audit services 
that it poses a potential conflict of interest for an 
independent audit. 

In 2016, Segal Marco Advisors cast votes to ratify the 
auditor of U.S. companies on 3,198 proposals and 
voted in favor on 2,339 (73.14 percent). 

COMPENSATION

Cash Bonus and Stock Plans

Companies implement and amend cash bonus and stock 
plans to award their key executives, outside directors and 
rank-and-file employees. Segal Marco Advisors votes on 
these plans on a case-by-case basis and supports plans 
that have specific and challenging performance standards 
without excessive rewards. Stock plans can take many 
forms. The most common are: 

 • Stock option plans, which give the holder the right  
to exercise the option to buy stock at a set price in 
the future; 

 • Restricted stock plans, which grant stock to a person 
at no cost, but the person has no right to the stock 
until certain conditions are met (sometimes the mere 
passage of time); and 

 • Employee stock ownership plans, which allow stock 
to be purchased by all full-time and some part-time 
employees through payroll deductions and which are 
subject to federal guidelines.

22,085
the number of proposals  

Segal Marco Advisors voted on to elect 
directors of U.S. companies in 2016

69.6%
the percentage of those  
22,085 proposals that  

Segal Marco Advisors supported
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Segal Marco Advisors weighs the following factors 
when voting on compensation plans:

 • Performance standards: Compensation plans 
should reward specified performance or serve as an 
incentive for future performance.

 • Dilution: The dilution to current shareholder equity 
should not exceed 5 percent. 

 • Change-in-control provisions: Options and 
restricted stock awards should not automatically 
accelerate in a change-in-control scenario. 

 • Underwater options: Options that drop below  
their exercise price should not be repriced.

 • Participation and distribution: Plans made 
available to rank-and-file employees help drive 
company performance. The number of shares per 
individual should have a reasonable limit. 

In 2016, Segal Marco Advisors voted on 1,153 
compensation plans and supported 139 (12.01 percent). 

Advisory Vote on Executive Compensation
The Dodd-Frank legislation provided shareholders 
with an advisory vote on executive compensation. The 
year 2016 marked the sixth year shareholders have 
weighed in on whether they support the structure and 
the amounts of the compensation plans that companies 
provide to the top executives. 

Segal Marco Advisors weighs the following factors 
when voting on compensation plans.

 • Alignment: A company’s performance and 
compensation amounts should compare favorably 
relative to those of its peer group.

 • Stock awards: Performance-based stock  
awards drive superior performance as compared  
to time-vested awards that are paid out regardless  
of performance. 

 • Dilution: The dilution to current shareholder equity 
should not exceed 5 percent. 

 • Severance payments: A company should not 
provide severance pay-out that qualifies as a  
golden parachute under the Internal Revenue  
Code. A company also should not gross-up excise 
taxes owed by the executive in receipt of golden 
parachute payments. 

In 2016, Segal Marco Advisors voted on 2,512 U.S. 
advisory votes on compensation and supported 1,302  
(51.83 percent). 

Dodd-Frank also enables shareholders to decide  
if they want to vote on a company’s executive 
compensation annually, every two years or every three 
years. Segal Marco Advisors believes that annual 
approval is in the best interests of shareholders. In 
2016, it voted that way at 130 meetings.

COMMON STOCK INCREASES

Increases in common stock authorizations can 
negatively affect shareholder value, because once 
shareholders approve the increases, the board 
of directors can issue the additional shares at its 
discretion, without seeking shareholder approval.

This could include issuance of shares for financial 
recapitalization plans or for acquisitions or to thwart 
acquisitions. Share issuances also dilute current 
shareholders’ equity. Segal Marco Advisors analyzes 
whether a request for an increase in common stock 
seeks an excessive amount. Segal Marco Advisors 
also studies whether there is a specific purpose 
for increasing the stock authorization, such as an 
acquisition or a stock split.

In 2016, Segal Marco Advisors voted on increases in 
common stock authorization on 103 proposals and 
supported 53 (51.5 percent). 

Conclusion
In 2016, Segal Marco Advisors’ voting on management 
proposals remained consistent with previous years, 
with few surprises. On shareholder proposals, the 
continued push for proxy access remained strong while 
efforts around social and environmental proposals 
gathered steam. Heading into the 2017 proxy voting 
season, the policy priorities of a new presidential 
administration could dampen or ignite investor 
efforts to address corporate governance as well as 
environmental and social priorities. 
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APPENDIX:  
2017 PROXY POLICY STATEMENT 
This statement sets forth the guidelines of Segal Marco Advisors regarding the voting of client proxies.

Our policy is designed to reflect the fiduciary duty to vote proxies in favor of shareholder interests. In determining our 
vote, we will not subordinate the economic interest of the plan participants to any other entity or interested party.

Per the terms of ERISA, we will “cast the (client’s) proxies in a timely manner solely in the interests of the 
participants and beneficiaries of (client’s) Plan for the exclusive purpose for providing benefits to participants and 
their beneficiaries and defraying the reasonable expenses of administering the Plan with care, skill, prudence and 
diligence under the circumstances then prevailing that a prudent man acting in like capacity familiar with such 
matters would use in the conduct of an enterprise of like character and with like aims in accordance with the 
documents and instruments governing the Plan in accord with the provisions of ERISA.”

Numerous studies and surveys of leading institutional investors demonstrate the value of good corporate 
governance. Below are references to relevant sources. 

Specifically:

 •   A 2015 Columbia Business School study, “Management Influence on Investors: Evidence from Shareholder 
Votes on the Frequency of Say on Pay,” found, “[c]ompared to firms adopting an annual frequency, firms 
following management’s recommendation to adopt a triennial frequency are significantly less likely to change 
their compensation practices in response to an adverse say-on-pay vote, consistent with the notion that a less 
frequent vote results in lower management accountability.” 

 •   A January 2015 study by McKinsey & Company, “Why Diversity Matters,” found companies in the top quartile for 
gender or racial and ethnic diversity tend to report financial returns above their national industry medians. 

 •   Credit Suisse came to similar conclusions in its 2014 study, “Women’s Positive Impact on Corporate 
Performance.” The financial services firm found that “greater gender diversity in companies’ management 
coincides with improved corporate financial performance and higher stock market valuations.” 

 •   A 2015 study by professors at The Wharton School and Boston College, “Passive Investors, Not Passive 
Owners,” found that passively managed mutual funds exert influence on firms’ governance. The research also 
found that significant governance changes associated with the funds — such as more independent directors, 
removal of takeover defenses and more equal voting rights — improve firms’ long-term performance.

 •   In a 2000 World Bank survey of 200 institutional investors in the U.S., Europe, Asia and Latin America with 
$3.25 trillion in aggregate assets, 75 percent of respondents considered corporate governance at least as 
important as financial performance when evaluating assets; and 80 percent said they would pay more for shares 
of a well-governed company than a poorly-governed company with comparable financials. The good governance 
factors were: a majority of independent directors; formal evaluations of directors; company responsiveness to 
requests on governance issues; directors holding significant shares of the company; and a large portion of director 
compensation being paid in stock.

 •   A 2003 Governance Metrics International study of 1,600 major U.S. and foreign companies assessed businesses 
based on 600 criteria — e.g., auditor independence, conflict of interest among top executives, potential share 
dilution from stock options, board independence, financial disclosure and internal controls. The study found that 
over three years, companies with the poorest governance ratings lost an average of 13 percent a year compared 
with a loss of 1.8 percent for all companies. Companies with good governance ratings beat those rated near the 
bottom over periods of five and 10 years. The study concluded that superior governance does not necessarily 
generate superior returns, but inferior governance does correspond with inferior returns.
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 •   A 2003 Quarterly Journal of Economics study, “Corporate Governance and Equity Prices,” found that firms 
with stronger shareholder rights had higher firm value, profits and sales growth, and lower capital expenditures. 

 •   A 2004 Harvard University study found that classified boards are correlated with an economically significant 
reduction in firm value. The study applied a standard financial economic measure known as Tobin’s Q  
(market value of assets divided by their book value) to more than 1,400 companies accounting for more than 
90 percent of the total capitalization of the U.S. stock market. Having a classified board reduced a company’s 
Tobin’s Q value by an average of 3 percent to 4 percent.

 •   A 2004 study in Financial Analysts Journal found that as the number of outside directors on board and key 
committees increased, the likelihood of misdeeds decreased, which lends support to the corporate governance 
activists who argue that a substantial majority of independent outsiders is needed on boards to protect 
shareholders, not just the simple majority in the listing requirements of the New York Stock Exchange and 
NASDAQ. The study compared 133 companies accused of fraud from 1978 to 2001 with another sample of 
133 no-fraud companies of similar size and in the same industries.

 •   In 2005, an ISS study showed that companies with better corporate governance outperformed poorly-governed 
companies in terms of return on investment, annual dividend yield, net profit margin and price-to-earnings ratio.

 •   In 2006, ISS surveyed more than 300 large investors overseeing $10.5 trillion in assets in 19 countries and 
found that: 94 percent of investors view corporate governance as critical to their companies; 63 percent 
think corporate governance will become even more critical over the next three years; 67 percent believe that 
corporate governance offers value; and 58 percent think that corporate governance enhances investment 
returns.

 •   A 2007 Governance Metrics study graded the S&P 500 companies on more than 400 corporate governance 
variables as well as their stock performance from July 1, 2003, through June 30, 2006, and found that 
companies graded above average on corporate governance outperformed the S&P 500 in total shareholder 
return (13.46 percent to 11.32 percent) while companies with below average corporate governance ratings 
underperformed the S&P 500 (10.53 percent to 11.32 percent).

 •   A 2007 Wilshire Consulting study for the California Public Employees’ Retirement System (CalPERS) 
examined the performance of 128 poorly performing focus-list companies that CalPERS had engaged from 
1987 to 2005 to improve their corporate governance. The study found that these companies underperformed 
their respective benchmarks by 86.7 percent for the five years preceding CalPERS’s activism and 
outperformed their respective benchmarks by 12.2 percent for the subsequent five-year period. 

 •   In 2007, ISS credited shareholder activism with creating $3.3 billion in additional value for Caremark 
shareholders by forcing CVS to restructure its acquisition of Caremark.

Each proxy will be reviewed on a case-by-case basis with final decisions based on the merits of each case. In 
reviewing the proxy issues, we will use the following “Issue Guidelines” for each of the categories of issues listed 
below. If any conflicts of interest should arise, Segal Marco Advisors will resolve them pursuant to the steps 
prescribed in the “Administrative Procedures” section below. 

This Proxy Policy Statement has been amended to provide guidance on shareholder proposals that request 
companies neutralize the impact of share repurchases when evaluating executive pay metrics that are improved by 
share repurchases. It is appropriate for companies to account for the impact of share repurchases when evaluating 
executive performance for compensation purposes.

The statement also includes an update for 2017 (in red font), which is to consider diversity when selecting 
candidates for boards of directors.
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Issue Guidelines

ELECTION OF DIRECTORS

The members of boards of directors are elected by shareholders to represent the shareholders’ interests. This 
representation is most likely to occur if two-thirds of the members are independent outsiders as opposed to insider 
directors (such as senior management employees, former employees, relatives of management or contractors with 
the company). If two-thirds of the board is not represented by independent outsiders, a vote will usually be cast to 
withhold authority on the inside directors.

Other factors that will be considered when reviewing candidates will be: the diversity of board nominees in terms 
of race, gender, experience and expertise; the number of corporate boards on which they already serve (ideally 
directors with full-time jobs should serve on no more than three other boards, and no individual should serve on 
more than five other boards); whether they have pledged a substantial amount of company stock; their performance 
on committees and other boards; the company’s short-term and long-term financial performance under the 
incumbent candidates; the company’s responsiveness to shareholder concerns (particularly the responsiveness to 
shareholder proposals that were approved by a majority of shareholders in the past 12 months) and other important 
corporate constituents; the overall conduct of the company (e.g., excessive executive compensation, adopting  
anti-takeover provisions without shareholder approval); and not attending at least 75 percent of Board and 
Committee meetings unless there is a valid excuse.

Recently, more emphasis has been placed on the independence of key Board committees — audit, compensation 
and nominating committees. It is in the best interests of shareholders for only independent directors to serve on these 
committees. Votes will be withheld from any insider nominee who serves on these committees.

In contested elections of directors, the competing slates will be evaluated based on the personal qualifications of 
the candidates, the quality of the strategic plan they advance to enhance long-term corporate value, management’s 
historical track record, the background to the proxy contest, and the equity ownership positions of individual directors.

RATIFICATION OF AUDITORS

The ratification of auditors used to be universally considered a routine proposal, but a disturbing series of audit 
scandals at publicly traded companies — as well as SEC-mandated disclosures that revealed auditors were being 
paid much more for “other” work at companies in addition to their “audit” work — have demonstrated that the 
ratification of auditors needs to be scrutinized as much as the election of directors.

Although the Sarbanes-Oxley Act of 2002 attempted to address the issue of auditor conflicts of interest, it 
still allows auditors to do substantial “other” work (primarily in the area of taxes) for companies that they audit. 
Therefore, Segal Marco Advisors will weigh the amount of the non-audit work and, if it is so substantial as to give 
rise to a conflict of interest, will vote against the ratification of auditors. Concern will be raised if the non-audit work 
is more than 20 percent of the total fees paid to the auditors. Other factors to weigh will be if the auditors provide 
tax avoidance strategies, the reasons for any change in prior auditors by the company, and if the same firm has 
audited the company for more than seven years.
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ROUTINE PROPOSALS

Routine proposals are most commonly defined as those which do not change the structure, bylaws, or operation of 
the company to the detriment of the shareholders. Traditionally, these issues include:

 • Indemnification provisions for directors;

 • Liability limitations of directors;

 • Stock splits/reverse stock splits; and

 • Name changes.

Given the routine nature of these proposals, proxies will usually be voted with management. However, each will 
be examined carefully. For example, limitations on directors’ liability will be analyzed to ensure that the provisions 
conform with the law and do not affect their liability for such actions as the receipts of improper personal benefits 
or the breach of their duty of loyalty. The analysis of a proposal to limit directors’ liability would also take into 
consideration whether any litigation is pending against current board members.

NON-ROUTINE PROPOSALS

Issues in this category are more likely to affect the structure and operation of the company and, therefore, will  
have a greater impact on the value of a shareholder’s investment. We will review each issue in this category on 
case-by-case basis.

As previously stated, voting decisions will be made based on the financial interest of the plan beneficiaries.  
Non-routine matters include:

 • Mergers/Acquisitions and Restructuring (See also Reincorporating/Inversions) — Our analysis will 
focus on the strategic justifications for the transaction and the fairness of any costs incurred.

 • Advisory Votes on Compensation Policies and Practices — To evaluate compensation policies and 
practices, the threshold query is: “Does a company’s compensation reflect its performance?” This will be determined 
by how a company has performed for shareholders compared to its peer group as well as by how a company has 
compensated its executives compared to its peer group. Whether restricted stock awards are time-vesting or 
performance-vesting will also be taken into consideration. Additional queries will be made to determine the level of 
dilution in stock compensation plans, and to ascertain if golden parachutes have been awarded to executives and, if 
they have, whether they pay tax gross-ups. The threshold query will carry the most weight, but the additional queries 
can be persuasive in the event the answer to the threshold query is not clear-cut. There will also be an option as to 
whether the company should have these advisory votes on compensation on an annual basis or every two or three 
years. An annual basis is in the best interests of shareholders. 

 • Advisory Votes on Severance Packages in Connection with Mergers/Acquisitions — The factors to weigh 
are whether the total payment is in excess of 2.99 times salary and bonus, whether excise taxes are grossed-up, if 
there is a double trigger for cash payments and whether the accelerated vesting of stock awards is excessive.

 • Fair-Price Provisions — These attempt to guard against two-tiered tender offers in which some shareholders 
receive less value for their stock than other shareholders from a bidder who seeks to take a controlling interest in the 
company. There can be an impact on the long-term value of holdings in the event shareholders do not tender. Such 
provisions must be analyzed on a case-by-case basis.

 • Reincorporating/Inversions — A company usually changes the state or country of its incorporation to take 
advantage of tax and corporate laws in the new state or country. These advantages should be clear and convincing 
and be supported by specific, legitimate business justifications that will enhance the company’s long-term value 
to shareholders and will be weighed along with any loss in shareholder rights and protections (e.g., dilution 
of management accountability and liability, anti-takeover devices), reputational risk, damage to governmental 
relationships, adverse impact on the company’s employees, and erosion of the local/state/federal tax base.



Segal Marco Advisors    22

 • Changes in Capitalization — Our inquiry will study whether the change is necessary and beneficial in the long 
run to shareholders. Creation of blank-check preferred stock, which gives the board broad powers to establish 
voting, dividend and other rights without shareholder review, will be opposed. 

 • Increase in Preferred and Common Stock — Such increases can cause significant dilution to current 
shareholder equity and can be used to deter acquisitions that would be beneficial to shareholders. We will 
determine if any such increases have a specific, justified purpose and if the amounts of increase are excessive.

 • Stock/Executive Compensation Plans — The purpose of such plans should be to reward employees or 
directors for superior performance in carrying out their responsibilities and to encourage the same performance  
in the future. Consequently, the plan should specify that awards are based on the executive’s/director’s and  
the company’s performance. In the case of directors, their attendance at meetings should also be a requirement. 
In evaluating such plans, we will also consider whether the amount of the shares causes significant dilution  
(5 percent or more) to current shareholder equity, how broad-based and concentrated the grant rates  
are, if there are holding periods, if the shares are sold at less than fair market value, if the plan contains  
change-in-control provisions that deter acquisitions, if the plan has a reload feature, and if the plan allows the 
repricing of “underwater” options.

 • Employee Stock Purchase Plans — These are broad-based, federally regulated plans which allow almost all 
full-time and some part-time workers to purchase limited amounts of company stock at a slight discount. Usually 
the amount of dilution is extremely small. They will normally be supported because they do give workers an equity 
interest in the company and better align their interests with shareholders. 

 • Creation of Tracking Stock — Tracking stock is designed to reflect the performance of a particular 
business segment. The problem with tracking stocks is they can create substantial conflicts of interest between 
shareholders, board members and management. Such proposals must be carefully scrutinized and should be 
supported only if a company makes a compelling justification for them.

 • Approving Other Business — Some companies seek shareholder approval of management being given broad 
authority to take action at a meeting without shareholder consent. Such proposals are not in the best interests of 
shareholders and will be opposed.

CORPORATE GOVERNANCE PROPOSALS

We will generally vote against any management proposal that is designed to limit shareholder democracy and 
that has the effect of restricting the ability of shareholders to realize the value of their investment. Proposals in this 
category would include:

 • Golden Parachutes — These are special severance agreements that take effect after an executive is  
terminated following a merger or takeover. In evaluating such proposals, we will consider the salaries, bonuses, 
stock-option plans and other forms of compensation already available to these executives to determine if the 
additional compensation in the golden parachutes is excessive. Shareholder proposals requesting that they be 
approved by shareholders will be supported.

 • Greenmail Payments — Greenmail is when a company agrees to buy back a corporate raider’s shares at 
a premium in exchange for an agreement by the raider to cease takeover activity. Such payments can have a 
negative impact on shareholder value. Given that impact, we will want there to be a shareholder vote to approve 
such payments and we will insist that there be solid economic justification before ever granting such approval.

 • Supermajority Voting — Some companies want a supermajority (e.g., 66 percent) vote for certain issues. We 
believe a simple majority is generally in the best interest of shareholders, and we will normally vote that way unless 
there is strong evidence to the contrary.
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 • Dual Class Voting — Some companies create two classes of stock with different voting rights and dividend 
preferences. We will examine the reason being used to justify the two classes as well as to whom the preferred 
class of stock is being offered. Proposals designed to entrench company management or a small group of 
shareholders at the expense of the majority of shareholders will not be supported. Proposals that seek to enhance 
the voting rights of long-term shareholders will be given careful consideration.

 • Fair Price Proposals — These require a bidder in a takeover situation to pay a defined “fair price” for  
stock. Our analysis will focus on how fairly “fair price” is defined and what other anti-takeover measures are 
already in place at the company that might discourage potential bids that would be beneficial in the long term  
to shareholders.

 • Classified Boards — These are boards where the members are elected for staggered terms. The most common 
method is to elect one-third of the board each year for three-year terms. We believe the accountability afforded by 
the annual election of the entire board is very beneficial to stockholders, and it would take an extraordinary set of 
circumstances for us to support classified boards.

 • Shareholders’ Right To Call Special Meetings and Act By Written Consent — These are important 
rights for shareholders, and any attempts to limit or eliminate them should be resisted. Proposals to restore them 
should be supported.

SHAREHOLDER PROPOSALS

Proposals submitted by shareholders for vote usually include issues of corporate governance and other non-routine 
matters. We will review each issue on a case-by-case basis in order to determine the position that best represents 
the financial interest of the plan beneficiaries. Shareholder matters include:

 • Poison Pill Plans — These plans are designed to discourage takeovers of a company, which can deny 
shareholders the opportunity to benefit from a change in ownership of the company. Shareholders have responded 
with proposals to vote on the plans or to redeem them. In reviewing such plans, we check whether the poison pill 
plans were initially approved by shareholders and what anti-takeover devices are already in place at the company.

 • Independence of Boards and Auditors — The wave of corporate/audit scandals at the start of the 21st 
Century provided compelling evidence that it is in the best interests of shareholders to support proposals seeking 
increased independence of both boards (e.g., requiring a supermajority of independents on boards; completely 
independent nominating, compensation and audit committees; stricter definitions of “independence”; disclosures of 
conflicts of interest) and auditors (e.g., eliminating or limiting “other” services that auditors perform, rotation of audit 
firms). A related issue is the independence of analysts at investment banking firms. Proposals seeking to separate the 
investment banking business from the sell-side analyst research and IPO allocation process should be supported.

 • Cumulative Voting — This allows each shareholder to vote equal to the number of shares held multiplied by 
the number of directors to be elected to the board. Shareholders can then target all their votes for one of a few 
candidates or allocate them equally among all candidates. It is one of the few ways shareholders can attempt to 
elect board members. In studying cumulative voting proposals, we will review the company’s election procedures 
and what access shareholders have to the nominating and voting process.

 • Confidential Voting — Most voting of proxies in corporate America is not confidential. This opens the process 
to charges that management pressures shareholders or their investment managers to vote in accordance 
with management’s recommendations. We believe the concept of confidential voting is so fundamental to the 
democratic process and is so much in the best interest of shareholders that we would oppose it only in the most 
extraordinary circumstances.

 • Shareholder Access to the Proxy for Director Nominations — Proposals to provide shareholders access 
to the company proxy statement to advance non-management board candidates will generally be supported if 
they are reasonably designed to enhance the ability of substantial shareholders to nominate directors and are not 
being used to promote hostile takeovers.
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 • Separate Chairperson and Chief Executive Officer — The primary purpose of the board of directors is to 
protect shareholder interests by providing independent oversight of management. If the Chair of the Board is also 
the Chief Executive Officer of the company, the quality of oversight is obviously hindered. Therefore, proposals 
seeking to require that an independent director serve as Chair of the Board will be supported. An alternative to 
this proposal would be the establishment of a lead independent director, who would preside at meetings of the 
board’s independent directors and coordinate the activities of the independent directors.

 • Term Limit for Directors — Proposals seeking to limit the term for directors will normally not be supported 
because they can deny shareholders the service of well-qualified directors who have effectively represented 
shareholder interests.

 • Broader Participation on Boards — A more diverse board of qualified directors is in the best interests of 
shareholders. Therefore, proposals requesting that companies make efforts to seek more qualified women and 
minority group members will be supported.

 • Greater Transparency and Oversight — Shareholders benefit from full disclosure of board practices and 
procedures, company operating practices and policies, business strategy, and the way companies calculate 
executive compensation. Proposals seeking greater disclosure on these matters will generally be supported.

 • Executive/Director Compensation — Proposals seeking to tie executive and director compensation to 
specific performance standards, to impose reasonable limits on it, or to require greater disclosure of it are in the 
best interests of shareholders. The expense of options should be included in financial statements (as required in 
Canada). Financial performance is the traditional measurement for executive compensation — the more specific 
the better. Where executive pay is based on metrics that are improved through share repurchases, the impact of 
repurchases should be neutralized to avoid artificially inflating executive pay. Other performance measures can 
be a useful supplement to the traditional financial performance measurement and are worthy of consideration. 
Examples are regulatory compliance, international labor standards, high-performance workplace standards and 
measures of employee satisfaction.

 • High Performance Workplaces — We will support proposals encouraging the high-performance workplace 
practices identified in the U.S. Department of Labor’s report that contribute to a company’s productivity and  
long-term financial performance.

 • Codes of Conduct — Proposals seeking reports on and/or implementation of commonly accepted principles of 
conduct — such as the Ceres Principles (environment), MacBride Principles (Northern Ireland), Code of Conduct 
for South Africa, United Nations’ International Labor Organization’s Fundamental Conventions, fair lending 
practices and the U.S. Equal Employment Opportunity Commission — are in the best interests of shareholders 
because they provide useful information and promote compliance with the principles.

 • Pension Choice — There has been a recent trend by companies to convert traditional defined benefit pension 
plans into cash-balance plans. This has proved controversial because cash-balance plans often hurt older workers 
and may be motivated by a company’s desire to inflate its book profits by boosting surpluses in its pension trust 
funds. Proposals giving employees a choice between maintaining their defined benefits or converting to a cash-
balance will generally be supported.

 • Say on Pay — Shareholders in the United Kingdom, Australia, Norway, the Netherlands and Sweden have had 
an advisory vote on companies’ compensation reports for several years. Say-on-pay proposals will be supported 
because they give shareholders meaningful input on a company’s approach to executive compensation without 
entangling them with the micromanagement of specific plans. 

 • Majority Vote Standard for Director Elections — For years, most boards of directors were elected by a 
plurality vote standard — nominees who get the most votes win. In a non-contested election (which most are), the 
only vote options are “for” and “withhold authority.” That means a nominee could have only one share cast “for” 
him/her and still be elected, regardless of how many shareholders withheld their votes for that nominee. Therefore, 
proposals requesting that nominees in non-contested elections receive a majority of the votes cast  
will be supported.
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Administrative Procedures
The procedures for receipt and voting of proxies by Segal Marco Advisors are as follows:

1. The client notifies the custodian bank to forward all proxies to us.

2. We track the portfolio to ensure current listing of all securities held.

3. We track the shareholders meeting dates to ensure that all proxies are voted on time.

4. We notify the bank of any missing or improper proxies to secure all proxies due the Fund.

5. We provide a report annually on shares voted and positions taken. Clients are welcome to contact  
Segal Marco Advisors at any time to find out how we have voted on a particular issue.

6. The SEC has expressed concern that proxy voting agents may have material conflicts that can affect how they 
vote proxies. The SEC notes that advisers may render services to a publicly traded company or they may have 
business or personal relationships with participants in proxy contests, corporate directors or candidates for 
directorships. If conflicts arise, any Segal Marco Advisors employee will immediately recuse himself/herself 
from the analysis/voting of the pertinent issue and our General Counsel will deal with the issue. If our General 
Counsel also has a material conflict, he/she will recuse himself/herself and refer the issue to our Chief Executive 
Officer. If our Chief Executive Officer also has a material conflict, he/she will recuse himself/herself and the issue 
will be referred to Segal Marco Advisors’ outside law firm for resolution.

7. For SEC record-keeping purposes, we will retain copies of (i) our proxy voting policies and procedures; (ii) proxy 
statements received as preserved through access to the SEC’s EDGAR system; (iii) records of the votes we 
cast as preserved on Segal Marco Advisors’ proxy voting platform; (iv) records of client requests for proxy voting 
information; and (v) documents we prepared material to making a decision on how to vote as preserved on  
Segal Marco Advisors’ proxy voting platform.

January 17, 2017
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

MANAGEMENT PROPOSALS 

Adopt, Renew or Amend NOL Rights Plan 
(NOL Pill) 

16 15 - - - 1 - - - 15 -

Adopt,Renew or Amend Shareholder 
Rights Plan (Poison Pill) 

68 - 68 - - - - - - 1 67 

Add Antitakeover Provision(s) 4 1 3 - - - - - - 1 3 

Adjourn Meeting  266  212 53 - - 1 - - -  212 53 

Adopt Double Voting Rights for Long-Term 
Shareholders 

3 - 3 - - - - - - - 3 

Adopt/Increase Supermajority Vote  
Requirement for Amendments 

2 - 2 - - - - - - - 2 

Amend Articles/Charter Governance-Related 6 5 1 - - - - - - 5 1 

Amend Right to Call Special Meeting 5 4 1 - - - - - - 4 1 

Authorize Share Issuance/Tender Offer/
Share Exchange 

33 - 33 - - - - - - - 33 

Authorize Share Repurchase/Tender 
Offer/Share Exchange 

7 - 7 - - - - - - - 7 

Authorize the Company to Call EGM with 
Two Weeks Notice 

 259  259 - - - - - - -  259 -

Company-Specific--Organization-Related 3 2 1 - - - - - - 2 1 

Eliminate/Restrict Right to Act by Written 
Consent 

2 - 2 - - - - - - - 2 

Permit Board to Amend Bylaws Without 
Shareholder Consent 

4 - 4 - - - - - - - 4 

Provide Right to Act by Written Consent 3 2 1 - - - - - - 2 1 

Provide Right to Call Special Meeting 8 7 1 - - - - - - 7 1 

Reduce Supermajority Vote Requirement 44 40 2 - - 2 - - - 40 2 

Remove Antitakeover Provisions 2 2 - - - - - - - 2 -

Remove Double-Voting Rights for  
Long-Term Shareholders 

1 1 - - - - - - - 1 -

Renew Partial Takeover Provision 17 2 15 - - - - - - 2 15 

Require Advance Notice for Shareholder 
Proposals/Nominations 

11 6 5 - - - - - - 6 5 

Rescind Fair Price Provision 1 1 - - - - - - - 1 -

Waive Control Share Acquisition Provision 1 1 - - - - - - - 1 -

Adopt/Amend Dividend Reinvestment Plan 10 10 - - - - - - - 10 -

Amend Articles/Charter Equity-Related 45 34 8 3 - - - - - 34 11 

Amend Articles/Charter to Reflect  
Changes in Capital 

82 68 13 1 - - - - - 68 14 

Approve Cancellation of Capital Authorization 7 7 - - - - - - - 7 -

Approve Capital Raising 19 17 2 - - - - - - 17 2 

Approve Change-of-Control Clause 27 27 - - - - - - - 27 -

Approve Increase in Borrowing Powers 7 7 - - - - - - - 7 -

Approve Increase in Limit on Foreign 
Shareholdings 

5 5 - - - - - - - 5 -

Approve Issuance of Equity with or without 
Preemptive Rights 

 112 96 13 - - 3 - - - 96 13 

Approve Issuance of Equity without  
Preemptive Rights 

 983  873 99 9 - 2 - - -  873 108 

Approve Issuance of Securities  
Convertible into Debt 

3 3 - - - - - - - 3 -

Approve Issuance of Shares Below Net 
Asset Value (NAV) 

6 6 - - - - - - - 6 -

Approve Issuance of Shares for a Private 
Placement 

 389  292 92 5 - - - - -  292 97 

Approve Issuance of Warrants/Bonds with 
Preemptive Rights 

1 1 - - - - - - - 1 -
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Approve Issuance of Warrants/Bonds  
without Preemptive Rights 

48 42 5 - - 1 - - - 42 5 

Approve Issuance of Warrants/Convertible 
Debentures 

18 12 3 3 - - - - - 12 6 

Approve Reduction in Share Capital  203  198 5 - - - - - -  198 5 

Approve Reduction/Cancellation of Share 
Premium Account 

8 8 - - - - - - - 8 -

Approve Reverse Stock Split 72 69 2 - - 1 - - - 69 2 

Approve Stock Split 18 17 1 - - - - - - 17 1 

Approve Tender Offer 3 3 - - - - - - - 3 -

Approve Use of Proceeds from Fund 
Raising Activities 

56 46 6 3 - 1 - - - 46 9 

Approve/Amend Conversion of Securities 53 47 4 2 - - - - - 47 6 

Approve/Amend Securities Transfer 
Restrictions 

8 8 - - - - - - - 8 -

Authorize Board to Increase Capital 46 26 19 1 - - - - - 26 20 

Authorize Capital Increase for Future 
Share Exchange Offers 

17 9 8 - - - - - - 9 8 

Authorize Capital Increase of up to 10 Percent 45 30 14 1 - - - - - 30 15 

Authorize Company Subsidiary to  
Purchase Shares in Parent 

2 1 - 1 - - - - - 1 1 

Authorize Directed Share Repurchase 
Program 

14 8 4 2 - - - - - 8 6 

Authorize Issuance of Bonds/Debentures  147  113 16 18 - - - - -  113 34 

Authorize Issuance of Equity (Subsidiary’s 
Securities) 

1 1 - - - - - - - 1 -

Authorize Issuance of Equity with  
Preemptive Rights 

 422  175  242 4  1 - - - -  175 247 

Authorize Management Board to Set Issue 
Price for 10 Percent 

22 6 16 - - - - - - 6 16 

Authorize New Class of Preferred Stock 11 2 9 - - - - - - 2 9 

Authorize Reissuance of Repurchased 
Shares 

 194 19  171 4 - - - - - 19 175 

Authorize Share Repurchase Program 1,013  438 92  480  3 - - - -  438 575 

Authorize Share Repurchase Program/
Cancellation of Shares 

15 12 2 1 - - - - - 12 3 

Authorize Share Repurchase Program/
Reissuance of Shares 

 126 11 36 76 - 3 - - - 11 112 

Authorize Use of Financial Derivatives 11 1 - 10 - - - - - 1 10 

Authorize a New Class of Common Stock 5 1 4 - - - - - - 1 4 

Capitalize Reserves for Bonus Issue/ 
Increase in Par Value 

 128  111 14 3 - - - - -  111 17 

Company Specific- Equity Related 89 71 14 2 - 2 - - - 71 16 

Eliminate Class of Common Stock 2 2 - - - - - - - 2 -

Eliminate Class of Preferred Stock 1 1 - - - - - - - 1 -

Eliminate Preemptive Rights 52 47 4 1 - - - - - 47 5 

Eliminate/Adjust Par Value of Stock 7 7 - - - - - - - 7 -

Going Dark Transaction 1 - 1 - - - - - - - 1 

Increase Authorized Common Stock  135 75 60 - - - - - - 75 60 

Increase Authorized Preferred Stock 4 2 2 - - - - - - 2 2 

Increase Authorized Preferred and  
Common Stock 

9 8 1 - - - - - - 8 1 

Increase Authorized Stock and Issue 
Equity or Equity-linked 

1 1 - - - - - - - 1 -

Ratify Past Issuance of Shares 14 14 - - - - - - - 14 -
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Reduce Authorized Common and/or 
Preferred Stock 

19 18 - - - 1 - - - 18 -

Set Limit for Capital Increases 32 23 9 - - - - - - 23 9 

Adopt Majority Voting for Uncontested 
Election of Directors 

29 28 - - - 1 - - - 28 -

Adopt or Amend Board Powers/ 
Procedures/Qualifications 

2 2 - - - - - - - 2 -

Adopt/Amend Nomination Procedures for 
the Board 

13 13 - - - - - - - 13 -

Allow Board to Appoint Directors between 
Annual Meetings 

4 - 4 - - - - - - - 4 

Allow Directors to Engage in Commercial 
Transactions 

87 27 19 36 - 5 - - - 27 55 

Amend Articles Board-Related  161  140 21 - - - - - -  140 21 

Amend Quorum Requirements 4 1 3 - - - - - - 1 3 

Announce Vacancies on the Board 2 2 - - - - - - - 2 -

Appoint Alternate Internal Statutory 
Auditor(s) 

 218  153 45 20 - - - - -  153 65 

Appoint Internal Statutory Auditors 1,056  462  527 62 - 5 - - -  462 589 

Appoint Internal Statutory Auditors 
(Bundled) 

28 18 1 8  1 - - - - 18 10 

Approve Decrease in Size of Board 6 5 1 - - - - - - 5 1 

Approve Director/Officer Liability and 
Indemnification 

25 23 1 1 - - - - - 23 2 

Approve Discharge of Auditors 41 4 31 6 - - - - - 4 37 

Approve Discharge of Board and President  306  203 89 14 - - - - -  203 103 

Approve Discharge of Directors and 
Auditors 

24 6 13 5 - - - - - 6 18 

Approve Discharge of Management Board  537  209  127  201 - - - - -  209 328 

Approve Discharge of Management and 
Supervisory Board 

21 11 3 7 - - - - - 11 10 

Approve Discharge of Supervisory Board  616  285 30  301 - - - - -  285 331 

Approve Executive Appointment 59 53 1 5 - - - - - 53 6 

Approve Increase in Size of Board 12 10 2 - - - - - - 10 2 

Approve Remuneration of Directors and/or 
Committee Members 

1,188  721 91  362  5 9 - - -  721 458 

Approve/Amend Regulations on Board of 
Directors 

26 22 3 1 - - - - - 22 4 

Approve/Amend Regulations on Management 7 5 2 - - - - - - 5 2 

Authorize Board Chairman to Serve as 
CEO 

1 - 1 - - - - - - - 1 

Authorize Board to Fill Vacancies 4 - 3 1 - - - - - - 4 

Authorize Board to Fix Remuneration 
(Statutory Auditor) 

46 33 5 7  1 - - - - 33 13 

Change Company Name 8 7 - 1 - - - - - 7 1 

Change Range for Size of the Board 3 2 1 - - - - - - 2 1 

Classify the Board of Directors 4 - 4 - - - - - - 1 3 

Company Specific--Board-Related 55 31 18 4 - 2 - - - 35 18 

Declassify the Board of Directors 50 48 - - - 2 - - - 47 1 

Deliberations on Possible Legal 
Action Against Directors

24 - 1 23 - - - - - 23 1 

Dismiss/Remove Director(s)/Auditor(s) 
(Non-contentious) 

32 23 1 8 - - - - - 23 9 

Elect Alternate/Deputy Directors  109 51 18 40 - - - - - 51 58 

Elect Board Chairman/Vice-Chairman  101 40 52 8 - 1 - - - 45 55 
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Elect Board of Directors and Auditors 1 - 1 - - - - - - - 1 

Elect Company Clerk/Secretary 1 1 - - - - - - - 1 -

Elect Director  36,846  21,834  10,433 81 4,478 20 - - -  21,834  14,992 

Elect Director (Cumulative Voting)  768  249  411 42 66 - - - -  376 392 

Elect Director and Approve Director’s 
Remuneration 

77 13 49 15 - - - - - 13 64 

Elect Directors (Bundled)  313 64  170 67  6 6 - - - 64 243 

Elect Directors (Bundled) and Approve 
Their Remuneration 

30 1 8 20 - 1 - - - 1 28 

Elect Directors (Management Slate)  116 44 - - 28 44 - - - 44 28 

Elect Members and Deputy Members 78 78 - - - - - - - 78 -

Elect Representative of Employee  
Shareholders to the Board 

23 12 8 - - 3 - - - 20 -

Elect Subsidiary Director  123 68 22 - 33 - - - - 68 55 

Elect Supervisory Board Member  504  331  120 53 - - - - -  331 173 

Elect Supervisory Board Members (Bundled) 13 2 5 6 - - - - - 2 11 

Eliminate Cumulative Voting 4 1 3 - - - - - - 1 3 

Establish Range for Board Size 5 5 - - - - - - - 5 -

Fix Board Terms for Directors 5 - 4 1 - - - - - - 5 

Fix Number of Directors and/or Auditors  202  117 69 16 - - - - -  117 85 

Fix Number of and Elect Directors 2 - 1 1 - - - - - - 2 

Indicate Personal Interest in Proposed 
Agenda Item 

63 2 61 - - - - - - 63 -

Indicate X as Independent Board Member 47 47 - - - - - - - 47 -

Provide Proxy Access Right 25 22 3 - - - - - - 22 3 

Remove Age Restriction for Directors 2 2 - - - - - - - 2 -

Advisory Vote on Golden Parachutes  149 79 70 - - - - - - 79 70 

Advisory Vote on Say on Pay Frequency  137 2 4 - - 1 130 - -  110 26 

Amend Articles/Charter Compensa-
tion-Related 

17 13 1 3 - - - - - 13 4 

Amend Executive Share Option Plan 43 12 31 - - - - - - 12 31 

Amend Non-Employee Director Omnibus 
Stock Plan 

17 - 17 - - - - - - - 17 

Amend Non-Employee Director Restricted 
Stock Plan 

9 - 9 - - - - - - - 9 

Amend Non-Employee Director Stock 
Option Plan 

5 1 4 - - - - - - 1 4 

Amend Non-Qualified Employee Stock 
Purchase Plan 

6 4 2 - - - - - - 4 2 

Amend Omnibus Stock Plan  642 1  636 1 - 4 - - - 2 636 

Amend Qualified Employee Stock Pur-
chase Plan 

90 88 2 - - - - - - 88 2 

Amend Restricted Stock Plan 52 15 37 - - - - - - 15 37 

Amend Share Appreciation Rights/Amend 
Phantom Option Plan 

1 1 - - - - - - - 1 -

Amend Terms of Outstanding Options 2 - 2 - - - - - - - 2 

Amend Terms of Severance Payments to 
Executives 

12 - 12 - - - - - - - 12 

Approve Alternative Equity Plan Financing 9 2 7 - - - - - - 2 7 

Approve Annual Bonus Pay for Directors/
Statutory Auditors 

 102 -  102 - - - - - - - 102 

Approve Bundled Remuneration Plans 35 6 20 9 - - - - - 6 29 

Approve Employee Share Ownership Trust 3 3 - - - - - - - 3 -
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Approve Equity Plan Financing 66 15 48 3 - - - - - 15 51 

Approve Executive Share Option Plan  126 26 99 1 - - - - - 26 100 

Approve Executive/Director Loans 1 1 - - - - - - - 1 -

Approve Increase Compensation Ceiling 
for Directors 

 146 23 18  105 - - - - - 30 116 

Approve Increase Compensation Ceiling 
for Directors/Auditors 

6 - - 6 - - - - - - 6 

Approve Issuance of Warrants Reserved 
for Founders 

6 - 6 - - - - - - - 6 

Approve Non-Employee Director Omnibus 
Stock Plan 

13 - 13 - - - - - - - 13 

Approve Non-Employee Director Restricted 
Stock Plan 

5 - 5 - - - - - - - 5 

Approve Non-Employee Director Stock 
Option Plan 

3 - 3 - - - - - - - 3 

Approve Non-Qualified Employee Stock 
Purchase Plan 

10 5 4 1 - - - - - 5 5 

Approve Omnibus Stock Plan  300 3  295 - - 2 - - - 4 294 

Approve Outside Director Stock/Options in 
Lieu of Cash 

12 12 - - - - - - - 12 -

Approve Qualified Employee Stock  
Purchase Plan 

 191  182 5 4 - - - - -  175 16 

Approve Remuneration Policy  114 59 52 3 - - - - - 59 55 

Approve Remuneration Report 3,721 1,732 1,937 25  2 25 - - - 1,742 1,954 

Approve Remuneration of Directors  417 33  166  218 - - - - - 33 384 

Approve Repricing of Options 8 1 7 - - - - - - 1 7 

Approve Restricted Stock Plan  333 34  296 3 - - - - - 34 299 

Approve Retirement Bonuses for Directors 34 11 22 1 - - - - - 11 23 

Approve Retirement Bonuses for  
Directors/Statutory Auditors 

16 - 16 - - - - - - - 16 

Approve Retirement Bonuses for  
Statutory Auditors 

16 - 16 - - - - - - - 16 

Approve Share Appreciation Rights/  
Phantom Option Plan 

7 1 6 - - - - - - 1 6 

Approve Share Plan Grant  211 65  146 - - - - - - 66 145 

Approve Stock Option Plan Grants 71 1 68 - - 2 - - - 1 68 

Approve Stock-for-Salary/Bonus Plan 19 12 7 - - - - - - 12 7 

Approve Stock/Cash Award to Executive 12 3 9 - - - - - - 3 9 

Approve or Amend Option Plan for  
Overseas Employees 

2 1 1 - - - - - - 1 1 

Approve or Amend Severance/ 
Change-in-Control Agreements 

49 16 33 - - - - - - 16 33 

Approve/Amend All Employee Option 
Schemes 

2 - 2 - - - - - - - 2 

Approve/Amend All Employee Share 
Schemes 

3 3 - - - - - - - 3 -

Approve/Amend Bonus Matching Plan 19 - 19 - - - - - - - 19 

Approve/Amend Deferred Share  
Bonus Plan 

27 19 8 - - - - - - 19 8 

Approve/Amend Employment Agreements  110 47 59 4 - - - - - 47 63 

Approve/Amend Executive Incentive 
Bonus Plan 

 224 6  215 1 - 2 - - - 6 216 

Approve/Amend Profit Sharing Plan 2 2 - - - - - - - 2 -

Approve/Amend Retirement Plan 21 6 14 1 - - - - - 6 15 

Company-Specific Compensation-Related 62 24 34 4 - - - - - 24 38 

Fix Maximum Variable Compensation Ratio 19 18 1 - - - - - - 18 1 
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PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Increase in Compensation Ceiling for 
Statutory Auditors 

84 - 3 81 - - - - - - 84 

Bondholder Proposal 9 8 - 1 - - - - - 9 -

Certification of Citizen Share Representation 4 2 1 1 - - - - - 4 -

Procedural Item 8 7 1 - - - - - - 8 -

Procedural Item 26 - 26 - - - - - - 26 -

Procedural Item 26 26 - - - - - - - 26 -

Procedural Item 27 - 27 - - - - - - 27 -

Procedural Item 2 - 2 - - - - - - 2 -

Preferred Proposal 29 21 - -  8 - - - - 21 8 

Private Company 12 - - 12 - - - - - - 12 

Acquire Certain Assets of Another Company 3 1 1 1 - - - - - 1 2 

Amend Articles to: (Japan)  297  279 17 - - 1 - - -  279 17 

Amend Articles/Bylaws/Charter— 
Organization-Related 

31 30 1 - - - - - - 30 1 

Approve Accounting Treatment of Merger 2 2 - - - - - - - 2 -

Approve Affiliation Agreements with 
Subsidiaries 

29 29 - - - - - - - 29 -

Approve Amendments to Lending  
Procedures and Caps 

19 18 - - - 1 - - - 18 -

Approve Exchange of Debt for Equity 1 1 - - - - - - - 1 -

Approve Formation of Holding Company 3 3 - - - - - - - 3 -

Approve Investment in Another Company 5 5 - - - - - - - 5 -

Approve Joint Venture Agreement 2 2 - - - - - - - 2 -

Approve Large-Scale Transaction with 
Right of Withdrawal 

18 18 - - - - - - - 18 -

Approve Loan Agreement 24 6 10 7 - 1 - - - 6 17 

Approve Merger Agreement  216  210 6 - - - - - -  210 6 

Approve Merger by Absorption 26 25 1 - - - - - - 25 1 

Approve Merger of Funds 11 11 - - - - - - - 11 -

Approve Plan of Liquidation 1 1 - - - - - - - 1 -

Approve Pledging of Assets for Debt 18 13 1 4 - - - - - 13 5 

Approve Public Offering of Shares in 
Subsidiary 

1 1 - - - - - - - 1 -

Approve Recapitalization Plan 2 2 - - - - - - - 2 -

Approve Reorganization/Restructuring Plan 15 15 - - - - - - - 15 -

Approve SPAC Transaction 2 2 - - - - - - - 2 -

Approve Sale of Company Assets 72 64 4 3 - 1 - - - 64 7 

Approve Scheme of Arrangement 39 36 3 - - - - - - 36 3 

Approve Spin-Off Agreement 38 38 - - - - - - - 38 -

Approve Transaction with a Related Party  286  241 33 12 - - - - -  241 45 

Approve/Amend Investment in Project 7 6 1 - - - - - - 6 1 

Approve/Amend Investment or Operation Plan 3 2 1 - - - - - - 2 1 

Approve/Amend Loan Guarantee to 
Subsidiary 

 122 78 38 3 - 3 - - - 78 41 

Approve/Amend Subadvisory Agreement 6 6 - - - - - - - 6 -

Black Economic Empowerment (BEE) 
Transactions (South Africa) 

9 9 - - - - - - - 9 -

Change Jurisdiction of Incorporation 13 5 8 - - - - - - 5 8 

Change of Corporate Form 2 2 - - - - - - - 2 -

Company Specific Organization Related 69 64 2 2 - 1 - - - 64 4 

Investment in Financial Products 1 1 - - - - - - - 1 -

Issue Shares in Connection with Acquisition  170  151 12 - - 7 - - -  151 12 
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Miscellaneous Mutual  
Fund-Company-Specific 

1 - - 1 - - - - - - 1 

Waive Requirement for Mandatory Offer to 
All Shareholders 

15 12 3 - - - - - - 12 3 

 Accept Consolidated Financial  
Statements/Statutory Reports 

 250  249 1 - - - - - -  249 1 

Accept Financial Statements and  
Statutory Reports 

1,956 1,932 15 7 - 2 - - - 1,932 22 

Acknowledge Proper Convening of 
Meeting 

 112  111 - 1 - - - - -  111 1 

Address Decline in Company’s NAV 1 1 - - - - - - - 1 -

Adopt Fee Shifting Bylaws 1 - 1 - - - - - - - 1 

Adopt Jurisdiction of Incorporation as 
Exclusive Forum 

25 1 24 - - - - - - 1 24 

Adopt New Articles of Association/Charter 75 64 11 - - - - - - 64 11 

Allow Electronic Distribution of Company 
Communications 

3 3 - - - - - - - 3 -

Amend Articles/Bylaws/ 
Charter— Non-Routine 

 711  618 75 12 - 6 - - -  618 87 

Amend Articles/Bylaws/Charter—Routine  113  111 2 - - - - - -  111 2 

Amend Corporate Purpose 29 29 - - - - - - - 29 -

Amend Investment Advisory Agreement 2 2 - - - - - - - 2 -

Appoint Appraiser/Special Auditor/ 
Liquidator 

23 23 - - - - - - - 23 -

Appoint Auditors and Deputy Auditors 9 4 5 - - - - - - 5 4 

Appoint Censor(s) 15 2 13 - - - - - - 2 13 

Approve Allocation of Income and Dividends 1,557 1,540 5 10 - 2 - - - 1,540 15 

Approve Auditors and their Remuneration  830  393  282 76 79 - - - -  393 437 

Approve Change of Fundamental  
Investment Policy 

6 6 - - - - - - - 6 -

Approve Charitable Donations 42 16 2 24 - - - - - 16 26 

Approve Company Membership in an 
Association/Organization 

3 3 - - - - - - - 3 -

Approve Delisting of Shares from Stock 
Exchange 

10 6 2 2 - - - - - 6 4 

Approve Dividend Distribution Policy 12 12 - - - - - - - 12 -

Approve Dividends  742  739 - 3 - - - - -  739 3 

Approve Early Termination of Powers of 
Audit Commission 

2 2 - - - - - - - 2 -

Approve Financials/Income Allocation/
Director Discharge 

 276  258 - 16 - 2 - - -  258 16 

Approve Investment Advisory Agreement 2 2 - - - - - - - 2 -

Approve Investment and Financing Policy 15 11 - 4 - - - - - 11 4 

Approve Listing of Shares on a Secondary 
Exchange 

1 1 - - - - - - - 1 -

Approve Meeting Procedures 8 8 - - - - - - - 8 -

Approve Minutes of Previous Meeting  251  247 - 1 - 3 - - -  247 1 

Approve Political Donations  151  149 - 2 - - - - -  149 2 

Approve Provisionary Budget and Strategy 
for Fiscal Year 

26 25 - 1 - - - - - 25 1 

Approve Publication of Information in English 3 3 - - - - - - - 3 -

Approve Record Date 7 7 - - - - - - - 7 -

Approve Remuneration of Directors and 
Auditors 

62 22 30 10 - - - - - 22 40 

Approve Remuneration of Members of 
Audit Commission 

9 6 1 2 - - - - - 6 3 

Approve Special Auditors Report 97 51 45 1 - - - - - 51 46 
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PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Approve Special/Interim Dividends  101  100 - - - 1 - - -  100 -

Approve Standard Accounting Transfers 19 19 - - - - - - - 19 -

Approve Stock Dividend Program 49 49 - - - - - - - 49 -

Approve Treatment of Net Loss 18 18 - - - - - - - 18 -

Approve/Amend Regulations on Audit 
Commission 

2 1 1 - - - - - - 1 1 

Approve/Amend Regulations on General 
Meetings 

58 49 8 1 - - - - - 49 9 

Authorize Board to Fix Remuneration of 
External Auditor(s) 

 491  193  271 23  1 3 - - -  193 295 

Authorize Board to Ratify and Execute 
Approved Resolutions 

 268  249 14 5 - - - - -  249 19 

Authorize Filing of Required Documents/
Other Formalities 

 153  153 - - - - - - -  153 -

Call the Meeting to Order 2 2 - - - - - - - 2 -

Change Company Name 68 68 - - - - - - - 68 -

Change Date/Location of Annual Meeting 6 6 - - - - - - - 6 -

Change Fiscal Year End 1 1 - - - - - - - 1 -

Change Location of Registered Office/
Headquarters 

19 18 1 - - - - - - 18 1 

Conversion Rights for SPAC 2 2 - - - - - - - 2 -

Designate Inspector of Mtg Minutes  206  204 - 2 - - - - -  204 2 

Designate Newspaper to Publish Meeting 
Announcements 

16 16 - - - - - - - 16 -

Designate Risk Assessment Companies 15 15 - - - - - - - 15 -

Designate X as Independent Proxy 93 93 - - - - - - - 93 -

Discussion on Company’s Corporate  
Governance Structure 

14 10 1 2 - 1 - - - 10 3 

Elect Chairman of Meeting  185  182 - 1 - 2 - - -  182 1 

Elect Member(s) of X Committee 7 2 5 - - - - - - 2 5 

Elect Members of Audit Committee  428  342 70 16 - - - - -  342 86 

Elect Members of Nominating Committee  107 93 3 2 - 9 - - - 93 5 

Elect Members of Remuneration Committee  306  231 75 - - - - - -  231 75 

Miscellaneous Proposal: Company-Specific 84 67 8 8 - 1 - - - 68 15 

Miscellaneous Subsidiary Related-  
Company-Specific 

1 1 - - - - - - - 1 -

Open Meeting 36 36 - - - - - - - 36 -

Other Business  252 -  250 -  1 1 - - - 23 228 

Prepare and Approve List of Shareholders  110  109 - 1 - - - - -  109 1 

Ratify Alternate Auditor 60 55 4 1 - - - - - 55 5 

Ratify Auditors 4,299 3,039 1,063  147 23 27 - - - 3,041 1,231 

Receive/Approve Report/Announcement  190  184 - 5 - 1 - - -  184 5 

Receive/Approve Special Report 10 9 1 - - - - - - 9 1 

SHAREHOLDER PROPOSALS 

Adjust Executive Compensation Metrics 
for Share Buybacks 

3 3 - - - - - - - - 3 

Approve Report of the Compensation 
Committee 

3 3 - - - - - - - - 3 

Claw-back Compensation in Specified 
Circumstances 

6 6 - - - - - - - - 6 

Company-Specific—Compensation-Related 13 3 9 1 - - - - - 12 1 

Increase Disclosure of Executive  
Compensation 

3 2 1 - - - - - - 1 2 

Limit Executive Compensation 1 - 1 - - - - - - 1 -
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2016 Segal Marco Advisors  
PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Limit/Prohibit Accelerated Vesting of 
Awards 

21 21 - - - - - - - - 21 

Link Executive Pay to Social Criteria 9 8 1 - - - - - - 1 8 

Performance-Based and/or Time-Based 
Equity Awards 

2 1 1 - - - - - - 1 1 

Report on Pay Disparity 2 2 - - - - - - - - 2 

Stock Retention/Holding Period 13 13 - - - - - - - - 13 

Approve Recapitalization Plan for all Stock 
to Have One-vote 

20 18 - 2 - - - - - 8 12 

Company-Specific—Governance-Related 21 1 18 1 - 1 - - - 16 4 

Eliminate Discretionary Voting of 
Unmarked Proxies 

2 2 - - - - - - - - 2 

Initiate Share Repurchase Program 1 - 1 - - - - - - 1 -

Miscellaneous—Equity Related 62 43 - - - 19 - - - 43 -

Provide for Confidential Vote Tally 10 2 8 - - - - - - 8 2 

Reduce Supermajority Vote Requirement 16 16 - - - - - - - 1 15 

Remove Antitakeover Provisions 2 2 - - - - - - - - 2 

Submit Severance Agreement to 
Shareholder Vote 

4 4 - - - - - - - - 4 

Submit Shareholder Rights Plan to 
Shareholder Vote 

1 1 - - - - - - - - 1 

Adopt Proxy Access Right 86 84 1 - - 1 - - - 7 78 

Amend Articles Board-Related 9 1 7 - - 1 - - - 8 -

Amend Articles/Bylaws/Charter- Call 
Special Meetings 

20 19 1 - - - - - - 2 18 

Amend Vote Requirements to Amend 
Articles/Bylaws/Charter 

2 2 - - - - - - - - 2 

Appoint Alternate Internal Statutory 
Auditor(s) 

56 28 6 5 - 17 - - - 37 2 

Appoint Preferred Stock Internal 
Statutory Auditor(s)

27 15 - 12 - - - - - 27 -

Auditor Rotation 2 1 1 - - - - - - 1 1 

Board Diversity 24 14 2 8 - - - - - 13 11 

Change Size of Board of Directors 14 5 8 - - 1 - - - 13 -

Company-Specific Board-Related 25 9 13 2 - 1 - - - 22 2 

Declassify the Board of Directors 9 8 - - - 1 - - - 2 6 

Elect Director (Cumulative Voting) 62 3 52 7 - - - - - 56 6 

Elect Directors (Opposition Slate)  124 41 6 -  5 72 - - - 46 6 

Elect Preferred Stock Director 17 6 - 11 - - - - - 17 -

Elect Supervisory Board Members (Bundled) 40 12 11 1 - 16 - - - 24 -

Elect a Shareholder-Nominee to the Board 60 24 25 5 - 6 - - - 50 4 

Elect a Shareholder-Nominee to the 
Supervisory Board 

39 8 22 9 - - - - - 37 2 

Establish Director Stock Ownership 
Requirement 

1 - 1 - - - - - - 1 -

Establish Environmental/Social Issue 
Board Committee 

5 4 1 - - - - - - 1 4 

Establish Other Board Committee 2 1 1 - - - - - - 1 1 

Establish Term Limits for Directors 1 - 1 - - - - - - 1 -

Provide Right to Act by Written Consent 18 18 - - - - - - - 2 16 

Removal of Existing Board Directors 31 4 18 7 - 2 - - - 26 3 

Require Environmental/Social Issue 
Qualifications for Direct 

3 3 - - - - - - - - 3 

Require a Majority Vote for the Election of 
Directors 

23 22 - - - 1 - - - 10 12 

Restore or Provide for Cumulative Voting 1 1 - - - - - - - - 1 
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PROXY VOTING STATISTICS  Proposals 

 Votes 
For 

 Votes 
Against 

 Votes 
Abstain 

 Votes 
Withhold 

 Unsupported 
ballots

 One 
Year 

 Two 
Years 

 Three 
Years 

 With 
Mgmt 

 Against 
Mgmt 

Hire Financial Advisor Maximize Value 2 2 - - - - - - - 1 1 

Seek Sale of Company/Assets 3 1 2 - - - - - - 2 1 

Climate Change 27 23 4 - - - - - - 9 18 

Climate Change Action 2 - 2 - - - - - - 2 -

Community-Environmental Impact 9 9 - - - - - - - - 9 

Environmental-Related (Japan) 1 - 1 - - - - - - 1 -

Facility Safety 6 4 - 2 - - - - - 2 4 

GHG Emissions 19 15 4 - - - - - - 4 15 

Genetically Modified Organisms (GMO) 2 1 1 - - - - - - 1 1 

Hydraulic Fracturing 4 4 - - - - - - - - 4 

Phase Out Nuclear Facilities 40 - 40 - - - - - - 40 -

Product Toxicity and Safety 4 3 1 - - - - - - 1 3 

Recycling 3 3 - - - - - - - - 3 

Reduce Tobacco Harm to Health 1 1 - - - - - - - - 1 

Renewable Energy 18 11 7 - - - - - - 7 11 

Review Foreign Military Sales 1 1 - - - - - - - - 1 

Sustainability Report 14 13 1 - - - - - - 1 13 

Weapons-Related 1 1 - - - - - - - - 1 

Adopt Holy Land Principles 8 8 - - - - - - - - 8 

Adopt Sexual Orientation Anti-Bias Policy 1 1 - - - - - - - - 1 

Animal Welfare 2 1 1 - - - - - - 1 1 

Anti-Discrimination Miscellaneous 24 1 - 23 - - - - - 23 1 

Company-Specific—Shareholder  
Miscellaneous 

 161 21 33  107 - - - - -  156 5 

Gender Pay Gap 5 5 - - - - - - - - 5 

Political Activities and Action 6 3 3 - - - - - - 3 3 

Political Contributions and Lobbying 25 25 - - - - - - - - 25 

Political Lobbying Disclosure 44 44 - - - - - - - - 44 

Report on EEO 10 5 - 5 - - - - - 5 5 

Shareholder Proposals on Routine Business 

Amend Articles/Bylaws/Charter— 
Non-Routine 

9 6 - 2 - 1 - - - 7 1 

Amend Articles/Bylaws/Charter—Routine 3 1 2 - - - - - - 3 -

Approve Allocation of Income/Distribution 
Policy 

10 1 8 1 - - - - - 9 1 

Company-Specific—Miscellaneous 92 32 38 15 - 7 - - - 64 21 

Require Independent Board Chairman 49 49 - - - - - - - - 49 

Shareholder Proposals on Human Rights 

Human Rights Risk Assessment 3 3 - - - - - - - - 3 

Improve Human Rights Standards or 
Policies 

10 9 1 - - - - - - 1 9 

Internet Censorship 1 1 - - - - - - - - 1 

Anti-Social Proposal 8 - 8 - - - - - - 8 -

Social Proposal 5 4 1 - - - - - - 2 3 

Total:  75,894  46,330  21,131 3,186 4,741  376 130 - -  46,820  28,698 
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