Fidelity
Composite Ranking: 15
Assets: $405.5 Billion; Study Voting Power: 19.1 Percent
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Proposal 2009 2010 | Change | % change

Management | 56.8% | 66.6% 9.8% 17.2%
MSOPs | 78.6% | 90.2% | 11.6% 14.8%
Shareholder | 17.0% 42% | -12.8% -75.1%

Directors | 19.5% | 64.7% 45.2% 231.5%

Fidelity falls into the “No Voters” quadrant of low support for management proposals and very little support
for shareholder proposals. Ranked 15th this year, Fidelity dropped from a tie for ninth in 2009 as a result of
increased support for directors.

* Low support for management proposals, ranking third with 67 percent support. This was a 17 percent
increase in support from 2009.

* Lack of support for shareholder proposals, ranking 24th at 4 percent support. This is a 75 percent decrease
in support from 2009.

* Increased support for directors, ranking 15th at 65 percent support, a marked increase from supporting only
20 percent in 2009.

* Critical compensation votes — voted to constrain pay half of the time, voting against the three shareholder
proposals and supporting the reelection of two of the three directors.

* As one of the “Big Three,” with 19.1 percent of AUM reviewed, Fidelity has a greater ability to influence
compensation than 24 other fund families; however, it is a “Pay Enabler” in its voting on shareholder
proposals and directors.

Executive Compensation: 2009-2010 39 AFSCME, AFL-CIO



Franklin Templeton
Composite Ranking: 6
Assets: $40.8 Billion; Study Voting Power: 1.9 Percent
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Proposal 2009 2010 | Change | % change
Management | 81.3% 76.7% -4.6% -5.7%
MSOPs 87.5% 74.1% | -13.4% -15.3%
Shareholder |  84.6% 64.4% | -20.2% -23.8%
Directors 33.3% 54.2% 20.8% 62.5%

Franklin Templeton falls in the “Pay Constrainer” quadrant. Ranking sixth this year, Franklin Templeton

improved by one place from 2009, based on below average support for management proposals, above aver-

age support for shareholder proposals and at the median voting for directors.

* Below average support for management proposals, ranking sixth at 77 percent.

» Above average support for shareholder proposals, ranking 10th with 64 percent support. Franklin

Templeton’s support for shareholder proposals decreased by 24 percent from 2009.

* Median support for directors, a 63 percent increase from Franklin Templeton’s 2009 support.

* Critical compensation votes — voted to constrain pay five out of eight times.
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Goldman Sachs

Composite Ranking: 14

Assets: $20.5 Billion; Study Voting Power: 1.0 Percent
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Goldman Sachs falls in the “Yes Voters” quadrant, with above average support for management proposals

and shareholder proposals. One of three new fund families to be reviewed this year, Goldman Sachs ranked

14th, based on a high level of support for management proposals, strong support for shareholder proposals

and above average support for directors.

* High support for management proposals, ranking 19th at 89 percent.

* Strong support for shareholder proposals, ranking fifth with 77 percent support.

* Above average support for directors, ranking 16th with 72 percent support.

* Critical compensation votes — mixed voting by fund families. Six times, Goldman Sachs funds cast different

votes on ballot items. This could be a result of inconsistent proxy voting policies or separate voting decisions

by proxy voting staff, but the end result is to dilute the impact of Goldman Sachs’ proxy voting decisions.
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ING

Composite Ranking: 24
Assets: $32.4 Billion; Study Voting Power: 1.5 Percent
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ING falls in the “Pay Enabler” quadrant with high support for management proposals and very low support
for shareholder proposal. As a result, it has been named one of this year’s four “Pay Enablers.” One of three
new fund families to be reviewed this year, ING ranked 24th, based on a high level of support for manage-
ment proposals and directors coupled with low support for shareholder proposals.

* High support for management proposals, ranking 21st at 89 percent.
* Weak support for shareholder proposals, ranking 23rd with 5 percent support.
* Above average support for directors, ranking 19th with 78 percent support.

* Critical compensation votes — voted to constrain pay three times, twice against directors and once against
Motorola’s pay. But ING voted against all three shareholder proposals reviewed, split its vote on Abercrom-
bie’s stock plan, and in the case of Occidental’s management “Say on Pay,” chose to abstain rather than vote
one way or another.
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Invesco

Composite Ranking: 7
Assets: $54.3 Billion; Study Voting Power: 2.6 Percent
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Proposal 2009 2010 | Change | % change
Management | 88.2% | 80.0% -8.2% 9.3%
MSOPs | 100.0% 70.9% | -29.1% -29.1%
Shareholder | 83.8% | 70.8% | -13.0% -15.5%
Directors | 100.0% | 47.6% | -52.4% -52.4%

Invesco falls in the “Pay Constrainer” quadrant, with slightly below median voting for management propos-

als and above average support for shareholder proposals. Ranking seventh this year, Invesco improved nine

places from ranking 16th in 2009, based on a marked decreased in support for directors, a decrease in support

for management proposals and support for shareholder proposals that remains above average.

* Near median support for management proposals, ranking 11th at 80 percent.

* Strong support for shareholder proposals, ranking eighth with 71 percent support.

* Increased scrutiny of directors. Invesco supported fewer than half of the number of directors reviewed in

2010 to rank 10th, after having supported all directors in 2009.

* Critical compensation votes — voted to constrain pay six out of ten times. Invesco was one of five fund

families to support Motorola’s MSOP vote, and split its vote twice. Mixed voting dilutes Invesco’s voice

on the votes in

Executive Compensat

question.
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Janus
Composite Ranking: 8
Assets: $53.6 Billion; Study Voting Power: 2.5 Percent
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Proposal 2009 2010 | Change | % change
Management 89% 883% | -0.7% -0.8%
MSOPs NA 86.6%
Shareholder 90% 79.1% | -10.9% -12.1%
Directors 1% 50.0% | 49.0% 4900.0%

Janus falls into the “Yes Voters” quadrant, more likely to support both management and shareholder propos-
als. Reentering this year’s study, Janus previously ranked seventh in 2008. Its 2010 ranking of eighth is based
on a mix of above average support for management proposals, strong support for shareholder proposals and
median support for directors.

* Above average support for management proposals, ranking 18th at 88 percent. This is virtually unchanged
from 2008.

* Above average support for shareholder proposals, ranking fourth with 79 percent support.

* Near median support for directors, ranking 11th at 50 percent. This represented a four-fold increase
from 2008.

* Critical compensation votes — Janus voted to constrain pay nine out of ten times and the 10th vote was mixed
for the reelection of Spencer Abraham at Occidental.
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JP Morgan
Composite Ranking: 19
Assets: $30.7 Billion; Study Voting Power: 1.4 Percent
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Proposal 2009 2010 | Change | % change
Management 88% | 93.5% 5.5% 6.3%
MSOPs NA| 94.1%
Shareholder 64% | 52.9% | -11.1% -17.4%
Directors 0% | 44.5% 44.5%

JP Morgan falls into the “Pay Enabler” quadrant, with strong support for management proposals and below
average support shareholder proposals. Reentering this year’s study at a ranking of 19th, JP Morgan had previ-
ously ranked tied for fifth in 2008. This sharp drop is driven by increased support for management proposals
and directors coupled with decreased support for shareholder proposals.

* Second highest support for management proposals, ranking 25th at 94 percent support.
* Near median support for shareholder proposals, ranking 16th with 53 percent support.

* Below average support for directors, ranking ninth with 45 percent support, which is an increase from 2008
when JP Morgan supported none of the directors.

* Critical compensation votes — mixed voting by funds. Eight times, JP Morgan funds cast different votes on
ballot items. These cross-votes serve to dilute the influence of JP Morgan’s proxy voting decisions at these
companies. JP Morgan funds’ voting at Occidental illustrates this mixed message. For the election of Spen-
cer Abraham, 21 funds voted against his election while six voted in favor. But for MSOP, two funds voted
against it, while 25 voted to approve it.
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Legg Mason
Composite Ranking: 11 (T)
Assets: $26.7 Billion; Study Voting Power: 1.3 Percent
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Proposal 2009 2010 | Change | % change

Management |  89.8% 90.1% 0.2% 0.2%
MSOPs |  66.7% 89.2% | 22.5% 33.8%
Shareholder 96.9% 75.5% | -21.4% -22.1%

Directors 0.0% 32.9% 32.9%

Legg Mason falls into the “Yes Voters” quadrant, more likely to support both management and shareholder
proposals. It ranked as a “Pay Constrainer” last year when it tied for third, but dropped to a tie for 11th this
year as a result of decreased support for shareholder proposals coupled with increased director support.

* High support for management proposals ranking 22nd at 90 percent, virtually unchanged from 2009.

* Above average support for shareholder proposals, ranking seventh with 76 percent support. However, this
is a 22 percent decrease in support from 2009.

* Below average support for directors, ranking seventh with 33 percent support. This is an increase from 2009
when Legg Mason opposed all directors.

* Critical compensation votes — voted to constrain pay seven of the ten times. The other three times, Legg
Mason cross-voted, diluting the influence of its votes at those companies.
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Lord Abbett

Composite Ranking: 23
Assets: $22.3 Billion; Study Voting Power: 1.0 Percent
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Proposal 2009 2010 | Change | % change

Management 92% | 94.3% 2.3% 2.5%
MSOPs NA | 100.0%
Shareholder 17% 6.7% | -10.3% -60.6%

Directors 15% | 63.2% 48.2% 321.3%

Lord Abbett falls into the “Pay Enabler” quadrant, among the most likely to support management proposals
and least likely to support shareholder proposals, and has been named one of this year’s four “Pay Enablers.”
Reentering this yeat’s study, Lord Abbett previously ranked 21st in 2008. Its ranking has dropped to 23rd,
based on decreased support for shareholder proposals and increased director support.

* High support for management proposals, ranking 26th at 94 percent support. Lord Abbett’s rate of support
for management proposals was a slight increase from 2008.

* Very low support for shareholder proposals, ranking 22nd at 7 percent support, which was a significant drop
from 17 percent support in 2008.

» Above average support for directors, ranking 14th with 63 percent support, a more than three-fold increase
in support from 2008.

* Critical compensation votes — supported management five out of eight times, including voting against each
shareholder proposal and supporting Occidental’s MSOP.

* Only fund to support every MSOP proposal.

Executive Compensation: 2009-2010 47 AFSCME, AFL-CIO



MFS
Composite Ranking: 5
Assets: $30.8 Billion; Study Voting Power: 1.4 Percent
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Proposal 2009 2010 | Change | % change
Management | 83.2% 78.0% -5.2% -6.3%
MSOPs | 100.0% 91.3% | -8.7% -8.7%
Shareholder 5.5% 55.6% | 50.1% 919.3%
Directors 0.0% 29.6% | 29.6%

MEFS falls into the “Pay Constrainer” quadrant based on below average voting for management proposals and
voting at the median for shareholder proposals. Ranking fifth this year, MFS improved by four places from a
tie for ninth in 2009, based on below average support for management proposals, median support for share-
holder proposals and a low level of support for directors.

* Below average support for management proposals, ranking seventh at 78 percent.

* Median support for shareholder proposals, ranking 14th with 56 percent support. MFS’s support for share-
holder proposals increased more than nine times from 2009.

* Below average support for directors, ranking sixth with 30 percent support. This is an increase from 2009,
when it supported no directors.

* Critical compensation votes — voted to constrain pay six out of nine times. The three not supported were
the shareholder proposals.
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Morgan Stanley
Composite Ranking: 16
Assets: $11.0 Billion; Study Voting Power: 0.5 Percent
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Proposal 2009 2010 | Change | % change
Management | 88.5% | 89.0% 0.5% 0.5%
MSOPs | 66.7% | 76.4% 9.8% 14.6%
Shareholder | 83.3% | 76.0% -1.4% -8.9%
Directors | 61.0% | 72.1% 11.2% 18.3%

Morgan Stanley falls into the “Yes Voters” quadrant, more likely to support management proposals and more
likely to support shareholder proposals. It ranked tied for 12th last year, but dropped to 16th this year as a
result of increased support for management proposals and directors coupled with decreased support for share-
holder proposals.

* Above average support for management proposals, ranking 20th at 90 percent. This was virtually identical
to 2009.

* Above average support for shareholder proposals, ranking sixth with 76 percent support. This was a 9
percent decrease in support from 2009.

* Above average support for directors, ranking 17th with 72 percent support.

* Critical compensation votes — voted to constrain pay four out of seven times, including supporting the
equity holding period shareholder proposal at Bank of New York.
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Oppenheimer
Composite Ranking: 3
Assets: $26.0 Billion; Study Voting Power: 1.2 Percent
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Proposal 2009 2010 | Change | % change
Management 85% 84.4% | -0.6% -0.7%
MSOPs NA 81.5%
Shareholder 40% 98.1% | 58.1% 145.3%
Directors 0% 0.0% 0.0%

Oppenheimer falls into the “Yes Voters” quadrant — more likely to support management proposals and more
likely to support shareholder proposals. Based on ranking first or second for shareholder proposals and direc-
tor voting, Oppenheimer has been named one of this year’s four “Pay Constrainers.” It ranked tied for first in
2008, but dropped to third this year largely as a result of a lower ranking for management proposals.

* Above average support for management proposals, ranking 16th at 84 percent. This was virtually identical
to its voting in 2008 when it ranked eighth. The drop in rank is explained by a higher average rate of votes
for management proposals in 2008 — Oppenheimer was below the 2008 median of 88 percent in 2008, but
above the median of 83 percent in 2010

* Strong support for shareholder proposals, ranking second with 98 percent support. This is a marked increase
from 2008, when it ranked 12th with 40 percent support.

* Zero support for directors, ranking tied for first and unchanged from 2008.

* Critical compensation votes — voted to constrain pay on each of the nine items.
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Putnam
Composite Ranking: 13
Assets: $17.4 Billion; Study Voting Power: 0.8 Percent
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Proposal 2009 2010 | Change | % change
Management 77% | 79.7% 2.7% 3.5%
MSOPs NA| 90.3%
Shareholder 5% 8.4% 3.4% 67.1%
Directors 75% | 39.0% | -36.0% -48.0%

Putnam falls into the “No Voters” quadrant, with lower support for management proposals coupled with
low support for shareholder proposals. Reentering this year’s study, Putnam previously ranked 16th in 2008.
Ranked 13th this year, Putnam’s improved ranking is a result of decreased support for directors.

* Below average support for management proposals, ranking ninth with 80 percent support. This was a slight
increase from 2008.

* Low support for shareholder proposals, ranking 21st at 8 percent support. This was virtually unchanged from
5 percent support in 2008.

* Below average support for directors, ranking eighth with 39 percent support, which was a 48 percent de-
crease in support from 2008.

* Critical compensation votes — voted to constrain pay only three times. Putnam is the only fund in the study that
supported both proposals at Abercrombie & Fitch.
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Schwab
Composite Ranking: 9 (T)
Assets: $22.1 Billion; Study Voting Power: 1.0 Percent
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Proposal 2009 2010 | Change | % change
Management |  83.4% 79.8% -3.6% -4.4%
MSOPs |  60.3% 729% | 12.5% 20.8%
Shareholder | 99.1% 64.4% | -34.8% -35.1%
Directors 0.0% 60.8% | 60.8%

Schwab falls in the “Pay Constrainer” quadrant, less likely to support management proposals and more
likely to support shareholder proposals. Tied for ninth this year, Schwab dropped nine places from ranking
first in 2009. This drop is explained by decreased support for shareholder proposals and increased support
for directors.

* Below average support for management proposals, ranking 10th at 80 percent.

* Above average support for shareholder proposals, ranking 11th with 64 percent support. Schwab’s sup-
port for shareholder proposals decreased by 35 percent from 2009, when its support for the measures
was 99 percent.

* Above median support for directors, a 61 percent increase from 2009 when Schwab supported none
of the directors.

* Critical compensation votes — voted to constrain pay seven out of nine times.

Executive Compensation: 2009-2010 52 AFSCME, AFL-CIO



T. Rowe Price
Composite Ranking: 9 (T)
Assets: $131.5 Billion; Study Voting Power: 6.2 Percent
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Proposal 2009 2010 | Change | % change

Management | 89.0% | 83.7% -5.3% -6.0%
MSOPs | 70.6% | 84.8% | 14.2% 20.1%
Shareholder | 60.2% | 53.2% -7.0% -11.6%

Directors 0.0% 6.9% 6.9%

T. Rowe Price straddles the line between the “Yes Voters” and “No Voters” quadrants, ranking next to the
median for both management and shareholder proposals. Ranked eighth last year, T. Rowe Price dropped one
place to a tie for ninth year as a result of increased director support.

* At the median support for management proposals, ranking 14th at 84 percent. This was a 6 percent decrease
from 2009, when it ranked 15th.

* Slightly below median support for shareholder proposals, ranking 15th with 53 percent support. This was an
11 percent decrease from 2009, when it also ranked 15th.

* Very low support for directors, ranking fifth with 7 percent support. However, this was a 7 percent increase in
support from 2009, when T. Rowe Price supported no directors and tied for first.

* Critical compensation votes — voted to constrain pay seven out of ten times. T. Rowe Price did support
the MSOP at Motorola.
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TIAA-CREF

Composite Ranking: 17 (T)
Assets: $15.1 Billion; Study Voting Power: 0.7 Percent
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Proposal 2009 2010 | Change | % change
Management | 82.8% 82.2% -0.6% -0.7%
MSOPs 72.1% 78.4% 6.3% 8.8%
Shareholder |  70.5% 58.1% | -12.4% -17.6%
Directors 51.2% 79.4% 28.2% 55.1%

TIAA-CREF straddles the line between the “Yes Voters” and “No Voters” quadrants, ranking next to the
median for both management and shareholder proposals. It ranked 11th in 2009, but dropped to a tie for
17th this year as a result of decreased support for shareholder proposals and increased support for directors.

* At the median support for management proposals, ranking 13th at 82 percent. This was virtually un-

changed from 20

* Slightly above the median support for shareholder proposals, ranking thirteenth with 58 percent support.
This represented an 18 percent decrease in support from 2009, when TIAA-CREF ranked 11th.

* High support for directors, ranking 20th with 79 percent support. This represented a 55 percent increase in

09.

support from 2009, when TIAA-CREF ranked 13th.

* Critical compensation votes — voted to constrain pay half of the time. TIAA-CREF voted against the equity

holding period shareholder proposal, and abstained on the other two shareholder proposals.
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Vanguard
Composite Ranking: 26
Assets: $533.8 Billion; Study Voting Power: 25.1 Percent
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Proposal 2009 2010 | Change | % change
Management | 89.3% | 90.2% 0.9% 1.0%
MSOPs | 95.1% | 98.0% 2.9% 3.0%
Shareholder 3.5% 1.9% -1.6% -44.9%
Directors | 100.0% | 94.5% -5.5% -5.5%

Vanguard falls squarely in the “Pay Enabler” quadrant, among the most likely to support management pro-
posals and least likely to support sharcholder proposals, and has been named one of this year’s four “Pay
Enablers.” It ranked 22nd last year, but its ranking has dropped to 26th, last place among all the fund families
studied. There is no real change in its voting pattern — high support for management proposals and directors
and virtually no support for shareholder proposals.

* High support for management proposals, ranking 23rd at 90 percent support. Vanguard’s rate of support
for management proposals increased slightly from 2009.

* Next to no support for shareholder proposals, ranking 26th at 2 percent support.

* High support for directors, ranking 23rd with 95 percent support, which is an improvement from 2009 when
it supported all directors.

* Critical compensation votes — supported management eight out of ten times. Vanguard is the only fund
family to support the MSOPs at Occidental and Motorola. For these reviewed votes, no other fund sup-
ported management as many times as Vanguard.

* As the largest of the “Big Three,” with 25.1 percent of AUM reviewed, Vanguard has the greatest ability to
influence compensation; however, it is a “Pay Enabler” across the board in every category.
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Wells Fargo
Composite Ranking: 4
Assets: $24.4 Billion; Study Voting Power: 1.1 Percent

Critical Vote Vote
100% £6.19% S0k 89.7% A&F - Limato Against
90% A&F - Stock Plan | Against
80:/° BK - Holding For
;g;: MOT - MSOP Against
50% NBR - Lombardi Withhold
40% OXY - Abraham Against
30% OXY - MSOP Against
20% VZ - Coffin For
12; 0% WAG - Perf. Based | For
0 Mgmt Mgmt Director Shareholder DIS - Stock Plan SEIIE
Comp Say on Voting Comp
Proposals Pay Proposals

Proposal 2009 2010 | Change | % change
Management |  90.0% 86.1% | -4.0% -4.4%
MSOPs |  66.7% 84.4% | 17.8% 26.7%
Shareholder |  32.6% 89.7% | 57.1% 175.5%
Directors | 11.4% 0.0% | -11.4% -100.0%

Wells Fargo falls into the “Yes Voters” quadrant, more likely to support both management and shareholder
proposals. Based on ranking first and third for director voting and shareholder proposals, Wells Fargo has
been named one of this year’s four “Pay Constrainers.” Ranking fourth this year, Wells Fargo improved by
fifteen places from tying for 19th in 2009, based on a large increase in support for shareholder proposals, a
small decrease in support for management proposals and voting against all of the directors.

* Above average support for management proposals, ranking 17th at 86 percent. This was a 4 percent decrease
in support from 2009, when it ranked 18th.

* Marked increase in support for shareholder proposals, ranking third with 90 percent support. This was a 175
percent increase from 2009, when Wells Fargo showed 33 percent support and ranked 18th.

* Zero support for directors, tying for first. This was an improvement over 2009’s 11 percent support, which
ranked ninth.

* Critical compensation votes — voted to constrain pay all ten times.
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Appendix C - Critical Compensation Votes Analysis

Votes 1 & 2: Abercrombie & Fitch — Director Election and
Long-Term Incentive Plan.

In 2010, Abercrombie & Fitch shareholders narrowly
reelected a member of the Compensation Commit-
tee. The low level of support resulted from reported
concerns over CEO Michael Jeffries’ compensation
which included a $4 million payment in exchange
for limiting his personal use of the corporate jet to
$200,000 a year. Shareholders actually defeated the
management incentive plan.*®

Vote 1: Director Election.

Institutional Shareholder Services (ISS) recom-
mended that shareholders vote against Edward Lima-
to because “the Compensation Committee approved
problematic pay practices; there is a pay-for-perfor-
mance disconnect at the company; the company em-
ploys multiple antitakeover provisions coupled with
sustained poor stock performance.””’

Only six fund families supported Limato: American
Century, Columbia, DWS, Federated, Fidelity and
Putnam. One fund cross-voted: JP Morgan.

Result: Limato was reelected with 51.4 percent support.
Vote 2: Long-Term Incentive Plan.

ISS also recommended shareholders vote against ap-
proval of the 2010 Long-Term Incentive Plan, noting “[a]
vote AGAINST this item is warranted because, while
the cost of the company’s plan is equal to the allowable
cap, the company’s three-year average burn rate is exces-
sive and the going-forward commitment made by the
company is not sufficient. The burn rate commitment
made by Abercrombie specifically excludes semi-annual
awards made to Mr. Jeffries pursuant to the terms of his
employment agreement. As such, the concerns with ex-
cessive usage of shates are not sufficiently mitigated.”"

Twenty fund families voted against the plan, mak-
ing it the most agreed upon Compensation Vote re-
viewed. Only two fund families supported the stock
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plan, BlackRock and Dreyfus. Two fund families
cross-voted: ING and JP Morgan.

Result: The incentive plan failed to pass, receiving only 35.9
percent support.

Vote 3: Bank of New York — Equity Holding Period Share-
holder Proposal.

This shareholder proposal asked to link pay with
long-term performance through an appropriate hold-
ing period for equity incentive awards; Bank of New
York CEO Robert Kelly had received $2.625 million
of restricted stock as his bonus for 2009.

ISS recommended shareholders vote for the proposal,
noting “[s|upport for this proposal is warranted given
that the proposed policy may better address share-
holders’ concerns about maintaining strong links be-
tween the interests of top executives and long-term
shareholder value.”®!

Sixteen fund families did not vote for this proposal.
The fund families that did support the holding pe-
riod proposal were American Century, Dimensional,
Dreyfus, Janus, Morgan Stanley, Oppenheimer and
Wells Fargo. Three fund families cross-voted: Gold-
man Sachs, Invesco and Legg Mason.

Result: The proposal failed to pass, receiving 38.1 per-
cent support.

Vote 4: Motorola — Management “Say on Pay” Proposal.

In 2010, Motorola became the first major U.S. com-
pany to fail to receive approval for its advisory vote to
ratify its executive compensation, following concerns
over the pay arrangement for co-CEO Sanjay Jha. Jha
was guaranteed to receive either a 1.8 percent to 3 per-
cent stake in a new company if Motorola split, or $38
million if the split did not happen by June 30, 2011.

ISS recommended shareholders vote against the pro-
posal, noting “[a] vote AGAINST this proposal is
warranted. Key considerations include: Dr. Jha’s pay-
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ment if the business separation does not occur has
increased from $30 million to $38 million and contin-
ues an inappropriate “pay-for-failure” arrangement;
Dr. Jha’s amended agreement continues to include a
modified excise tax gross-up provision; and the com-
pany has adjusted results for the MIP program in an
inconsistent manner.”%

Fund families supporting Motorola’s compensation
practices were American, Invesco, Putnam, T. Rowe
Price and Vanguard. Two fund families cross-voted:
Goldman Sachs and JP Morgan.

Result: The proposal, with 45.6 percent support, did not
pass.

Vote 5: Nabors — Director Election.

One of the most significant withholds against an S&P
500 company director in 2010 occurred at Nabors due
to concerns over CEO Eugene Isenberg’s guaranteed
$2.4 million in annual deferred compensation and the
$100 million “golden coffin” his beneficiaries would
receive in the event of his death.*

ISS recommended shareholders withhold votes
from compensation committee member John Lom-
bardi “for problematic pay practices,” noting “the
company’s compensation practices do not adequate-
ly meet the Compensation Committee’s stated goals
of addressing evolving executive compensation
standards. Of particular concern is the flawed bo-
nus design, the lack of a reasonable cap on the bonus
payments, the high deferred compensation amounts,
and excessive severance payments. Finally, the sig-
nificant pay disparity presents remaining risks over
succession planning.”%

Fund families supporting Lombardi’s reelection were:
American Century, Columbia, Federated, Fidelity and
Vanguard. JP Morgan cross-voted.

Result: Lombardi was reelected, with 52 percent support.

Votes 6 & 7: Occidental — Director Election and Manage-
ment “Say on Pay” Proposal.

Occidental became the second major U.S. company
in 2010 to lose an advisory vote to ratify its executive
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compensation. The vote illustrated a reported general
disgust among investors over CEO Ray Irani’s pay that
had “vastly exceeded CEO pay at even the largest com-
panies in the oil and gas industry.” These concerns also
led holders of 39 percent of shares to vote against all
members of the Compensation Committee.*

Vote 6: Director Election.

ISS recommended sharcholders vote against Oc-
cidental directors, including Compensation Com-
mittee Chair Spencer Abraham, “for failure to ad-
dress the underlying compensation issues at the
company which have been highlighted since 2006.”
ISS noted that “what is concerning is the lack of
Compensation Committee and board response to
issues continually raised since 20006, which could
indicate that the board no longer performs its
functions in the best interests of the company or
its shareholders. ISS believes that this continued
lack of regard for shareholders concerns is prob-
lematic. Hence, ISS recommends that shareholders
vote AGAINST the Compensation Committee and
the entire board for failure to take appropriate ac-
tion to address shareholder concerns on executive
compensation.”?’

Twelve fund families supported Abraham’s reelec-
tion: American Century, BlackRock, Columbia,
DWS, Federated, Franklin Templeton, Goldman
Sachs, ING, Morgan Stanley, Schwab, TIAA-CREF
and Vanguard. Three fund families cross-voted: In-
vesco, Janus and JP Morgan.

Result: Abraham was reelected, receiving 60.9 percent
support.

Vote 7: Management “Say on Pay” Proposal.

ISS recommended shareholders vote against Occi-
dental’s MSOP, noting that “|a] vote AGAINST this
proposal is warranted given that the company has
repeatedly failed to address the following issues: pay
magnitude; pay disparity; peer group disparity; and

performance target issues.”®

Only four fund families — BlackRock, Federated,
Lord Abbett and Vanguard — supported Occidental’s
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pay practices. Two fund families cross-voted: Gold-
man Sachs and JP Morgan.

Result: The proposal did not pass, receiving only 46.8 per-
cent support.

Vote 8: Verizon - “Golden Coffin” Shareholder Proposal.

Providing death benefits, known as “golden coffins,”
to heirs of executives has been justified as necessary
to retain top talent, but as a compensation consultant
wryly noted, “if the executive is dead, you're certainly
not retaining them.”” Verizon is among those com-
panies that provides post-death benefits to the es-
tates of its deceased executives. According to its 2010
proxy statement, in the event of the death of CEO
Ivan Seidenberg, his estate would receive $39.36 mil-
lion, of which $10.05 million would be paid pursuant
to the Executive Life Insurance Program.

ISS recommended that support for the proposal
to end “golden coffins” at Verizon was “warranted
given that the company pays significant premiums
to provide special death benefits to selected senior
executives.””

The following fund families did not support ending
the provisions of death benefits to executives: Ameri-
can, BlackRock, Dreyfus, Federated, Fidelity, ING,
Lord Abbett, MFES, Morgan Stanley, Putnam and
Vanguard. Two fund families cross-voted: Goldman
Sachs and JP Morgan.

Result: The proposal failed to pass, receiving 42.7 per-
cent support.

Vote 9: Walgreens — Performance-based Equity Awards
Shareholder Proposal.

At Walgreens, stock options and restricted make up 65
percent of the company’s Long-Term Incentive pro-
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gram. This proposal asked that performance measures
be added as a requirement for the vesting of equity
compensation awards. Such measures, it was argued,
would better link pay for performance, rather than
fixed-price stock options or time-vesting restricted
stock, which can either reward executives for a rising
stock market that increases the share price of all com-
panies or simply for the passage of time.

ISS recommended support for the proposal, noting
that “[g]iven that the company’s current long-term
equity compensation programs are not substantially
performance-based and the proposal is not overly re-
strictive, this item warrants shareholder support.””!
Nine fund families did not support adding perfor-
mance measures as a requirement for vesting of eq-
uity: American, BlackRock, Federated, Fidelity, ING,
Lord Abbett, MFS, Putnam and Vanguard. Three
fund families cross-voted: Goldman Sachs, JP Mor-
gan and Legg Mason.

Result: The proposal failed to pass, receiving 43.4 percent
support.

Vote 10: Walt Disney Company — Amended and Restated
2005 Stock Incentive Plan.

Institutional Shareholder Services recommended
shareholders vote against approval of the Amended
and Restated 2005 Stock Incentive Plan, stating that
“Disney’s burn rate of 2.36 percent is above the in-
dustry allowable cap of 2.28 percent. As such, share-
holders should vote AGAINST this proposal.””

Twelve fund families supported Disney’s stock plan:
Columbia, DWS, Franklin Templeton, ING, Invesco,
JP Morgan, Lord Abbett, Morgan Stanley, Putnam, T.
Rowe Price, TIAA-CREF and Vanguard.

Result: The proposal passed with 61.9 percent support.
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Appendix D -

Directors Receiving Significant Votes Against Over Concerns Relating to Executive Pay
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Company Director Vote Company Director Vote
Against/ Against/
Withheld Withheld

Abercrombie & Fitch Edward F. Limato | 48.6% Noble Energy (NBL) Edward F. Cox 32.7%
(ANF) Noble Energy (NBL) Kirby L. Hedrick 32.6%
Abercrombie & Fitch | Craig R. Stapleton | 43.2% Occidental Petroleum | Spencer Abraham | 39.1%
(ANF) (OXY)
Aetna (AET) Frank M. Clark 37.6% Occidental Petroleum | John S. Chalsty 39.3%
Aetna (AET) Betsy Z. Cohen 39.9% (OXY)
Aetna (AET) Roger N. Farah 38.1% Occidental Petroleum | Edward P. Djerejian | 22.7%
Aetna (AET) Barbara H. Franklin | 35.4% (OXY)
Aetna (AET) Jeffrey E. Garten | 34.9% (%c%;i)ental Petroleum | John E. Feick 23.2%
Boston Scientific (BSX) | Ray J. Groves 30.8% S — R
Boston Scientific (BSX) | Ernest Mario 30.9% (oc)%()en al retrotetm G?Jtcizirez. e
Eastman Kodak (EK) Richard S. 43.0% Occidental Petroleum | Ray R. Irani 23.7%

Braddock (OXY)
Eastman Kodak (EK) Michael ). Hawley | 42.8% Occidental Petroleum | Irvin W. Maloney | 22.8%
Eastman Kodak (EK) Douglas R. Lebda | 42.9% (OXY)
Eastman Kodak (EK) | Delano E. Lewis | 43.0% Occidental Petroleum | Avedick B. 38.9%
Eastman Kodak (EK) | William G. Parrett | 28.9% (OXY) Poladian
Eastman Kodak (EK) Joel Seligman 25.1% Occidental Petroleum | Rodolfo Segovia 39.4%
Fortune Brands (FO) Anne M. Tatlock 40.3% (OXY)

X X — o
Fortune Brands (FO) Peter M. Wilson 37.7% E)Oc;Yd)ental Sealtem | A2 ) Syttt 2
1 0,

e (LI5S MEoEs EEELY | 220 Occidental Petroleum | Rosemary Tomich | 39.3%
Hess (HES) Thomas H.Kean | 33.7% (OXY)
Hess (HES) Frank A. Olson 28.6% Occidental Petroleum | Walter L. Weisman | 22.9%
Nabors (NBR) John Lombardi 48.0% (OXY)
Nabors (NBR) James Payne 47.7% PerkinElmer (PKI) James C. Mullen 29.0%
Nasdag OMX Group | Michael Casey 28.3% PerkinElmer (PKI) Gabriel Schmergel | 31.6%
(NDAQ) PerkinElmer (PKI) Kenton J. 29.2%
Nasdaq OMX Group Lon Gorman 28.0% Sicchitano
(NDAQ) PerkinElmer (PKI) G. Robert Tod 29.1%
Nasdaq OMX Group Glenn H. Hutchins | 30.8% Urban Outfitters Scott A. Belair 37.4%
(NDAQ) (URBN)
Nasdaq OMX Group Birgitta Kantola 28.0% Urban Outfitters Robert H. Strouse | 38.9%
(NDAQ) (URBN)
Nasdaq OMX Group | Michael R. Splinter | 28.0% Vulcan Materials Philip J. Carroll, Jr. | 32.0%
(NDAQ) (VMC)
Nasdaq OMX Group | Deborah L. 28.0% Vulcan Materials James V. Napier | 21.6%
(NDAQ) Wince-Smith (VMC)
Noble Energy (NBL) Jeffrey L. Berenson | 32.7%




Appendix E — Assets Under Management and Percentage of Study

The weighting for assets under management invested in securities (AUM in Securi-
ties) is based on data provided by Morningstar® in November 2010. This weight-
ing was derived by dividing each fund family’s AUM in Securities by the total
amount of AUM in Securities across the twenty-six fund families

Fund Family Assets Percent Stock holdings | Percent AUM
(in millions) in stocks (in millions) in study

Vanguard 1,211,996 44.0% 533,763 25.1%
Fidelity 846,651 47.9% 405,546 19.1%
American Funds 864,398 37.2% 321,470 15.1%
T. Rowe Price 276,060 47.6% 131,487 6.2%
BlackRock” 334,532 28.2% 94,405 4.4%
Columbia 145,057 56.1% 81,406 3.8%
Invesco 104,487 52.0% 54,302 2.6%
Janus 85,970 62.3% 53,568 2.5%
American Century 81,094 53.9% 43,685 2.1%
Dimensional 114,448 36.8% 42,071 2.0%
Franklin Templeton 310,692 13.1% 40,825 1.9%
ING 73,041 44.4% 32,445 1.5%
MFS 80,475 38.3% 30,790 1.4%
JP Morgan 117,116 26.2% 30,673 1.4%
Legg Mason 61,761 43.2% 26,687 1.3%
Oppenheimer 133,363 19.5% 26,019 1.2%
Wells Fargo 80,113 30.5% 24,410 1.1%
Lord Abbett 59,921 37.2% 22,291 1.0%
Schwab 30,388 72.6% 22,059 1.0%
Goldman Sachs 61,309 33.5% 20,532 1.0%
Putnam 45,182 38.5% 17,395 0.8%
Dreyfus 43,648 37.7% 16,464 0.8%
TIAA-CREF 31,494 48.0% 15,120 0.7%
DWS 46,386 31.4% 14,565 0.7%
Federated 46,838 28.8% 13,466 0.6%
Morgan Stanley 24,586 44.9% 11,042 0.5%
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