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About this report

The PRI Reporting Framework is a key step in the journey towards building a common language and industry
standard for reporting responsible investment (RI) activities. This Rl Transparency Report is one of the key
outputs of this Framework. Its primary objective is to enable signatory transparency on Rl activities and facilitate
dialogue between investors and their clients, beneficiaries and other stakeholders. A copy of this report will be
publicly disclosed for all reporting signatories on the PRI website, ensuring accountability of the PRI Initiative
and its signatories.

This report is an export of the individual Signatory organisation’s response to the PRI during the 2013-14
reporting cycle. It includes their responses to mandatory indicators, as well as responses to voluntary indicators
the signatory has agreed to make public. The information is presented exactly as it was reported. Where an
indicator offers a response option that is multiple-choice, all options that were available to the signatory to select
are presented in this report. Presenting the information exactly as reported is a result of signatory feedback
which suggested the PRI not summarise the information. As a result, the reports can be extensive. However, to
help easily locate information, there is a Principles index which highlights where the information can be found
and summarises the indicators that signatories complete and disclose.

Understanding the Principles Index

The Principles Index summarises the response status for the individual indicators and modules and shows how
these relate to the six Principles for Responsible Investment. It can be used by stakeholders as an ‘at-a-glance’
summary of reported information and to identify particular themes or areas of interest.

Indicators can refer to one or more Principles. Some indicators are not specific to any Principle. These are
highlighted in the ‘General’ column. When multiple Principles are covered across numerous indicators, in order
to avoid repetition, only the main Principle covered is highlighted. This results in some Principles not being
explicitly highlighted. For instance, Principle 1 and 2 cannot be implemented without implementing Principle 3,
but there are cases when Principle 3 is not explicitly highlighted.

All indicators within a module are presented below. The status of indicators is shown with the following symbols:

Symbol Status

v The signatory has completed all mandatory parts of this indicator
The signatory has completed some parts of this indicator
8 This indicator was not relevant for this signatory

- The signatory did not complete any part of this indicator

83| The signatory has flagged this indicator for internal review

Within the table, indicators marked in blue are mandatory to complete. Indicators marked in grey are voluntary to
complete.

PRI disclaimer

This document is based on information reported by signatories and responses have not been independently
audited by the PRI Secretariat, PRI working groups, or any other third party. While this information is believed to
be reliable, no representations or warranties are made as to its accuracy and no responsibility or liability can be
accepted for any error or omission.
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http://www.unpri.org/areas-of-work/reporting-and-assessment/reporting-outputs/
http://www.unpri.org/about-pri/the-six-principles/

Principles Index

Organisational Overview Principle General

Indicator | Short description

00 01 Signatory category and services v Public v
00 02 Headquarters and operational countries v Public v
Subsidiaries that are separate PRI v . v
00 03 signatories Public
00 04 Reporting year and AUM v Public v
00 05 ‘ Breakdown of AUM by asset class v n/a v
00 06 ‘ How wo_uld you like to disclose your asset v Public v
class mix
00 07 ‘ Segregated mandates or pooled funds ") n/a 4
OO0 08 ‘ Breakdown of AUM by market v Private v
OO0 09 ‘ Additional information about organisation - n/a v
00 10 ‘ RI activities for listed equities v Public v
00 11 ‘ RI activities in other asset classes v Public 4
00 12 Modules and sections required to v Public v
complete

Overarching Approach Principle General

Indicator ‘ Short description Status Disclosure |1 2| 3 ‘ 4 5 ‘ 6 ‘
OA 01 ‘ RI policy and other guidance documents v Public v
OA 02 ‘ Publicly available policies / documents 4 Public v
OA 03 ‘ Policy components and coverage 4 Public ViV
OA 04 ‘ Conflicts of interest 4 Public v
OA 05 ‘ RI goals and objectives 4 Public v
OA 06 ‘ Main goals/objectives this year - n/a v
OA 07 Governance, management structures and B nia v
RI processes
OA 08 ‘ RI roles and responsibilities v Public v
Rl in performance management, reward B v
S ‘ and/or personal development na
OA 10 ‘ Collaborative organisations / initiatives v Public Vi v
OA 11 ‘ Promoting RI independently v Public v
OA 12 Dialogue with public policy makers or _ n/a sl
standard setters
OA 13 ‘ ESG issues in strategic asset allocation - n/a v
Allocation of assets to environmental and
- v
OALE ‘ social themed areas n/a
ESG issues for internally managed assets v
el ‘ not reported in framework e na
OA 16 ESG issues for externally managed assets ® nla v
not reported in framework
OA17 ‘ Sé/rsiigsm execution and/or advisory ® nla s
OA 18 ‘ Innovative features of approach to RI - n/a v
OA 19 Internal and external review and - n/a v
assurance of responses
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Direct - Listed Equity Incorporation Principle General

Indicator

Short description Status Disclosure 2 3‘ 4 5‘ 6‘

Breakdown by passive, quantitative, v . v
L fundamental and other active strategies Private
LEI 02 Description of ESG incorporation - n/a v
LEI 03 Percentage of each incorporation strategy v Public v
Type of ESG information used in _ v
e investment decision na
Information from engagement and/or _ v
LEL0S voting used in investment decision-making na

AN

n/a

LEI 06 Types of screening applied ")
LEI 07 Processes to ensure screening is based Iy na v
on robust analysis
Processes to ensure fund criteria are not v
LEQ breached $ na
8

Types of sustainability thematic v
Ll funds/mandates na
LEI 10 Description of ESG integration - n/a v

Review ESG issues while researching v Public v

LEI 11 .
companies/sectors

LEI 12 Processes to ensure integration is based _ na v
on robust analysis

LEl 13 Aspects of_anaIyS|s ESG information is _ nia v
integrated into

LEI 14 ‘ ESG issues in index construction ) n/a v

LEl 15 How ESG incorporation has influenced _ nia v
portfolio composition
Incorporation of ESG issues has improved

LEI 16 financial/ESG performance and reduced - n/a v
risk

LEI 17 Examples of ESG. issues that affected _ n/a v
your investment view / performance

LEl 18 ‘ plsclosurg of approach to ESG v Public v v
incorporation

3
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Direct - Listed Equity Active Ownership Principle General

Indicator ‘ Short description Status Disclosure | 1 2| 3 ‘ 45 ‘ 6 ‘
LEA 01 ‘ Description of approach to engagement - n/a v
LEA 02 Reasoning for interaction on ESG issues v Public viv|v
Process for identifying and prioritising v . v
A engagement activities Public
LEA 04 Objectives for engagement activities v Public v
Process for identifying and prioritising v . v
LB engagement activities Public
LEA 06 Objectives for engagement activities v Public v
LEA 07 Role in engagement process 8 n/a v v
LEA 08 Monitor / discuss service provider ) n/a v v
information
LEA 09 Share insights from engagements with _ nia s
internal/external managers
LEA 10 Tracking number of engagements v Public v
Number of companies engaged with, v : v
LB intensity of engagement and effort Private
LEA 12 Engagements on E, S and/or G issues - n/a v
LEA 13 Comp_anies changing practices / behaviour _ nia v
following engagement
LEA 14 ‘ Examples of ESG engagements - n/a v
LEA 15 ‘ Igr;sg(igselrj;(;?tfsapproach to ESG v Public v v
LEA 16 ‘ Description of approach to (proxy) voting - n/a v
LEA 17 ‘ gélgil;:iaolnaspproach to (proxy) voting v Public v
LEA 18 ‘ rPe?Iri(éi:ggge of voting recommendations é na v
LEA 19 ‘ Confirmation of votes - n/a v
LEA 20 ‘ Securities lending programme - n/a v
Informing companies of the rationale of v : v
Laszil ‘ abstaining/voting against management Public
LEA 22 ‘ Percentage of (proxy) votes cast v Public v
Proportion of ballot items that were B v
LEAZS ‘ for/against/abstentions n/a
LEA 24 ‘ Shareholder resolutions - n/a v
LEA 25 Examples of (proxy) voting activities - n/a 4
LEA 26 Disclosing voting activities v Public v v
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Relational Investors LLC

Reported Information

Public version

Organisational Overview

PRI disclaimer

This document presents information reported directly by signatories. This information has not been audited by the PRI
Secretariat or any other party acting on their behalf. While this information is believed to be reliable, no representations or
warranties are made as to the accuracy of the information presented, and no responsibility or liability can be accepted for any

error or omission.

Principles for
Responsible
Investment

| P R
Copyright © 2013 PRI Association. All rights reserved .== I



Basic Information
00 01 Mandatory Gateway/Peering

00 01.1 ‘ Select the services you offer.

M Fund management

% of assets under management (AUM) in ranges

O <10%

O 10-50%

®© >50%
[ Fund of funds, manager of managers, sub-advised products
] Other, specify

1 Execution and advisory only services

00 01.2 | Additional information. [Optional]

We are an active manager, investing in U.S. and Canadian public equities with a market cap
generally between $1bn and $25bn.

00 02.1 ‘ Select the location of your organisation’s headquarters.

United States

Indicate the number of countries in which you have offices (including your

oLz headquarters).

025
O 6-10
O >10

00023 Indicate the approximate number of staff in your organisation in full-time

equivalents (FTE).

‘ FTE

44
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00 03.1

Indicate whether you have subsidiaries within your organisation that are also PRI

signatories in their own right.

O Yes
® No

00 04.1 Indicate the year end date for your reporting year.

31/12/2013

00 04.2 ‘ Indicate your total AUM at the end of your reporting year.

trillions | billions | millions | thousands | hundreds

Total AUM 6 350 570 000
Currency usb
Assets in USD 6 350 570 000

00 04.3 ‘ Indicate the level of detail you would like to provide about your asset class mix.

®© Approximate percentage breakdown to the nearest 5% (e.g. 45%)

O Broad ranges breakdown (i.e. <10%; 10-50%; >50%)

To contextualise your responses to the public, indicate how you would like to

disclose your asset class mix.

®© Publish our asset class mix as percentage breakdown

Internally managed (%) | Externally managed (%)
Listed equity 93 0
Fixed income — corporate |0 0
Fixed income — government | 0 0
Fixed income — other 0 0
Private debt 0 0
Private equity 0 0
Property 0 0
7
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Infrastructure 0 0
Commodities 0 0
Hedge funds 0 0
Forestry 0 0
Farmland 0 0
Inclusive finance 0 0
Cash 7 0
Other (1), specify 0 0
Other (2), specify 0 0

O Publish our asset class mix as broad ranges

O Publish our asset class mix as per attached file (the following image formats can be uploaded:
Jpg, .jpeg, .png,.bmp and .gif)

00 06.2 ‘ Additional information. [Optional]

Given our investment strategy and that we accumulate shares in stepped increments, we normally
manage client accounts to be 85%-90% invested though this will vary based on a number of factors.
It is important that we maintain "dry powder" to invest additional capital as we often see opportunities
for incremental purchases. For clients with fully funded accounts, cash not utilized in the investment
strategy is invested in S&P index tracking instruments ("Spyders") or other highly liquid short-term
equitized investments that track the client's selected benchmark, thus generally maintaining minimal
cash balances within the accounts.

Gateway asset class implementation indicators

00 10.1 Select the responsible investment activities your organisation implemented, directly

and/or indirectly, for listed equities in the reporting year.

I We incorporate ESG issues into investment decisions on our internally managed assets
I We engage with companies on ESG issues via our staff, collaborations or service providers
1 We cast our (proxy) votes directly or via service providers

[J None of the above
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Indicate if in the reporting year you incorporated ESG issues into your investment
00 11.1 decisions and/or your active ownership practices in the following internally

managed asset classes.

[J cash

I None of the above

The modules and sections that you will be required to complete are listed below.
They are based on the percentages provided in your AUM breakdown and your

responses to the gateway indicators. Note, you are only required to report on asset
classes that represent 10% or more of your AUM. You may report voluntarily on
any applicable modules or sections by selecting them from the list. Direct - Fixed
Income and Infrastructure are always voluntary.

Core modules

¥ Organisational Overview

M Overarching Approach (including assets which do not have a separate module)

Rl implementation directly or via service providers

Direct - Listed Equity incorporation

M Listed Equity incorporation

Direct - Listed Equity active ownership

M Engagements
M (Proxy) voting

Closing module

M Closing module

Note: Please make sure your response to this indicator is complete and confirmed before you progress. Your
response will determine which tailored modules and sections you will be presented with.
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Relational Investors LLC

Reported Information

Public version

Overarching Approach

PRI disclaimer

This document presents information reported directly by signatories. This information has not been audited by the PRI
Secretariat or any other party acting on their behalf. While this information is believed to be reliable, no representations or
warranties are made as to the accuracy of the information presented, and no responsibility or liability can be accepted for any

error or omission.
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Responsible investment policy
OA 01 Mandatory Gateway/Core Assessed

1.1 ‘ Indicate if you have a responsible investment policy.

® Yes
O No

Indicate if you have other guidance documents or more specific policies related to

OA0L2 | | osponsible investment.

® Yes
O No

Provide a brief description of the key elements of your responsible investment
policy or, if you do not have a policy, of your overall approach to responsible

investment. [Optional]

Responsible investment practices are integral to the foundation of our investment strategy,
which at its core is focused on improving corporate value though specific, active engagement
strategies. This process directly impacts our investment returns. Responsible investment ideals
are, therefore, integrated in our research and engagement efforts and are the responsibilty of
the entire team, as guided by our Investment Committee. Our selection process is based not
only upon potential returns but also on the potential for change or engagement opportunity
which involves an an analysis of management, board composition, the shareholder base, and
governance structures as defined by relevant corporate documents.

Our Firm believes that sound corporate governance is the key to strong performance, long-term
competitiveness and superior equity market valuations. Our corporate governance philosophy
is centered upon a view that the ideal governance structure provides a robust set of checks and
balances and enables a strong deliberative process in the oversight and management of the
company. Such a structure must also foster accountability to shareholders by providing ready
avenues for shareholders to communicate with the board of directors and, when necessary,
effectively advocate and cause remedial and preemptive change in the company's
management, executive compensation practices, financial structure, operational quality,
strategy, and policies.

ur responsible investment policy is publicly available.

11
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Indicate if your other policies or guidance documents related to responsible
investment are publicly available.

OA 02.3

O Yes
® No

Additional information. [Optional]

While our policy statement and proxy voting policy are not publicly available, they are available
to clients and upon request in specific cases. Additionally, details of our engagement activities,
including on a wide variety of ESG issues, are discussed with clients on a quarterly basis.

OA 03.1 Indicate the components/types and coverage of your responsible investment policy

and guidance documents.

Select all that apply

Policy components/types Coverage by AUM

¥ Policy setting out your overall approach @®© Applicable policies cover all AUM

I (Proxy) voting policy O Applicable policies cover a majority of AUM
¥ Engagement/active ownership policy O Applicable policies cover a minority of AUM

[ Specific guidelines on corporate governance
[J Specific guidelines on environmental issues
[ Specific guidelines on social issues

[ Asset class-specific guidelines

[J Screening/exclusion policy

[ Other, specify

[J Other, specify

Indicate if your organisation has a policy on managing potential conflicts of interest

OA 04.1

in the investment process.

O Yes
® No

12
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Additional information. [Optional]

Relational does not advocate or participate in actions that favor one shareholder's interests
over that of another, nor accept any economic settlement with a company that is not offered
proportionately for distribution among all shareholders.

Relational makes investment decisions consistent with its investment mandate which is the
same for all its clients and, therefore, believes its decisions are in the collective best interests of
all its clients. If a client imposes reasonable restrictions, Relational will review any such
restrictions prior to the investment transaction.

Principals occasionally serve as directors of portfolio companies and receive compensation in
the form of fees and options giving rise to a potential conflict of interest. Further, such board
service may require Relational to agree to certain lock-ups or blackout periods on the sale of
that company's securities, which could prevent Relational from being able to sell those
securities at the desired times or prices. Relational will only seek board representation if in its
sole discretion Relational deems that it is necessary to increase shareholder value for all
shareholders. Additionally, management fees payable to Relational are reduced by 90% of the
amount of any director's fees or options received by a principal of Relational.

Objectives and strategies

OA 05.1 ‘ Indicate if your organisation sets objectives for its responsible investment activities.

® Yes

Indicate how frequently your organisation sets or revises objectives for

OA 052 | |osponsible investment.

@® At least once per year

O Less than once per year

OA 05.3 Indicate how frequently your organisation formally reviews performance

against its objectives for responsible investment.

®© Quarterly

O Biannually

O Annually

O Every two years or less
O It is not reviewed

O No

13
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Additional information. [Optional]

The Firm's business objective is to provide clients with superior investment management
services and returns through a proactive engagement strategy designed to improve the
performance and share price of publicly traded companies.

We actively engage managements and boards of our portfolio companies to address: business
strategy, business operations, capital allocation, capital structure, corporate governance,
compensation, and communications.

Our engagement efforts are designed to build a consensus with respect to specific actions to
be taken by the portfolio company's management that will spur identifiable and rational change
to unlock latent value. We seek to align our interests with those of the company's other
shareholders.

Governance and human resources
OA 08 Mandatory Gateway/Core Assessed

Indicate the roles present in your organisation and for each, indicate whether they
have oversight and/or implementation responsibilities for responsible investment.

Roles present in your organisation

[J Board members or trustees

I Chief Executive Officer (CEOQ), Chief Investment Officer (CIO), Investment Committee
VI Oversight/accountability for responsible investment
M Implementation of responsible investment

[J No oversight/accountability or implementation responsibility for responsible
investment

] Other Chief-level staff or head of department, specify

M Portfolio managers
¥ Oversight/accountability for responsible investment
I Implementation of responsible investment

[J No oversight/accountability or implementation responsibility for responsible
investment

M Investment analysts
1 Oversight/accountability for responsible investment
M Implementation of responsible investment

1 No oversight/accountability or implementation responsibility for responsible
investment

[ Dedicated responsible investment staff
(] External managers or service providers
M Other role, specify

General Counsel

14
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1 Oversight/accountability for responsible investment
VI Implementation of responsible investment

[ No oversight/accountability or implementation responsibility for responsible
investment

1 Other role, specify

Promoting responsible investment

Indicate if your organisation is a member of and/or participant in any collaborative
organisation or initiatives that promote responsible investment.

OA 10.1

® Yes

Select the collaborative organisation and/or initiatives of which your
OA 10.2 | organisation is a member or in which it participated during the reporting

year, and the role you played.

Select all that apply

[J Asian Corporate Governance Association

[ Association for Sustainable & Responsible Investment in Asia
[ Australian Council of Superannuation Investors

[J CDP Climate Change

L1 CDP Forests

[J CDP Water

[J CFA Institute Centre for Financial Market Integrity

¥ Council of Institutional Investors (CII)

Your organisation’s role in the initiative during the reporting period

(see definitions)

] Basic
[J Moderate
[ Advanced
15
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Provide a brief commentary on the level of your organisation’s

involvement in the initiative. [Optional]

Provided general support for the initiative in various non-public forums, for
example, providing background information and sharing our practical
experiences on a number of isues with various committees. Member of
association and participated as such in meetings but not actively involved in
its work.

[J Eumedion

[J Extractive Industries Transparency Initiative (EITI)

[ Global Investors Governance Network (GIGN)

[ Global Real Estate Sustainability Benchmark (GRESB)
[ Institutional Investors Group on Climate Change (IIGCC)
[ Interfaith Center on Corporate Responsibility (ICCR)

M International Corporate Governance Network (ICGN)

Your organisation’s role in the initiative during the reporting period

(see definitions)

[J Basic
¥ Moderate
[J Advanced

Provide a brief commentary on the level of your organisation’s

involvement in the initiative. [Optional]

Provided financial support beyond membership fee. Provided general support
for the initiative in various non-public forums as well as a speaker for ESG
programme in NYC. Co-Founder Relational recognized in June 2013 with
Lifetime Acheiver Award.

[J Investor Group on Climate Change, Australia/New Zealand (IGCC)
[ Investor Network on Climate Risk (INCR)/CERES
[J Local Authority Pension Fund Forum

M Principles for Responsible Investment
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Your organisation’s role in the initiative during the reporting period

(see definitions)

v Basic
[J Moderate
[J Advanced

[J Regional or National Social Investment Forums (e.g. UKSIF, Eurosif, ASRIA, RIAA),
specify

[ Shareholder Association for Research and Education (Share)

[ United Nations Environmental Program Finance Initiative (UNEP FI)
[ United Nations Global Compact

] Other collaborative organisation/initiative, specify

National Associate of Corporate Directors.

Your organisation’s role in the initiative during the reporting year

(see definitions)

v Basic
[J Moderate
[J Advanced

Provide a brief commentary on the level of your organisation’s

involvement in the initiative. [Optional]

Participated as speaker and generally supported association/initiatives.

[ Other collaborative organisation/initiative, specify
[ Other collaborative organisation/initiative, specify
[ Other collaborative organisation/initiative, specify

O No

OA 11.1 Indicate if your organisation promotes responsible investment, independently of

collaborative initiatives.

® Yes

17
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OA 11.2 Indicate which of the following actions your organisation has taken to

promote responsible investment, independently of collaborative initiatives.

[ Provided or supported education or training programmes for clients, investment
managers, broker/dealers, investment consultants, legal advisers or other investment
organisations

™ Provided financial support for academic or industry research on responsible
investment

I Encouraged better transparency and disclosure of responsible investment practices
across the investment industry

VI Spoke publicly at events and conferences to promote responsible investment
1 Wrote and published in-house research papers on responsible investment
[ Encouraged the adoption of the PRI
] Other, specify
O No

18
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Relational Investors LLC

Reported Information

Public version

Direct - Listed Equity Incorporation

PRI disclaimer

This document presents information reported directly by signatories. This information has not been audited by the PRI
Secretariat or any other party acting on their behalf. While this information is believed to be reliable, no representations or
warranties are made as to the accuracy of the information presented, and no responsibility or liability can be accepted for any

error or omission.
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ESG incorporation in actively managed listed equities

Implementation processes
LEI 03 Mandatory Gateway/Core Assessed PRI 1

Indicate (1) which ESG incorporation strategy and/or combination of

LEI 03.1

ESG incorporation strategy (select all that apply)

1 Screening alone (i.e. not combined with any other strategies)
[J Thematic alone (i.e. not combined with any other strategies)

M Integration alone (i.e. not combined with any other strategies)

strategies you apply to your actively managed listed equities and (2) the

breakdown of your actively managed listed equities by strategy or combination
of strategies.

Percentage of active listed equity
to which the strategy is applied
(estimate +/- 10%)

100

%

1 Screening + Integration strategies
[J Thematic + integration strategies
1 Screening + thematic strategies
L1 All three strategies combined

[J No incorporation strategies applied

’ Total actively managed listed equities

100%

20
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LEI 03.2 Describe your primary reasons for choosing a particular ESG

incorporation strategy.

The Firm's mandate is to be an active investor. The Firm invests in and strives to create
long-term value in publicly traded companies that it believes are undervalued in the
marketplace. Relational develops an engagement plan to unlock value in its portfolio
companies and seeks to engage the management, board of directors and shareholders of
a portfolio company in a productive dialogue designed to build a consensus for positive
change to improve shareholder value. Relational purchases a significant percentage of a
company's outstanding shares, generally one to ten percent, and presents detailed
recommendations for constructive change, typically engaging in the areas of capital
allocation, capital structure, business strategy, corporate governance, executive
compensation, board composition and corporate communications. The changes are
designed to stimulate a turn-around in the company's performance, resulting in a re-rating
of the company's shares in the public markets

(C) Implementation: Integration of ESG issues

LEI 11.1 Indicate if E, S and G issues are reviewed while researching companies

and/or sectors in active strategies.

ESG issues Coverage/extent of review on these issues

® We systematically review the potential significance of environmental

Environmental issues and investigate them accordingly

O We occasionally review the potential significance of environmental issues
and investigate them accordingly

O We do not review environmental issues

®© We systematically review the potential significance of social issues and

Social investigate them accordingly
O We occasionally review the potential significance of social issues and
investigate them accordingly
O We do not review social issues
® We systematically review the potential significance of corporate
Corporate ) . : :
governance issues and investigate them accordingly
Governance

O We occasionally review the potential significance of corporate
governance issues and investigate them accordingly

O We do not review corporate governance issues

21
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LEI 11.2 | Additional information. [Optional]

Responsible investment ideals are integrated into our research and engagement efforts.
The types of initiatives we work with the managements and boards of our portfolio
companies include: business strategy, business operations, capital allocation, capital
structure, corporate governance, compensation and communications. In-depth research
into each aspect of these issues is performed by the investment team to support the
development of the engagement strategy. In every case, our engagement strategies
involve improvements in corporate governance. Environmental, social, and political
issues are researched and assessed to identify significant risk factors and the potential
impact of such issues on valuation.

During the process each investment candidate is also subjected to Relational's
proprietary analysis to determine the potential for executing a successful "Relational”
investment strategy. This analysis includes such issues as corporate governance
structure, shareholder profile, historical trading patterns, track record of management and
board members, executive compensation and the company's standing within the
investment community. Relational analyzes each investment candidate with particular
consideration given to the expense, time and risks associated with executing the changes
necessary to unlick intrinsic value in the company. Relational updates its analysis
continually.

Indicate if your organisation proactively discloses information on your approach to

Leldead ESG incorporation in listed equity.

O We disclose it publicly

®© We disclose it to clients and/or beneficiaries only

Indicate the information your organisation proactively discloses to clients/

LEI 18.3 beneficiaries regarding your approach to ESG incorporation.

O Broad approach to ESG incorporation

@®© Detailed explanation of ESG incorporation strategy used

Indicate how frequently you typically report this information.

®© Quarterly or more frequently

O Between quarterly and annually
O Less frequently than annually
O Other, specify

O We do not proactively disclose it to the public and/or clients/beneficiaries
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Relational Investors LLC

Reported Information

Public version

Direct - Listed Equity Active Ownership

PRI disclaimer

This document presents information reported directly by signatories. This information has not been audited by the PRI
Secretariat or any other party acting on their behalf. While this information is believed to be reliable, no representations or
warranties are made as to the accuracy of the information presented, and no responsibility or liability can be accepted for any

error or omission.
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Overview
e e
12,3

Indicate your reasons for interacting with companies on ESG issues and

indicate who carries out these interactions.

Type of engagement

Reason for interaction

Individual/Internal staff
engagements

VI To support investment decision-making (e.g. company
research)

M To influence corporate practice (or identify the need to
influence) on ESG issues

M To encourage improved ESG disclosure
[ Other, specify

[J We do not engage via internal staff

Collaborative engagements

[J To support investment decision-making (e.g. company
research)

M To influence corporate practice (or identify the need to
influence) on ESG issues

[J To encourage improved ESG disclosure
[ Other, specify

[J We do not engage via collaborative engagements

Service provider engagements

[ To support investment decision-making (e.g. company
research)

[ To influence corporate practice (or identify the need to
influence) on ESG issues

[J To encourage improved ESG disclosure
[ Other, specify

I We do not engage via service providers

Copyright © 2013 PRI Association. All rights reserved
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Additional information. [Optional]

We initiate each investment with a communication program specifically designed to
influence the portfolio company's senior management, and as appropriate, the board of
directors. Our approach is methodical and collaborative as opposed to confrontational.
We use fact-based research and analysis to develop a plan to improve the company's
performance and valuation. A toehold position is established when a position is initiated
after which we try to meet with management to validate our investment thesis and assess
the company's willingness to be receptive and responsive to our agenda. This position will
be increased overtime with favorable progress of the engagement agenda.

We rely heavily on the persuasiveness of our recommendations and our reputation for
high quality research and engagement campaigns to cause the management and board
to respond positively. In cases of persistent underperformance or where factors warrant
(e.g. nonresponsive management or board), we may employ additional forms of
engagement, as appropriate, such as: withhold votes or vote no campaigns against
directors, shareholder proposals, shareholder nominations, information campaigns, proxy
solicitations, or we may seek direct board representation.

Process

Process for engagements run internally

Indicate whether your organisation has a formal process for identifying

and prioritising engagement activities carried out by internal staff.

@® Yes

Describe how you identify and prioritise engagements.

The Firm's investment strategy is based on an active approach to share
ownership. We focus our engagement initiatives on seven interrelated areas
that we believe impact share value: 1) business strategy, 2) business
operations, 3) capital allocation, 4) capital structure, 5) corporate governance,
6) executive compensation, and 7) communications. We prioritize these areas
for improvement based on our analysis of the potential for change and the
expected return. Our Investment Committee, with the support of our research
analysts, determines the priorities for each investment project. The
engagement strategy and agenda is reviewed on a regular basis and modified
as appropriate.

O No
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Indicate if you define specific objectives for your engagement activities.

® Yes
® Yes, for all engagement activities
O Yes, for the majority of engagement activities
O Yes, for a minority of engagement activities
O No

Indicate if you monitor the actions that companies take following your

engagements.

® Yes
@® Yes, in all cases
O Yes, in the majority of cases

O Yes, in the minority of cases

Describe how you monitor and evaluate the progress of

your engagement activities.

Updates on current investments and engagement efforts are discussed
at least weekly between the analyst team responsible for the particular
investment and the Investment Committee. The investment team
regularly updates the valuation of each portfolio company and gauges
management's perceived willingness to address the issues that
Relational believes have caused the stock's negative deviation from our
view of "fair value". We are continually assessing the risk/return award
prospect.

Relational engages in regular dialogue with board members and senior
executives through letter correspondence, telephone conversations and
formal in-person meetings or presentations.

O No

Process for engagements conducted via collaborations

Indicate whether your organisation has a formal process for identifying

and prioritising collaborative engagements.

O Yes
® No
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Additional information.[Optional]

Relational works to spur portfolio companies toward improved performance, which
includes improving corporate governance. In this effort, we may collaborate with our
clients and other shareholders in our engagement efforts with our portfolio
companies, for example, issue joint letters calling for specific actions, attend
meetings with management or board members together, or co-sponsor a
shareholder proposal. On occasion, we also provide research and support to our
clients with respect to their ownership activities with companies not currently in our
portfolio.

Indicate if the collaborative engagements in which you are involved have

defined objectives.

® Yes
® Yes, for all collaborative engagement activities
O Yes, for the majority of collaborative engagement activities
O Yes, for a minority of collaborative engagement activities
O No

Indicate if you monitor the actions companies take following your

collaborative engagements.

® Yes
@® Yes, in all cases
O Yes, in the majority of cases

O Yes, in the minority of cases

Describe how you monitor and evaluate the progress of

your collaborative engagement activities.

Same as question 4.

O No

General processes for all three groups of eng

Indicate if you track the number of companies you engage with.

27

Principles for
Responsible
Investment

. | P R
Copyright © 2013 PRI Association. All rights reserved -== I



Type of engagement Tracking engagements

individual / Internal staff ® Yes, we track the number of our engagements in full

engagements O Yes, we partially track the number of our engagements

O No, we do not track our engagements but can provide a
reasonable estimate of our engagement numbers

O No, we do not track and cannot estimate our engagements

. ® Yes, we track the number of our engagements in full
Collaborative

engagements O Yes, we partially track the number of our engagements

O No, we do not track our engagements but can provide a
reasonable estimate of our engagement numbers

O No, we do not track and cannot estimate our engagements

Communication

Indicate whether your organisation proactively discloses information on its

engagements.

O We disclose it publicly

®© We disclose it to clients and/or beneficiaries only

Indicate what engagement information your organisation proactively

discloses to clients/beneficiaries.

Engagement information disclosed

1 Details of the selections, priorities and specific goals of engagement
M Number of engagements

1 Breakdown of engagements by type/topic

[J Breakdown of engagements by region

M An assessment of the current status of the engagement

¥ Outcomes that have been achieved from the engagement

[J Other information

Indicate how frequently you typically report engagements information

O Disclosed continuously (prior and post engagements)
@ Disclosed quarterly

O Disclosed annually

O Disclosed every two years or less

O Other, specify

O We do not proactively disclose it to the public and/or clients/beneficiaries.
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(Proxy) voting and shareholder resolutions

Process

Indicate how you typically make your (proxy) voting decisions and what this

approach is based on.

Approach

® We use our own research or voting team and make our own voting decisions without the
use of service providers.

Based primarily on

®© our own voting policy

O our clients requests or policy
O other, explain

O We hire service provider(s) which make voting recommendations or provide research that
we use to inform our voting decisions.

O We hire service provider(s) which make voting decisions on our behalf, except for some
pre-defined scenarios for which we review and make voting decisions.

O We hire service provider(s) which make voting decisions on our behalf.

Additional information.[Optional]

We review voting recommendations and receive research from Glass Lewis and ISS.

Relational votes all proxies received for our portfolio companies. We do not have absolute
policies regarding how specific issues will be voted; each proposal in the proxy is
analyzed and considered on a case-by-case basis. Our voting policy addresses
Relational's voting philosophy and procedure. We believe each proposal should be
individually reviewed in detail to determine whether the proposal sis consistent with our
investment strategy for the particular company and in the best interest of our clients,
taken as a whole.

29

Principles for
Responsible
Investment

. | P R
Copyright © 2013 PRI Association. All rights reserved -== I



Indicate if you ensure that companies are informed of the rationale when you
and/or the service providers acting on your behalf abstain or vote against

management recommendations.

® Yes, in most cases
O Sometimes, in the following cases:
O No

O Not applicable as we and/or our service providers do not abstain or vote against management
recommendations

Outputs and outcomes

For listed equities where you and/or your service provider has the mandate to
issue (proxy) voting instructions, indicate the percentage of votes cast during
the reporting year.

® We do track or collect this information

‘ Votes cast (to the nearest 1%)

‘ %

100

‘ Specify the basis on which this percentage is calculated

@ of the total number of ballot items on which you could have issued instructions
O of the total number of company meetings at which you could have voted
O of the total value of your listed equity holdings on which you could have voted

O We do not track or collect this information

Communication

Indicate if your organisation proactively discloses information on your voting

activities.

O We disclose it publicly

®© We disclose it to clients/beneficiaries only

Indicate the voting information your organisation proactively

discloses to clients/beneficiaries.
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Indicate how much of your voting record you disclose

@ Al voting decisions
O Some voting decisions
O Only abstentions and opposing vote decisions

O Summary of votes only

Indicate what level of explanation you provide

® Explain all voting decisions
O Explain some voting decisions
O Only explain abstentions and votes against management

O No explanations provided

Indicate how frequently you typically report voting information.

®© Continuously (primarily before meetings)
O Continuously (soon after votes are cast)
O Quarterly or more frequently

O Between quarterly and annually

O Less frequently than annually

O Other, specify

O We do not proactively disclose our voting activities to the public and/or to clients/beneficiaries

Additional information. [Optional]

Clients may ask to receive copies of our voting recommendations and we will provide
before each annual meeting. For clients that do not request advance notice, we review
our votes generally as part of our quarterly review of the portfolio with clients.
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