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Our approach to proxy voting
Proxy voting is a critical component of our
approach to corporate governance. We offer
our clients a high degree of transparency
related to the votes we cast on their behalf.
T. Rowe Price recognizes and adheres to
the principle that one of the privileges of
owning stock in a company is the right to
vote on issues submitted to shareholder
vote. The registered investment companies
which T. Rowe Price sponsors and serves
as investment adviser as well as other
investment advisory clients have delegated
to T. Rowe Price certain proxy voting powers.
As an investment adviser, T. Rowe Price has
a fiduciary responsibility to such clients when
exercising its voting authority with respect to
securities held in their portfolios.

PROXY VOTING CASE STUDIES

Learn about our proxy voting guidelines
View our proxy voting records
2021 proxy voting summary

Our approach to engagement
We maintain regular dialogue with the managements
of issuers represented across our portfolios. Where
we find areas of concern, we make those concerns
known to them.
View our engagement policy
For copies of our policies and guidelines please
visit our website:

troweprice.com/ESG
Not a proxy statement
These case studies are not a proxy statement nor a solicitation of
proxies from the holders of the named company’s common stock and
represents T. Rowe Price Associates, Inc. (TRPA) and its investment
advisory affiliates, excluding T. Rowe Price Investment Management,
Inc., voting intention which is subject to change. T. Rowe Price
Investment Management, Inc. votes proxies independently from the
other T. Rowe Price related investment advisers and has adopted its
own proxy voting guidelines.

Proxy Voting Case Study

As at 13 May 2022

The following case study provides insight into how T. Rowe Price Associates, Inc. (TRPA), intends to vote.

Case study
Company
ExxonMobil Corp.

Symbol
XOM (NYSE)

Reason for highlighting
this case study

Given the significant public interest in this company’s 2021 shareholder meeting, we communicated via
the press how we had voted just before the meeting. This year, we observe that investors continue to
exhibit a high level of interest in environmental resolutions brought to a vote at the company. This case
study covers one of those resolutions.

Analysis

TRPA is a shareholder of ExxonMobil, a global energy company. In 2021, activist investors Engine no. 1
ran a proxy contest to replace members of the board. The campaign was rooted in the perception that,
relative to its global peers, ExxonMobil’s long-term capital allocation decisions have remained anchored
to a core assumption that demand for hydrocarbons will continue to grow in the decades to come. This
assumption drives the company’s decisions around capital allocation and strategy, leaving little room for
error if the demand for fossil fuels does not grow as the company predicts.

Meeting date
25 May 2022

Another concern raised in the 2021 campaign was board composition. For many years, the ExxonMobil
board was composed of multiple former CEOs of multinational corporations, but very few with energy
industry experience.
During the campaign, the company added three board members, one from an investment company,
one communications executive and one from an Asian oil producer. Later, however, at the shareholder
meeting, investors voted to replace three of the board’s nominees including one of the newly appointed
directors. T. Rowe Price voted with the majority of investors in that contest, supporting the activist’s three
nominees who were ultimately placed on the board.
In the 12 months since that contest, we have observed that the culture inside the company appears to be
changing quickly. The company is moving its corporate headquarters from a location where it was isolated
from the businesses into a location where it has significant operations, aligning corporate functions more
closely with the operating companies. ExxonMobil has also filled several prominent positions with external
hires, a departure from their longstanding practice. Finally, the company has exhibited a new level of
commitment to transparency on climate issues and substantive shareholder engagement, publishing
multiple reports about climate issues over the past year.
At the 2021 shareholder meeting, in addition to the contested director election, there were seven
shareholder proposals. One of these asked the company to publish an audited report “assessing how
applying the assumptions of the International Energy Agency’s (IEA) Net Zero by 2050 pathway would
affect the assumptions, costs, estimates, and valuations underlying its financial statements, including
those related to long-term commodity and carbon prices, remaining asset lives, future asset retirement
obligations, capital expenditures and impairments.” The proposal received the support of 49% of investors
including T. Rowe Price.
Earlier this year, in response to that vote, ExxonMobil published a report titled Advancing Climate
Solutions in which it provided some scenario analysis similar to that requested by the proponent. However,
the scenarios contemplated in the report rely on a key assumption of steady growth in demand for
hydrocarbons through and beyond the year 2050. The scenarios presented in the report would all result
in surface temperature increases well over the 1.5C degree target that the IEA defines as necessary to
prevent catastrophic outcomes.
The same shareholder resolution is on the ballot again in 2022. While we are pleased to see the company
engaging more substantively with investors and investing in climate solutions, scenario analysis and
disclosure, T. Rowe Price Associates concludes that another edition of this report using a wider range of
hydrocarbon demand scenarios would be relevant and useful for investors.
In certain instances, before we make a voting decision on a shareholder resolution, we speak with both
the proponent of the resolution and company management. We did so in this case. Before the vote, we
spoke with Christian Brothers Investment Services, the proponent, and ExxonMobil management.
Vote decision

T. Rowe Price Associates, Inc. (TRPA), on behalf of the T. Rowe Price funds and certain of its advisory
clients will vote FOR the Shareholder Proposal (Item 8: Report on Scenario Analysis) at the ExxonMobil
shareholder meeting on May 25.
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NOT A PROXY STATEMENT
This case study is not a proxy statement nor a solicitation of proxies from the holders of ExxonMobil Corp. common stock and represents
T. Rowe Price Associates, Inc. (TRPA) and its investment advisory affiliates, excluding T. Rowe Price Investment Management, Inc., voting
intention which is subject to change. T. Rowe Price Investment Management, Inc. votes proxies independently from the other T. Rowe Price
related investment advisers and has adopted its own proxy voting guidelines.

Important Information
This material is provided for informational purposes only and is not intended to be investment advice or a recommendation to take any
particular investment action.
The views contained herein are as of the date noted on the material and are subject to change without notice; these views may differ from those
of other T. Rowe Price group companies and/or associates. Under no circumstances should the material, in whole or in part, be copied or
redistributed without consent from T. Rowe Price.
This information is not intended to reflect a current or past recommendation, investment advice of any kind, or a solicitation of an offer to buy or
sell any securities or investment services. The opinions and commentary provided do not take into account the investment objectives or financial
situation of any particular investor or class of investor. Investors will need to consider their own circumstances before making an investment decision.
Past performance is not a reliable indicator of future performance. All investments are subject to market risk, including the possible loss of
principal.
Prepared by T. Rowe Price Associates, Inc., investment adviser.
© 2022 T. Rowe Price. All Rights Reserved. T. ROWE PRICE, INVEST WITH CONFIDENCE, and the Bighorn Sheep design are, collectively
and/or apart, trademarks of T. Rowe Price Group, Inc.

202204-2127390
CCON0115850
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Proxy Voting Case Study

As at 13 May 2022

The following case study provides insight into how T. Rowe Price Associates, Inc. (TRPA), intends to vote.

Case study
Company
Rongsheng
Petrochemical Co., Ltd

Symbol
002493 (Shenzhen)

Meeting date
20 May 2022

Reason for highlighting
this case study

This case study highlights a situation where our new climate transparency gap voting policy resulted in a
vote against directors.

Analysis

Our Election of Directors policy includes the possibility that T. Rowe Price Associates may choose to
oppose directors for failure in the oversight of material environmental risks. In 2022, we changed our
screening process under this policy, allowing us to identify in a more systematic way directors who are
responsible for providing inadequate climate disclosure.
Our expectation is that companies in the Americas, EMEA and Asia-Pacific regions operating businesses
in industries with the highest carbon intensity disclose, at a minimum, their total absolute Scope 1 and
Scope 21 greenhouse gas emissions as of the 2021-year end. Failure by companies in these industries to
disclose this data leaves their investors unable to properly analyze their exposure to climate change risk.
To implement this policy, we have identified those companies that are both highly exposed to the impact
of climate change and have demonstrated insufficient preparedness for the energy transition. Our
screening methodology uses a three-step process:
1) We use the European Union’s Sustainable Finance Disclosure Regulation’s list of high impact climate
sectors to define the scope of companies with high exposure.
2) We use our proprietary Responsible Investment Indicator Model (RIIM) to screen within these sectors
for companies that may not be adequately managing their climate risks. As a minimum standard, if
companies in these sectors are reporting their Scope 1 and 2 greenhouse gas emissions, they are
deemed exempted from this policy.
3) We identify any mitigating or idiosyncratic circumstances that indicate it is not appropriate to apply the
policy to a company at this time. For example, exceptions may be made for very small or very newly
public companies.
Rongsheng specializes in the production and marketing of petrochemical and chemical fiber and is one
of the largest commodity chemical producers globally. The petrochemicals industry is the world’s third
largest industrial producer of carbon emissions and is thought to account for about 5 percent of global
industrial greenhouse gas emissions and for about 12% of global oil demand. Given the scale of the
emissions and the dependence on fossil-fuel based feedstock, we view the entire industry as being highly
exposed to energy transition risk.
Despite its elevated exposure to this risk, Rongsheng does not yet have a clearly defined strategy for
navigating the energy transition nor for mitigating its impact on climate change. The company does not
currently report its scope 1 or 2 greenhouse gas emissions. Although we have seen some progress in
recent years including increased disclosure of certain environmental metrics and the introduction of
several initiatives to lower CO2 emissions from its operations, the company has not yet set any quantitative
reduction targets at a group level. We have not identified any mitigating circumstances in this case.
For this climate transparency gap, we generally oppose the re-elections of all non-executive incumbent
directors. There are five non-executives up for re-election at the 2022 shareholder meeting, and we will
vote against all of them as we consider this transparency gap evidence of a failure of board oversight.

Vote decision

1

T. Rowe Price Associates, Inc. (TRPA), on behalf of the T. Rowe Price funds and certain of its advisory
clients, will be voting against Yongqing Li (item 18.2), Yiping Shao (item 19.2), Jianmiao Yan (item 19.1),
Fengdi Yu (item 18.5) and Xiaodong Zheng (item 19.3).

Scope 1 (direct emissions from owned or controlled sources), Scope 2 (indirect emissions from the generation of purchased electricity, steam, or cooling).

NOT A PROXY STATEMENT
This case study is not a proxy statement nor a solicitation of proxies from the holders of Rongsheng Petrochemical Co, Ltd., common stock and
represents T. Rowe Price Associates, Inc. (TRPA) and its investment advisory affiliates, excluding T. Rowe Price Investment Management, Inc.,
voting intention which is subject to change. T. Rowe Price Investment Management, Inc. votes proxies independently from the other T. Rowe Price
related investment advisers and has adopted its own proxy voting guidelines.
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Important Information
This material is provided for informational purposes only and is not intended to be investment advice or a recommendation to take any
particular investment action.
The views contained herein are as of the date noted on the material and are subject to change without notice; these views may differ from those
of other T. Rowe Price group companies and/or associates. Under no circumstances should the material, in whole or in part, be copied or
redistributed without consent from T. Rowe Price.
This information is not intended to reflect a current or past recommendation, investment advice of any kind, or a solicitation of an offer to buy or
sell any securities or investment services. The opinions and commentary provided do not take into account the investment objectives or financial
situation of any particular investor or class of investor. Investors will need to consider their own circumstances before making an investment decision.
Past performance is not a reliable indicator of future performance. All investments are subject to market risk, including the possible loss of
principal.
Prepared by T. Rowe Price Associates, Inc., investment adviser.
© 2022 T. Rowe Price. All Rights Reserved. T. ROWE PRICE, INVEST WITH CONFIDENCE, and the Bighorn Sheep design are, collectively
and/or apart, trademarks of T. Rowe Price Group, Inc.

202205-2205351
CCON0115854
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Proxy Voting Case Study

As at 13 April 2022

The following case study provides insight into how T. Rowe Price Associates, Inc. (TRPA), intends to vote.

Case study
Company
Kohl’s Corp.

Symbol
KSS (NYSE)

Meeting date
11 May 2022

Reason for highlighting
this case study

This is a contested board election in a company where TRPA has a large stake.

Analysis

TRPA is a long-term shareholder of U.S. retailer Kohl’s Corp. Kohl’s represents a differentiated offering
among department stores. The company has experienced setbacks in the past several years including
COVID-related store closures, missed revenue targets, and strategic initiatives that have been slow to
gain traction.
In April 2021, the company settled with a group of activist funds led by Macellum Capital Management,
appointing three new directors to the Board of Directors as part of the agreement.
Earlier this year, Macellum expressed disappointment in the company’s progress over the past nine months
and disclosed its nomination of 10 directors to replace a majority of the Kohl’s board. The investor’s stated
objectives are to have the new board initiate a process to sell the company or, in the event a deal is not reached,
to implement a series of operational changes and/or real estate transactions in an effort to enhance value.
At the same time, the company announced in March that it received preliminary indications of interest
from potential strategic or financial buyers.
In contested elections where TRPA is a significant shareholder, our practice is to meet with both parties as
we form our voting decision. We did so in this case.
We engage with members of the Kohl’s board and its management periodically as part of our regular,
ongoing investment dialogue with companies in our clients’ portfolios and proprietary funds. These
conversations gave us a solid understanding of the board’s guiding philosophy on capital allocation, and
their perspectives on the strategic direction of the company. We find strong evidence that the incumbent
board is committed to choosing the path it believes has the highest likelihood of shareholder value
creation. Furthermore, we are confident the board is employing an independent and rigorous process to
determine the appropriate path for the company.
Kohl’s continues to have challenges ahead of it. Company management has laid out profitability targets
and operational goals, and we have encouraged the board to hold the management team accountable
by publishing frequent, transparent assessments of its progress against these goals. We also offered
suggestions as to how its executive incentive program may be amended to become more closely aligned
with these targets.
In addition, we evaluated the possibility of a sale-leaseback transaction, one of the recommendations
Macellum has put forth in public filings. We would have concerns about such a transaction, as it could
unduly increase leverage of this cyclical company at the wrong point in the cycle.
We reviewed these previous engagements as we made our vote decision. We also considered the unusual
circumstances the board finds itself in at the moment, simultaneously undertaking a proxy contest and the
evaluation of a potential sale of the company. Each of these is a time-consuming and distracting endeavor
at a time when it’s critical that the company continue to execute its value-creation strategy. In our view, our
final vote decision reflects the path we believe is most constructive, enabling the company to focus on the
decisions most likely to benefit shareholders over time.

Vote decision

T. Rowe Price Associates, Inc. (TRPA), on behalf of the T. Rowe Price funds and certain of its advisory
clients support the Management slate at the shareholder meeting on May 11. This means we intend to
vote FOR the 13 nominees presented by the Kohl’s board. We do not intend vote on the Macellum card,
and we will not support any of its 10 nominees.

NOT A PROXY STATEMENT
This case study is not a proxy statement nor a solicitation of proxies from the holders of Kohl’s Corp. common stock and represents
T. Rowe Price Associates, Inc. (TRPA) and its investment advisory affiliates, excluding T. Rowe Price. Investment Management, Inc., voting
intention which is subject to change. T. Rowe Price Investment Management, Inc. votes proxies independently from the other T. Rowe Price
related investment advisers and has adopted its own proxy voting guidelines.
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Important Information
This material is provided for informational purposes only and is not intended to be investment advice or a recommendation to take any particular
investment action.
The views contained herein are as of the date noted on the material and are subject to change without notice; these views may differ from those
of other T. Rowe Price group companies and/or associates. Under no circumstances should the material, in whole or in part, be copied or
redistributed without consent from T. Rowe Price.
This information is not intended to reflect a current or past recommendation, investment advice of any kind, or a solicitation of an offer to buy or
sell any securities or investment services. The opinions and commentary provided do not take into account the investment objectives or financial
situation of any particular investor or class of investor. Investors will need to consider their own circumstances before making an investment decision.
Past performance is not a reliable indicator of future performance. All investments are subject to market risk, including the possible loss of principal.
Prepared by T. Rowe Price Associates, Inc., investment adviser. T. Rowe Price Investment Services, Inc., Distributor, T. Rowe Price mutual funds.
© 2022 T. Rowe Price. All Rights Reserved. T. ROWE PRICE, INVEST WITH CONFIDENCE, and the Bighorn Sheep design are, collectively and/or
apart, trademarks of T. Rowe Price Group, Inc.
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Important Information
This material is provided for informational purposes only and is not intended to be investment advice or a recommendation to take any particular investment action.
The views contained herein are as of the date noted on the material and are subject to change without notice; these views may differ from those of other T. Rowe Price
group companies and/or associates. Under no circumstances should the material, in whole or in part, be copied or redistributed without consent from T. Rowe Price.
This information is not intended to reflect a current or past recommendation, investment advice of any kind, or a solicitation of an offer to buy or sell any securities or
investment services. The opinions and commentary provided do not take into account the investment objectives or financial situation of any particular investor or class
of investor. Investors will need to consider their own circumstances before making an investment decision.
Prepared by T. Rowe Price Associates, Inc., investment adviser.
© 2022 T. Rowe Price. All Rights Reserved. T. ROWE PRICE, INVEST WITH CONFIDENCE, and the Bighorn Sheep design are, collectively and/or apart, trademarks
of T. Rowe Price Group, Inc.
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