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SCHOLARSHARE INVESTMENT BOARD

Review of the ScholarShare Investment Board Proxy Policy

Background

In 2005, the ScholarShare Investment Board (SIB or Board) adopted its Proxy Policy (Policy)
which would serve as a guide in future proxy votes. In voting these proxies, SIB has a fiduciary
responsibility to its shareholders to act in their best interest. The Proxy Policy establishes
fundamental principles and a commitment to shareholders for voting proxies in the future. The
Policy was updated in 2008 following a review by SIB staff and SIB’s investment consultant,
Pension Consulting Alliance, LLC.

At the June 2015 SIB meeting, the Board requested that the Policy be reviewed to identify any
changes that may be warranted at this time. Following a review of the existing Policy, PCA
recommends no changes to the Policy. SIB staff concurs with this recommendation. A memo from
PCA outlining its recommendation and the existing Policy are attached for the Board’s reference as
Exhibit A and Exhibit B, respectively.

Presenters
Stanley Zeto, Deputy Executive Director, ScholarShare Investment Board
Eric White, Principal, Pension Consulting Alliance, LLC
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Date: September 3, 2015

To: ScholarShare Investment Board (SIB)

From: Pension Consulting Alliance, LLC (PCA)
CC:  Eric White, CFA - PCA; Kay Ceserani - PCA

RE: Proxy Policy Recommendation

Recommendation

PCA has reviewed the ScholarShare Investment Board Proxy Policy, including its mission
statement and general guidelines. At this time, PCA finds that the document is sufficient to
cover the Board’s proxy voting responsibilities, and no changes are needed.

Discussion

The ScholarShare Investment Board (SIB) is currently responsible for the voting of proxies related
to the Golden State ScholarShare College Savings Trust. As such, per the guidelines of the CFA
Institute and as fiduciaries of the Trust, the Board has an obligation to participate in and vote on
corporate decisions that affect the performance and long-term health of the investments of the
Trust and to advocate improvements to corporate governance structures. Voting on corporate
matters and advocating on behalf of corporate governance issues helps protect the interests of
the Trust by working to improve the long-term health of the companies in which they invest. As
part of its review of ScholarShare’s existing proxy policy, PCA examined the policy’s mission
statement as well as the general guidelines for voting of proxies related to 1.) the election of
frustees, 2.) changes in investment agreements, policies, and/or objectives, and 3.) geopolitical
and social issues. PCA found that these areas covered the major proxy-related issues for the
Trust and sufficiently outlined the Trust’s overall tenets for voting the proxies.

PCA and SIB Staff have also participated in discussions about addressing more specific tenets to
the voting of corporate governance proxies, specifically the potential inclusion of considering
diversity and tenure in the election of trustees. Due to the specific nature of these requests, PCA
does not believe it is necessary fo add these areas to the policy but that the SIB remains diligent
in recognizing these factors in voting decisions on a case-by-case basis. For instance, additional
scrutfiny can be applied to term limits when the average tenure of the company’s existing
frustees exceeds 15 years for independence from management and for sufficient turnover to
ensure new perspectives are being added to the company’s board. When voting on proxies to
increase the company’s board diversity, the SIB can take into account factors such as the
degree of existing diversity on the company board and among its executive officers or the
company's nominating procedures.
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DISCLOSURES: This document is provided for informational purposes only. It does not constitute an offer of securities of any of the issuers
that may be described herein. Information contained herein may have been provided by third parties, including investment firms
providing information on returns and assets under management, and may not have been independently verified. The past performance
information contained in this report is not necessarily indicative of future results and there is no assurance that the investment in question
will achieve comparable results or that the Firm will be able to implement its investment strategy or achieve its investment objectives. The
actual realized value of currently unrealized investments (if any) will depend on a variety of factors, including future operating results, the
value of the assets and market conditions at the time of disposition, any related transaction costs and the timing and manner of sale, all of
which may differ from the assumptions and circumstances on which any current unrealized valuations are based.

Neither PCA nor PCA's officers, employees or agents, make any representation or warranty, express or implied, in relation to the accuracy
or completeness of the information contained in this document or any oral information provided in connection herewith, or any data
subsequently generated herefrom, and accept no responsibility, obligation or liability (whether direct or indirect, in contract, tort or
otherwise) in relation to any of such information. PCA and PCA'’s officers, employees and agents expressly disclaim any and all liability
that may be based on this document and any errors therein or omissions therefrom. Neither PCA nor any of PCA's officers, employees or
agents, make any representation of warranty, express or implied, that any transaction has been or may be effected on the terms orin the
manner stated in this document, or as to the achievement or reasonableness of future projections, management targets, estimates,
prospects or returns, if any. Any views or terms contained herein are preliminary only, and are based on financial, economic, market and
other conditions prevailing as of the date of this document and are therefore subject to change.

The information contained in this report may include forward-looking statements. Forward-looking statements include a number of risks,
uncertainties and other factors beyond the control of the Firm, which may result in material differences in actual results, performance or
other expectations. The opinions, estimates and analyses reflect PCA's current judgment, which may change in the future.

Any tables, graphs or charts relating to past performance included in this report are intended only to illustrate investment performance for
the historical periods shown. Such tables, graphs and charts are not intended to predict future performance and should not be used as
the basis for an investment decision.

All rademarks or product names mentioned herein are the property of their respective owners. Indices are unmanaged and one cannot
invest directly in an index. The index data provided is on an “as is” basis. In no event shall the index providers or its dffiliates have any
liability of any kind in connection with the index data or the portfolio described herein. Copying or redistributing the index data is strictly
prohibited.

The Russell indices are either registered trademarks or tradenames of Frank Russell Company in the U.S. and/or other countries.

The MSClindices are trademarks and service marks of MSCI or its subsidiaries.

Standard and Poor’s (S&P) is a division of The McGraw-Hill Companies, Inc. S&P indices, including the S&P 500, are a registered trademark
of The McGraw-Hill Companies, Inc.

CBOE, not S&P, calculates and disseminates the BXM Index. The CBOE has a business relationship with Standard & Poor's on the BXM.
CBOE and Chicago Board Options Exchange are registered trademarks of the CBOE, and SPX, and CBOE S&P 500 BuyWrite Index BXM are
servicemarks of the CBOE. The methodology of the CBOE S&P 500 BuyWrite Index is owned by CBOE and may be covered by one or more
patents or pending patent applications.

The Barclays Capital indices (formerly known as the Lehman indices) are trademarks of Barclays Capital, Inc.

The Citigroup indices are trademarks of Citicorp or its affiliates.

The Merrill Lynch indices are trademarks of Merrill Lynch & Co. or its affiliates.

FTSE is a trademark of the London Stock Exchange Group companies and is used by FTSE under license. All rights in the FTSE indices and/or
FTSE ratings vest in FTSE and/or its licensors. No further distribution of FTSE data is permitted with FTSE’s express written consent.



ScholarShare Investment Board
Proxy Policy
June 2008

MISSION STATEMENT

Proxies should be voted on in order to maximize long-term shareholder value for
participants in the Golden State ScholarShare College Savings Trust (ScholarShare).

GENERAL GUIDELINES

The ScholarShare Investment Board (SIB) will vote for proposals that maintain or
increase the rights of shareholders.

SIB supports strong corporate governance, and will vote against proposals that
diminish shareholder rights (e.g., anti-takeover plans such as poison pill plans and
supermajority votes), and support proposals that encourage responsiveness to
shareholders.

Election of Trustees:

SIB will generally support management recommendations in situations
where a slate of directors is unopposed, unless there is recent
underperformance or mismanagement, or the proposed director(s) has a
conflict of interest, poor attendance or serves on multiple Boards and
appears overcommitted.

SIB will vote for proposals that result in a more independent Board
(directors without other economic ties to or self-interest in the company),
and for a Board with at least two-thirds independent directors.

Changes in Investment Agreements, Policies, and/or Objectives:

SIB will vote in favor of agreements, policies and objectives that are in the
long-term best interest of the participants and oppose proposals where
disclosure is lacking or changes are not substantiated.

Geopolitical and Social Issues:

SIB may consider proposals regarding non-economic issues such as
geopolitical and social issues (i.e. human rights, civil liberties,
discrimination, the environment) consistent with the Statement of
Investment Policy. Support for such proposals may be considered to the
extent that such issues bear on the financial risk and advisability of the
investment. SIB will generally support proposals that may cause the



investment fund board to meet a high ethical and social standard of
conduct in their operations, which, in the long-term, will result in superior
investment performance.

SIB will decide shareholder matters not addressed in this document on a case-by-
case basis utilizing analyses and recommendations from Staff, investment
consultants, and if necessary outside proxy consultant sources, to come to a decision
that is in the best interest of ScholarShare participants.
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