Third Avenue Management
Proxy Voting Policies

1.

Corporate Governance Matters

a) Super-majority Voting
The requirement of a super-majority vote may limit the ability of shareholders to effect change.
Accordingly, TAM will normally support proposals to eliminate super-majority voting
requirements and oppose proposals to impose such requirements.
b) State of Incorporation
TAM normally opposes proposals seeking to reincorporate the corporation in a state TAM deems
to be unfriendly to shareholder rights.
c) Confidential Voting
Confidential voting may increase the independence of shareholders by allowing voting free from
exertion of management influence. This is particularly significant with respect to employee
shareholders. Accordingly, TAM will normally support such proposals.
d) Barriers to Shareholder Action
TAM will normally support proposals to lower barriers to shareholder action and oppose proposals
to raise such barriers. Proposals to lower these barriers may call for shareholder rights to call
special meetings or to act by written consent. TAM will normally support proposals that create or
expand rights of shareholders to act by written consent or to call special meetings
e) Separate Classes of Common Stock
Classes of common stock with different voting rights limit the rights of certain shareholders.
Accordingly, TAM will normally oppose adoption of one or more separate classes of stock with
disparate voting rights.
f) Blank Check Preferred Stock
TAM normally will oppose proposals giving the Board of Directors rights to issue preferred stocks
whose terms may be determined without shareholder consent.
g) Director Nominees
TAM reviews the qualifications of director nominees on a case-by-case basis. Absent specific
concerns about qualifications, independence or past performance as a director, TAM normally
approves management’s recommendations.

h) Shareholder Nomination of Directors
TAM normally supports proposals to expand the ability of shareholders to nominate directors.
i) Approval of Auditor
TAM normally supports proposals to ratify independent auditors, absent reason to believe that:
• Fees for non-audit services are excessive; or
• The independent auditor has rendered an opinion that is inaccurate and not representative of
the issuer’s financial position.
j) Cumulative Voting
TAM normally opposes proposals to eliminate cumulative voting. TAM will consider proposals
to institute cumulative voting based on the issuer’s other corporate governance provisions.
2.

Equity-based Compensation Plans

TAM believes that equity-based compensation plans, when properly designed and approved by
shareholders, may be an effective incentive to officers and employees to add to shareholder value.
TAM evaluates proposals on a case-by-case basis. However, TAM will normally oppose plans (or
plan amendments) that substantially dilute its clients’ ownership, provide excessive awards to
participants, or have other inherently objectionable features.
TAM normally opposes plans where total potential dilution (including all equity-based plans)
exceeds 15% of outstanding shares.
Note: This standard is a guideline and TAM will consider other factors such as the size of the
company and the nature of the industry in evaluating a plan’s impact on shareholdings.
TAM will normally oppose plans that have any of the following structural features:
• Ability to re-price underwater options without shareholder approval.
• Ability to issue options with an exercise price below the stock’s current market price without
shareholder approval.
• Ability to issue reload options.
• Automatic share replenishment feature.
TAM normally opposes plans not meeting the following conditions:
• Shareholder approval should be required in order to make any material change to the plan.
• Awards to non-employee directors should be subject to the terms of the plan and not subject
to management or board discretion.
3.

Measures Relating to Takeovers

a) Poison Pills

TAM will normally support proposals to eliminate poison pills and TAM will normally support
proposals to subject poison pills to a shareholder vote.
b) Golden Parachutes
TAM normally opposes the use of accelerated employment contracts that may result in cash grants
of greater than one times annual compensation (salary and bonus) in the event of termination of
employment following a change in control.
c) Classified Board
Staggered terms for directors may make it more difficult to change directors and/or control of a
board, and thus to change management. Accordingly, TAM will normally support proposals to
declassify the Board of Directors and oppose proposals to adopt classified board structures unless
a company’s charter or governing corporate law permits shareholders to remove a majority of
directors any time with or without cause by a simple majority of votes cast.
d) Increases in Authorized Common Stock
TAM will normally support proposals that would require a shareholder vote in order to increase
authorized shares of any class by 20% or more. Under normal circumstances, TAM will oppose
proposals that would grant directors the authority to issue additional shares without providing preemptive rights to existing shareholders to the extent such an increase of shares exceeds 5% of the
issuer’s outstanding capital.
e) Greenmail
TAM will normally support proposals to restrict a company’s ability to make greenmail payments.

f) State Anti-takeover Statutes
TAM believes that state anti-takeover statutes generally harm shareholders by discouraging
takeover activity. Accordingly, TAM will normally vote for opting out of state anti-takeover
statutes.
4.

Social Policy Issues

TAM believes that “ordinary business matters” are the responsibility of management and should
be subject only to oversight by the Board of Directors. Typically, shareholders initiate such
proposals to require the company to disclose or amend certain business practices. Although TAM
normally does not support these types of proposals, it may make exceptions where it believes that
a proposal may have substantial economic impact.

