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Introduction 2

We believe that high standards of corporate governance are fundamental to protecting and
enhancing the long-term value of the companies in which we invest. We believe our corporate
governance approach can also help companies and our investors accelerate the transition to a
more sustainable future. We regard stewardship as integral to our approach to investment and to
delivering returns to our clients.

Exercising our voting rights is a core part of our stewardship activity and broader responsible
investment approach, under which we integrate environmental, social and governance (ESG)
factors into our investment decisions and look to drive positive change.

This document sets out our global voting guidelines, informing our clients, company boards and
other stakeholders how we exercise these voting rights.

We were early signatories to the Principles for Responsible Investment in 2006 and to the UK
Stewardship Code in 2010. We have since become signatories to stewardship codes in Hong
Kong, Taiwan and Singapore and been accepted as signatories to the UK Stewardship Code 2020.
We Kkeep our participation in other stewardship codes under review.
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Our approach

Our global voting guidelines are based upon
international principles of good governance such as
the G20/ OECD Principles of Corporate Governance
and the investor-led International Corporate
Governance Network (ICGN) Global Governance
Principles and Global Stewardship Principles. As
global investors, we recognise that corporate
governance standards and practices vary across
different markets and we reflect them in the design
and application of our guidelines. Some markets
operate a ‘comply or explain’ approach; we consider
companies’ explanations of any non-compliance in
determining our vote as much as possible.

We expect directors of companies in which we invest
to provide effective stewardship and ensure that the
companies act in the interests of all stakeholders. We
expect companies to apply governance good practice
for their market of listing and, for larger companies, to
meet globally-recognised good practice standards.
We seek constructive engagement with boards. We
support management where we consider they are
appropriately discharging their duties.

While we typically vote in line with these guidelines,
we will exercise our judgement based on research and
engagement history where appropriate. We may
therefore in some cases vote differently from the
guidelines and / or the external ratings on which some
recommendations are based.
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Voting issues 4
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These guidelines set out our approach on key voting issues. They are not
exhaustive and are complemented by tailored voting frameworks to reflect oul
approach in specific markets. Vote intentions may change if new information
from a company is provided in a timely and comprehensive manner to addres:
our concerns, or through proactive engagement. Where particular companies

are not responding to engagement and are a cause for concern, we will
consider supporting and ultimately co-filing shareholder proposals calling on
them to address the issue. Throughout our engagement, we remain a partner
in helping companies improve and transition by sharing knowledge and best
practice.

For market classification, we use MSClI's definition of developed markets as below' unless
otherwise specified. We include all other markets in our emerging markets category unless
otherwise specified.

Americas Europe & Middle East Asia Pacific
Canada Austria ltaly Australia
USA Belgium Netherlands Hong Kong
Denmark Norway Japan
Finland Portugal New Zealand
France Spain Singapore
Germany Sweden
Ireland Switzerland
Israel United Kingdom

Board'’s role and leadership

The board's role is to provide proactive leadership and oversight — including on strategy, capital
allocation, risk management, sustainability and corporate culture — with a long-term outlook, to
protect and enhance stakeholder value. For the board to be able to fulfil its responsibilities
effectively, it needs to have an appropriate balance between the executive and oversight
functions, as well as a sufficient level of diversity and relevant skill sets.

1. MSCI Developed Markets Indexes - https://www.msci.com/our-solutions/indexes/developed-marketsMSCI

PUBLIC



ooooooo

Voting issues 5

Balance of independence — Significant independent representation on the board is important to
ensure appropriate challenge and protection of investor interests. We believe that in principle, at
least 50 per cent of the board members elected by shareholders? should be independent, although
we accept lower levels in certain markets, taking into consideration cultural and historical
differences. We generally vote against the (re-)election of non-independent non-executive
directors where the balance of independent directors does not meet these standards and may also
vote against executive directors for this reason.

In assessing independence, we consider a candidate’s current or former employment with the
company, family links with other directors, commercial links with the company, significant
shareholding in the company, and tenure in excess of nine years in general, with some
exceptions. We are more likely to support independent shareholder nominees if the board does
not meet our standards for independent representation.

Our expectations for board independence in key markets are as below.

E Developed Markets except continental Europe and Japan: We expect all companies to have
at least 50 per cent independence on the board34. If the level is not met, we will vote
against the (re-)election of non-independent, non-executive directors.

E Continental Europe: We expect all non-controlled companies and large cap (€4 billion or
more) controlled companies to have at least 50 per cent independence on the board®. We
expect smaller controlled companies to have at least one third independence. If these levels
are not met, we will vote against the (re-)election of non-independent, non-executive
directors.

E Japan: We expect Prime Market companies to have at least one third independence among
directors and all other companies to have at least 20 per cent or two independent directors,
whichever is higher. We apply higher expectations for controlled companies in line with the
local Corporate Governance Code®; an independent majority at Prime Market companies
and one third at other companies. If these expectations are not met, we will vote against
the re-election of the nomination committee chair as well as the (re-) election of non-
independent, non-executive directors.

E Korea: We vote against non-independent director nominees when independent directors
comprise less than majority of the board in case of large (KRW 2 trillion or more of assets)
companies; or less than 25 per cent in the case of smaller companies.

E Emerging Markets: We vote against non-independent non-executive directors where less
than one third of board is independent. We also vote against proposals where candidates
are not named.

Excluding, where applicable, employee representatives or employee shareholder representatives

Same as above

In the UK, we expect at least half of the board excluding the chair to be independent, in line with the Corporate Governance Code.
Same as above

https://www.jpx.co.jp/english/news/1020/b5b4pj0000046kxj-att/b5b4pj0000046107.pdf
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Board diversity — The board should comprise directors with an appropriate range of skills and
experiences. Diversity in gender, race, ethnicity and background are amongst the factors we
consider when assessing board composition. We generally vote against the re-election of the
nomination committee chair of companies where there is insufficient gender balance (typically
female representation) on the board. Below are our expectations for key markets.

Gender Mega cap (US$50bn or more): 40% Mid to large cap (US$5bn to 50bn): 35% Small cap (Below US$5bn): 30%

us

Race Russell 3000 and S&P 1500: at least one director from ethnic or racial minority background

7 Gender FTSE350 companies: 40% Other companies; 35%

UK

Race FTSE 100, FTSE 250 and FTSE SmallCap: at least one director from ethnic or racial minority background
ICE)S::;Zma Gender Large cap (€4bn or more): 40% Mid cap (€500mn to 4bn): 35% Small cap (Below €5600mn): 30%
Hong
Kong and o,
Mainland Gender 20%
China
Japan Gender 15%
India Gender One independent female director

7. Alllisted companies whose financial year started from 1 April 2022 are expected to comply with the new FCA listing rules or explain. We may vote against the
nomination committee chair if any of the following is not met: 1) At least 40% of the board to be women; 2) At least one of the senior board positions (Chair, CEO,
CFO or Senior Independent Director) should be a woman; 3) At least one member of the board should be from an ethnic minority background excluding white
ethnic groups.

PUBLIC



ooooooo

Chair & CEO roles — The Chair has a key role in driving the work of the board and providing

effective Ieadershii and oversiiht of the Comiani. We believe in the seiaration of the roles of

- recognise
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