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Overview 
Goldman Sachs Asset Management has adopted the policies set out below regarding the voting of proxies (the “Policy”). A summary of 

the processes that we undertake in the execution of this function is attached as Part I. 

Proxy voting and the analysis of corporate governance issues in general are important elements of the portfolio management services we 

provide to our advisory clients who have authorized us to address these matters on their behalf. Our guiding principles in performing 

proxy voting are to make decisions that favor proposals that in our view maximize a company’s long-term shareholder value and are not 

influenced by conflicts of interest. These principles reflect our belief that sound corporate governance will create a framework within 

which a company can be managed in the interests of its shareholders. When evaluating voting proposals, we balance the purpose of a 

proposal with the overall benefit to shareholders. 

To implement these guiding principles for investments in publicly traded equities of operating and/or holding companies for which we have 

voting power on any record date, we maintain customized proxy voting guidelines that have been developed by our portfolio management 

and our Global Stewardship Teams (the “Guidelines”). The Guidelines address a wide variety of individual topics, including, among other 

matters, shareholder voting rights, anti-takeover defenses, board structures, the election of directors, executive and director 

compensation, reorganizations, mergers, issues of corporate social responsibility and shareholder proposals. Recognizing the global 

complexity and fact-specific nature of many corporate governance issues, the Guidelines identify factors we may consider in determining 

how the vote should be cast. A summary of the Guidelines is attached as Part II. 

The Guidelines are designed to guide us in making proxy voting decisions, and not necessarily in making investment decisions. Our Portfolio 

Management Teams (each, a “Portfolio Management Team”) base their determinations of whether to invest in a particular company on a 

variety of factors, and while corporate governance may be one such factor, it may not be the primary consideration. 

The Global Stewardship Team generally reviews this Policy annually to ensure it continues to be consistent with our guiding principles. 
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PART I: PROXY VOTING PROCESSES 
AND PROCEDURES 

A: Proxy Voting Responsibilities  

Global Stewardship Team  

The Goldman Sachs Asset Management Global Stewardship Team helps drive the continued enhancement of our approach to 

stewardship in collaboration with our equity and fixed income investment teams. The work of the Global Stewardship Team is centered 

around three core activities: 

• Engagement with company management of a subset of companies we are invested in on behalf of our clients. 

• Proxy voting at companies that we have voting authority on behalf of our clients. 

• Industry leadership to share insights and build best practices across the stewardship space. 

The Global Stewardship Team is supported by the broader Goldman Sachs Asset Management platform, which includes coordination 

among investment teams, legal, compliance, and operations. 

Public Equity Investments  

Fundamental Equity Team 

The Fundamental Equity Portfolio Management Team views the analysis of corporate governance practices as an integral part of the 

investment research and stock valuation process. In forming their views on particular proxy voting matters, the Fundamental Equity 

Portfolio Management Team may consider their views on the company, applicable regional rules, standards, and practices in addition to 

the Guidelines.  

Quantitative Investment Strategies (“QIS”) and Quantitative Equity Strategies (“QES”) Portfolio Management Teams 

The QIS and QES Portfolio Management Teams generally follow the Guidelines, which align with the Portfolio Management Teams’ 

investment philosophy and approach to portfolio construction. The QIS and QES Portfolio Management Teams and the Global 

Stewardship Team retain the right, however, to review and individually assess any specific shareholder vote.  

Fixed Income and Private Investments 

Voting decisions with respect to client investments in fixed income securities generally follow the Guidelines. Securities of privately held 

issuers generally will be made by the relevant Portfolio Management Teams based on their assessment of the particular transactions or 

other matters at issue.  

External Investing Group (“XIG”) and Externally Managed Strategies2 

Where we place client assets with managers outside of Goldman Sachs Asset Management, for example within our XIG business unit, such 

external managers generally will be responsible for voting proxies in accordance with the managers’ own policies. XIG may, however, 

retain proxy voting responsibilities where it deems appropriate or necessary under prevailing circumstances. To the extent XIG portfolio 

managers assume proxy voting responsibility with respect to publicly traded equity securities they will generally follow the Guidelines as 

discussed below. 

 
 

2 This does not apply to funds managed by Innovator Capital Management, LLC “(Innovator”), where Innovator retains responsibility for voting proxies even 

where assets of the funds are sub-advised by managers outside of Goldman Sachs Asset Management. 
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B: Implementation of the Guidelines 

General Implementation 

Goldman Sachs Asset Management retains responsibility for all proxy voting decisions. The principles reflected in the Guidelines are 

designed to guide us in voting proxies on an array of issues. Portfolio Management Teams are responsible for casting votes in alignment 

with the Guidelines, acknowledging that individual Portfolio Management Teams may have different interpretations of the appropriate 

vote under the Guidelines (as described in the “override” process outlined below).  Where we place client assets with managers outside of 

Goldman Sachs Asset Management, such external managers generally will be responsible for voting proxies in accordance with the 

managers’ own policies, including that we may make elections through external manager voting choice programs where applicable. 

Under the oversight of the Global Stewardship Team, initial voting outputs (“Outputs”) are developed for each proxy vote that reflect the 

application of the Guidelines to the particular proposal. Outputs are generally prepopulated into a third-party proxy voting platform 

(described under “Voting Execution” below). Final votes are then submitted by the Global Stewardship Team through the proxy voting 

platform. In some cases, in certain markets, votes may be automatically submitted in accordance with the Output, although we retain the 

ability to recall such automatically submitted votes if warranted.  If Goldman Sachs Asset Management becomes aware that an issuer has 

filed, or will file, additional proxy solicitation materials sufficiently in advance of the voting deadline, we will generally endeavor to 

consider such information where such information is viewed, in our discretion, as material when casting our vote. This may take the form 

of an override (as described below). 

While we seek to vote at all eligible shareholder meetings, from time to time, our ability to vote proxies may be affected by regulatory 

requirements and compliance, legal or logistical considerations. As a result, from time to time, we may determine that it is not practicable 

or desirable to vote at certain shareholder meetings. 

We disclose our voting publicly each year in a filing with the US Securities and Exchange Commission and on our website for all Goldman 

Sachs Asset Management US registered mutual funds. We also generally disclose our voting publicly on a quarterly basis on our website 

for company proxies voted according to the Guidelines.  

Company Engagement  

As part of the proxy voting process, companies may engage with shareholders to provide an opportunity for shareholders to share their 

views and to ask additional questions regarding the company’s corporate governance practices, in addition to any other relevant 

matters.  When engaging with companies, we look to companies to demonstrate how the board considers addressing shareholder 

feedback received through voting or other channels. Where a management proposal receives a significant level of shareholder dissent, or 

where a majority of shares are voted in support of a shareholder proposal for which management recommended votes against, we may 

seek to understand how the board plans to respond to shareholder concerns. 

Override Process 

We generally cast proxy votes consistently with the Guidelines. Given the case-by-case nature of the Guidelines, there may be a 

difference of opinion as to the appropriate voting decision under the Guidelines on certain proxy votes, in which case a vote may be 

different from the Output or the votes cast by other Portfolio Management Teams. In such situations, we will follow our “override” 

process, which seeks to ensure that override decisions are not influenced by any conflict of interest. As a result of this discretion, Portfolio 

Management Teams may vote differently on proposals for the same company.  

Our clients who have delegated voting responsibility to us with respect to their account may from time to time contact their client 

representative if they would like to direct us to vote in a particular manner for a particular proposal. We will use commercially reasonable 

efforts to vote according to the client’s request in these circumstances, however, our ability to implement such voting instruction will be 

dependent on operational matters. 

Conflicts of Interest 

Goldman Sachs Asset Management has implemented processes designed to prevent conflicts of interest from influencing its proxy voting 

decisions. These processes include information barriers as well as the use of the Guidelines and the override process. To mitigate 
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perceived or potential conflicts of interest, when a proxy is for shares of The Goldman Sachs Group Inc. or a Goldman Sachs Asset 

Management managed fund, we will generally instruct that such shares be voted in the same proportion as other shares are voted with 

respect to a proposal, subject to applicable legal, regulatory and operational requirements. 

C. Voting Execution  

Use of Third Parties 

We have retained a third-party proxy voting platform service (the “Proxy Platform Service”) to assist in the implementation of certain 

proxy voting-related functions, including, without limitation, operational, recordkeeping and reporting services. Goldman Sachs Asset 

Management is responsible for applying the Guidelines to each proxy issue and determining the appropriate voting decision. The Proxy 

Platform Service provides a platform that facilitates the casting of those votes in an efficient manner.   

We conduct an annual due diligence meeting with the Proxy Platform Service to review the processes and procedures related to their 

voting platform, including any material changes in the services, operations, staffing or processes. 

Securities Lending 

Some of our managed portfolios participate in a securities lending program. Where applicable, the Fundamental Equity Portfolio 

Management Team will seek to recall shares that are out on loan for the purpose of voting at shareholder meetings. Recall requests are 

made on a best-efforts basis, and some requests may not be satisfied in time to vote the shares in question. 

The QIS and QES Portfolio Management Teams generally will not recall shares that are out on loan for the purpose of voting at 

shareholder meetings. 
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PART II: PROXY VOTING GUIDELINES 
SUMMARY 
The following section is a summary of the Guidelines, which form the substantive basis of the Policy with respect to global public equity 

investments of operating and/or holding companies. Applying these guidelines is subject to certain regional and country-specific 

exceptions and modifications and is not inclusive of all considerations in each market. 

Section 1: Director Elections 

Board and Director Accountability  

The board of directors serves on behalf of shareholders to ensure that management is effectively developing and implementing a strategy 

that will lead to long-term shareholder value. As such, we believe that shareholders have the right and responsibility to hold boards and 

directors accountable in fulfilling their duties and responsibilities. We view director elections as an important mechanism for shareholders 

to hold boards accountable.  

Oversight Role of the Board 

Oversight of strategy and risk are key functions of the board of directors. Companies should be managing risks and opportunities that are 

material to their business and have a link to long-term value creation. We expect boards to: 

• Have processes for reviewing the company’s risk appetite, existing risks, and emerging risks, including over different 

time horizons  

• Actively engage with the management team on strategy development and oversee the development of a long-term 

strategic roadmap 

• Disclose how the board provides oversight of the company’s strategy development, risk management, and risk 

identification system 

If the board fails to discharge their risk oversight responsibilities effectively, we may vote against the relevant committee members and/or 

other relevant directors. This includes in instances of: 

• Material failures of governance, stewardship, or fiduciary responsibilities at the company including but not limited to 

failure to meet global corporate governance principles and/or significant local market standards 

• Failure to disclose material information in a timely manner 

• Egregious actions related to the director(s)’ service on other boards or other evidence of improper business practices 

that raise substantial doubt about his or her ability to effectively oversee management and serve the best interests of 

shareholders at any company 

Committee Accountability  

We believe that board committees play an important role in establishing strong corporate governance and oversight. Subject to local 

market laws and practices, we generally expect that the board of directors will establish committees to oversee areas such as, but not 

limited to, audit, executive and non-executive compensation, and director nominations and appointments. In certain circumstances or 

regions, we may expect the board to establish additional committees. The responsibilities of the committees should be publicly disclosed. 

Subject to local market practices, we generally expect key committees, including audit and compensation/remuneration, to be primarily, 

if not fully, independent. In most cases, we expect independent chairs to lead each of the key committees.  

We may vote against committee chairs and/or members if we believe a particular committee has fallen short of carrying out their stated 

responsibilities.  
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Our expectations for key committees are stated below.  

Audit Committee 

Audit Committees should be responsible for overseeing the reporting of the company’s financial statements, the establishment of robust 

internal audit processes, and the management of the independent auditor.  

We may consider votes against Audit Committee member(s) if we have serious concerns about the company’s accounting practices. 

These could include, but are not limited to: 

• Fraud 

• Material misstatement of the company’s financial statements  

• Material weakness in the company’s financial reporting  

• Excessive non-audit fees paid to the independent auditor 

In our evaluation, we may examine the severity, breadth, chronological sequence and duration of the issues, as well as the company’s 

efforts at remediation or corrective actions. Given the serious nature of these issues, we may evaluate whether solely Audit Committee 

members should receive against votes, or if other board should also be held accountable. 

Compensation Committee 

Compensation, or Remuneration, Committees should be responsible for establishing the company’s policies and practices related to 

executive and non-executive compensation. This includes evaluating the appropriate compensation mechanisms and/or frameworks to 

attract and retain a strong executive team, and to motivate that team to deliver long-term shareholder value.  

In evaluating whether directors serving on the Compensation Committee are effectively fulfilling their responsibilities, we may consider 

whether the company’s compensation plans and practices continue to include problematic pay practices that would cause us to vote 

against the plan for more than one year. 

Nominating and Governance Committee 

In general, Nominating and Governance Committees should be responsible for assessing current and prospective director qualities and 

competencies, conducting the board and director evaluation process, leading the board succession planning processes, and reviewing the 

board’s corporate governance practices.  

In evaluating whether directors serving on the Nominating and Governance Committee are effectively fulfilling their responsibilities, we 

consider: 

• Board composition requirements, including independence requirements, and the board’s alignment with applicable 

listing requirements, corporate governance codes, and local market practices 

• Board refreshment processes, policies, and practices 

• Current corporate governance practices and policies, and whether the company maintains or adopted certain 

governance provisions which may materially limit shareholder rights  

Board Composition and Director Qualifications 

To best represent the interests of shareholders, we believe boards should be comprised of directors who are independent, capable, 

committed, and engaged. The board should include qualified directors with relevant and complementary experience and skill sets. 

Companies should disclose director nominee information, including biographical information and how each director’s particular skills and 

experiences are relevant to the company and the board. Disclosure about nominees enables shareholders to make more informed voting 

decisions.   

Evaluations of boards and directors will be informed by market-specific standards, practices, regulations, and other pertinent factors. 

Director Independence 
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Independent directors are critical to oversee management and protect shareholder rights.  

We generally expect the board to comply with its local listing standards’ (e.g. New York Stock Exchange / NASDAQ) definitions of 

independence. We may also consider additional company-specific criteria or local market practices when evaluating director’s 

independence.  

Board Independence 

An independent board is best positioned to maintain strong corporate governance practices, effectively support and oversee 

management, and ensure objectivity in decision-making. 

We expect boards to be comprised of a majority of independent directors or align with local market practices. We may vote against 

responsible directors if we believe board oversight and objectivity is falling short of our expectations and could be improved with greater 

independent director representation.  

Board Composition 

Director Qualifications and Skills 

We believe boards should be comprised of directors with a mixture of backgrounds, skills, experiences, and perspectives, which should 

include a range of professional and personal characteristics useful to the effective oversight of the company’s business. We believe this 

diversity of thought supports the board in fostering robust conversations, better assessing and managing risks and opportunities, and 

providing strong oversight of the company.   

We generally defer to the Nominating Committee, or the full board, to determine the appropriate board composition attributes. The 

board’s composition should align with local market-specific frameworks, codes, laws, standards, and practices, where applicable. Boards 

should have robust processes for evaluating director candidates and qualifications. They should regularly review the board’s composition, 

its identified key skills, and any potential skill gaps to ensure each director and the full board are best equipped to carry out their 

responsibilities.  

To best understand the board’s composition and processes, we look for fulsome disclosure, including:  

• Key skills, experiences, and attributes possessed by the directors  

• Alignment of the key skills and experiences with the company’s long-term strategy 

• The board’s process for regularly evaluating director skills and overall board composition  

Tenure and Term Limits 

We believe boards should have a reasonable mix of short-, medium-, and longer-tenured directors. An appropriate balance of tenure 

enables the board to maintain continuity and institutional knowledge while also introducing fresh perspectives and relevant skills.  

We expect boards to regularly review director tenure as part of their board evaluation and refreshment processes. Should a board find 

age, tenure, and/or term limits useful, we defer to the board to set those limits and expect disclosure about the board’s policy.  

While we do not mandate tenure or term limits, we may vote against certain directors, including members of the Nominating and 

Governance Committee, if we deem the board to have excessive average tenure and without sufficient mitigating factors, like robust 

refreshment practices.  

In markets where local regulations or practices set maximum tenure standards, directors with tenure in excess of such regulations or 

practices generally will be considered non-independent. 

Board and Committee Leadership 

We generally believe that boards are best equipped to determine the appropriate board leadership and committee structure for their 

company, absent significant concerns about leadership, governance, and/or independence. We expect boards to disclose their approach 

and any relevant policies or processes. We also consider local market standards and practices. 
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Should significant governance concerns arise, this may inform our voting decisions at a company, including voting against certain 

directors or supporting shareholder proposals related to board leadership.  

We expect boards’ commitment to strong independent leadership to carry through to committee leadership. Key committee chairs 

should be independent and possess the appropriate skills and experiences to lead the committee(s) on which they serve. 

We expect disclosure around any policy related to committee leadership, including those related to committee rotations. 

We also consider local market norms and standards where they differ from our baseline views. 

Director Commitments 

Attendance 

Directors should be informed and engaged to best carry out their responsibilities. Board and committee meeting attendance is crucial to 

maintaining an informed board. We may vote against directors who demonstrate inadequate attendance, without sufficient mitigating 

factors.   

Director Capacity and Commitments  

We expect directors serving on shareholders’ behalf to have adequate time and attention to fulfill their responsibilities on each board on 

which they serve. Nominating committees should evaluate a director candidate’s commitments during the recruitment process and 

should regularly review each director’s capacity to serve. Companies should disclose its relevant process(es) and policies, including if the 

board has established its own limitations on the number of board positions held by individual directors.  

In order to ensure directors have sufficient capacity to serve on our behalf, we have established general guidelines on the maximum 

number of board positions that we expect to be held by individual directors (sometimes referred to as being “overboarded”).  

• No more than five public company boards for independent directors 

• For public company CEOs, no more than two public company boards in addition to their own company 

When evaluating director capacity and commitments, we will consider these guidelines in addition to local market norms and standards 

and company-specific facts and circumstances.  

Contested Elections  

Our assessment of contested elections of directors, e.g., the election of shareholder nominees or the dismissal of incumbent directors, is 

based on a case-by-case assessment of company-specific circumstances in order to determine which director candidates are best suited 

to add value for shareholders. 

The assessment includes, but is not limited to, an analysis of the following factors: 

• Company performance relative to its peers 

• The case for change at the targeted company, including the strategy of the incumbents versus that being proposed by 

the dissident(s) 

• The governance profile of the company, including any evidence of management entrenchment and the board’s history 

of responsiveness to shareholders 

• The independence, experiences, skills and overall quality of the company’s and the dissident’s respective board 

candidates 

• Whether minority or majority representation is being sought by the dissident 

Our assessment also considers each possible voting option, including – where applicable – the potential to support a mix of management 

and dissident nominees. 
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Section 2: Shareholder Rights and Governance Practices  

Voting Standards and Election-related Issues 

We believe that voting at shareholder meetings is one of the fundamental rights of shareholders. There are certain standards and 

practices that we believe companies should adopt to better enable shareholders to participate in the voting process. In general, we look 

for balanced approaches to support shareholder accessibility and influence.   

Annual Elections / Classified Boards 

We believe that shareholders should, in general and subject to local market standards and practices, have the ability to demonstrate their 

support, or lack of support, for directors every year. As such, we are supportive of companies adopting annual director elections and 

maintaining a declassified board. If a company maintains a classified board structure in jurisdictions where the practice is inconsistent 

with local market standards, we generally expect them to establish a sunset provision that will transition the board to annual director 

elections over a period of time. We will consider company- or local market-specific circumstances when evaluating a company’s board 

structure.  

Voting Standards for Director Elections 

We believe that electing directors to serve on behalf of shareholders is one of the primary responsibilities of shareholders. We believe 

that certain voting standards, described below, best enable shareholders to exercise this responsibility.  

Majority voting 

We generally believe that a majority vote standard based on votes cast is most appropriate for the election of directors, and we will 

generally support proposals that seek the adoption of a majority voting standard in uncontested director elections.  

We expect companies to also adopt a resignation or other post-election policy to address situations when directors do not receive 

majority support.  

Cumulative voting 

Given our general preference for a majority vote standard for the election of directors, we generally do not believe cumulative voting is 

appropriate absent additional local market- or company-specific context.  

Voting Standards – Other Matters  

Supermajority vote standards 

We generally believe that a simple majority vote standard should be used for material matters that require shareholder approval.  As 

such, we generally support proposals to reduce or eliminate supermajority vote requirements and will generally not support proposals to 

require a supermajority shareholder vote.  

We will consider company- or local market-specific circumstances when evaluating a company’s voting standards.  

Bylaws & Charter Amendments 

We believe that material amendments to a company’s bylaws and / or charters should be put forth for shareholder approval.  

In general, we believe that a simple majority vote standard should be used for material matters that require shareholder approval, 

including amendments to key corporate documents. We will generally support proposals to reduce or eliminate a supermajority vote 

requirement to amend bylaws and/or charters.  

Equal Voting Rights (Dual-Class Stock Structures) 
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We believe in the “one-share, one-vote” principle and look to companies to create alignment between shareholders’ economic interests 

and their voting power.  

We generally support companies maintaining or converting to a one-share, one-vote (single-class stock) capital structure. We generally 

do not support companies in maintaining or introducing dual-class capital structures or the creation of super voting shares.  

We will consider company- or local market-specific circumstances when evaluating a company’s share class structure.  

Shareholder Meetings and Access 

Right to Call Special Meetings 

We believe that, in certain situations, shareholders should have the ability to raise significant issues without depending on the company to 

schedule a shareholder meeting. As such, we generally support companies providing shareholders with the right to call special meetings. 

We believe a 25% threshold is generally reasonable for special meetings, but we may support lower thresholds if a company does not 

currently give shareholders the right to call special meetings. If the right already exists at 25% (or lower), we generally will not support 

lowering the threshold, taking into account company-specific circumstances.  

We generally think that the right to act via written consent is not a sufficient alternative to the right to call a special meeting. 

Right to Act by Written Consent 

We believe that, in certain situations, shareholders should have the ability to raise significant issues without depending on the company to 

schedule a shareholder meeting. As such, we generally support companies providing shareholders with the ability to act by written 

consent if they do not have a history of strong governance practices or they do not currently give shareholders the right to call special 

meetings at a threshold of 25% or lower.  

Meeting Format 

We believe that shareholders have the right to participate in the annual meeting, or special meetings, of the companies in which they are 

invested. Where consistent with local market standards and practices, we generally support companies electing to host hybrid* 

shareholder meetings. In certain markets, companies are also allowed to hold virtual-only* shareholder meetings. We generally support 

companies’ decisions to hold virtual-only shareholder meetings so long as shareholder participation rights are appropriately protected. 

We will consider any company- or market-specific circumstances, including local regulations, when evaluating these proposals.  

* The phrase “virtual-only” refers to a meeting that is held exclusively through the use of online technology without a corresponding in-

person meeting. The term “hybrid” refers to an in-person meeting in which shareholders are also permitted to participate online. 

Shareholder Rights Plans (‘Poison Pills’) 

We review shareholder rights plans, commonly known as poison pills, on a case-by-case basis.  

When evaluating poison pills, we consider several factors, including: 

• Board independence  

• Existing takeover defenses 

• Problematic governance practices 

We expect companies to disclose their rationale for adopting the pill, and we expect companies to submit a poison pill for shareholder 

approval within one year of adoption.  

Certain problematic practices related to a company’s poison pill may inform our voting decisions, including director elections. Examples 

of problematic practices include:  

• The poison pill has a dead-hand or modified dead-hand feature for an extended period of time 
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• The board adopts or renews a poison pill without shareholder approval and does not commit to putting the pill to a 

shareholder vote within one year of adoption  

 



 GLOBAL PROXY VOTING: POLICY, PROCEDURES AND GUIDELINES  

 

 

  GOLDMAN SACHS ASSET MANAGEMENT  14 
 

Section 3: Auditors and Audit Practices  

Reliable financial reporting is critical for shareholders to assess a company’s performance. We expect independent auditors to provide an 

independent, objective opinion that financial statements are complete and accurate. We also expect the board’s Audit Committee to 

oversee the management of the auditing process. 

Auditor Ratification 

External auditors play an important role in the financial system by assuring the integrity of a company’s financial statements. To best fulfill 

their responsibilities, we expect auditors to be independent and free of conflicts of interest. Where consistent with local market 

standards, we also expect companies to allow shareholders to approve the appointment of the company’s auditor each year.  

In evaluating auditors, we may withhold support if we have concerns related to any of the following: 

• An auditor lacks independence. Our analysis of an auditor’s independence may consider whether an auditor has a 

financial interest in or association with the company; excessive fees for non-audit related business; and other relevant 

context; 

• There is reason to believe that the independent auditor has rendered an opinion that is neither accurate nor indicative 

of the company’s financial position; or 

• Poor accounting practices are identified that rise to a serious level of concern, such as: fraud; misapplication of GAAP; 

or material weaknesses identified in audit-related disclosures. 

Audit Committee Oversight 

The board of directors’ Audit Committee should be responsible for overseeing the management of the independent auditor, in addition to 

overseeing the reporting of the company’s financial statements and the establishment of robust internal audit processes. As described in 

“Director Elections” above, we will consider votes against Audit Committee member(s) if we have serious concerns about the company’s 

accounting practices. 
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Section 4: Business Items & Issues 

Business Practices 

We generally believe that routine business practices and decision making should be left to the discretion of management and the board. 

Reincorporation  

We evaluate reincorporation proposals on an individual basis, taking into consideration the company’s economic and strategic rationale 

and the impact the reincorporation would have on shareholders’ rights.  

Exclusive Venue for Shareholder Lawsuits  

We generally defer to companies on organizational issues, including selecting venues for shareholder lawsuits. While we generally support 

the selection of an exclusive venue, we will consider the reasons for the proposal, the strength of the company’s existing governance 

practices, relevant regulations, and shareholder rights in the selected jurisdiction when evaluating a specific proposal.  

Bundled Proposals 

We generally support the bundled election of management nominees, unless adequate disclosures of the nominees have not been 

provided or if one or more of the nominees does not meet the expectations of our policy (see Section 1 – Director Elections). 

Transactions & Capital Structure 

Transactions 

Mergers & Acquisitions  

We expect major corporate transactions, like a merger or acquisition, to be carried out in the best interest of shareholders. Companies 

should provide strategic, operational, and financial rationale for the transaction and articulate how it will create long-term value for 

shareholders. We also expect the board of directors to have thorough oversight of the process.  

Related-Party Transactions 

In markets where shareholders are required to approve related-party transactions, we expect companies entering into related-party 

transactions to comply with relevant corporate laws and/or listing standards. We also expect entities entering into such a transaction to 

disclose details of the nature of the transaction, including the rationale, the value, and timing, so shareholders can best evaluate the 

transaction.  

When evaluating such transactions, we may consider the following: 

• The parties on either side of the transaction; 

• The nature of the asset to be transferred/service to be provided; 

• The pricing of the transaction (and any associated professional valuation); 

• The views of independent directors and independent financial advisors; 

• Whether any entities party to the transaction (including advisers) is conflicted 

Capital Structure 

We believe capital structure changes should be driven by legitimate business needs and should not disadvantage shareholders. We 

generally are not supportive of implementing capital structure changes that are intended for anti-takeover purposes.  
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Our evaluation of capital structure related issues is company-specific and may be informed by local market practices, laws, regulations, 

and other applicable standards.  

General considerations for common capital structure-related issues are detailed below.  

Common Stock 

We are generally supportive of companies increasing the number of shares of common stock up to 100% over the current authorization, 

subject to any stricter limits set in local market standards or practices.  

Preferred Stock 

We generally support the creation of a new class of preferred stock or issuances of preferred stock up to a reasonable percent of issued 

capital. We are unlikely to support the creation or issuance if the terms would adversely impact the rights of existing shareholders, 

including shares that would carry superior voting rights.  

We generally oppose the creation of preferred stock with unspecified voting, conversion, dividend and other rights, commonly known as 

“blank check” preferred, unless the company states the stock will not be used for anti-takeover purposes.  

Share Repurchase Plans  

While we are generally supportive of share repurchase plans, when evaluating a proposal, we will consider the underlying purpose, 

historical abuse of repurchase plans, and reasonableness of pricing provisions and safeguards.  
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Section 5: Compensation 

Compensation Overview 

We believe effective compensation practices, also referred to as remuneration in many markets, should enable companies to attract and 

retain the talent they need to deliver on their long-term strategies. We expect compensation plans to be reasonable, incentivize 

appropriate risk-reward trade-offs, align with company performance, and ultimately drive long-term shareholder value. We believe 

companies should have an appropriate balance of short- and long-term metrics that are aligned to business goals and objectives. 

Effective disclosure of compensation plans and practices also enables shareholders to evaluate alignment between pay outcomes and 

business performance. We expect disclosure of approach and rationale, particularly if a company’s compensation practices differ 

significantly from market standards and practices.  

Votes on compensation matters may take different forms in different markets, but generally can include:  

• Advisory votes on executives’ compensation / remuneration (“Say on Pay”); 

• Votes to approve new equity plans or amend existing equity plans; 

• Votes to approve specific grants of shares to executives; and 

• Shareholder resolutions addressing certain aspects of executive compensation. 

Below are more detailed explanations of how our compensation principles and expectations inform our voting on key compensation-

related ballot items.   

Advisory Votes on Executive Compensation  

“Say-on-Pay” / Remuneration Plans  

We believe boards are responsible for establishing compensation plans that are appropriate for the company’s circumstances and 

strategy. While unique to each company, we expect plans to demonstrate alignment between executive compensation and business 

performance. Thorough disclosure of compensation plans allows shareholders to best evaluate the compensation decisions of the board. 

While we do not take a prescriptive approach, we evaluate the designs of both short-term and long-term incentive plans, and our 

compensation evaluations are company- and market- specific. As such, certain practices or decisions may negatively influence our 

support. These factors may include, but are not limited to: 

Compensation Plan Design and Board Actions 

• Lack of transparent disclosure of compensation philosophy, goals, and targets 

• Limited presence of performance-based long-term incentive awards  

• Abbreviated time period for long-term incentive awards  

• Outsized bonus payouts lacking performance linkage and/or proper disclosure 

• Egregious employment or retention agreements 

• Adjustments made to targets and/or performance metrics during the pay period without sufficient disclosure 

• Repricing or replacing of underwater stock options without prior shareholder approval 

Equity Compensation Plans 

We believe equity compensation plays an important role in attracting and retaining key talent, including executives. As such, we generally 

defer, within reasonable limits, to company decisions on how best to implement equity compensation plans. When determining our 

support for a specific plan proposal, we will evaluate potential plan cost, plan features, and historical grant practices. Certain plan 

features, such as the ability to reprice stock options or stock appreciation rights without prior shareholder approval, unfavorable change-

in-control features, the presence of gross ups, and options reload, may negatively impact our support for an equity plan.  
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Other Compensation-Related Matters 

Non-Executive Director Compensation  

We are generally supportive of compensating non-executive directors in cash, taking into account peer practices and market and regional 

norms, unless the amounts are excessive.  

We evaluate equity compensation for non-executive directors on a case-by-case basis. In our evaluation, we may consider total non-

executive director compensation, potential dilution, and market practices and norms, as well as other factors.  

Employee Stock Purchase Plans 

We believe employee stock purchase plans can be a valuable tool to support a company’s ability to attract and retain talent. As such, we 

are generally supportive of qualified employee stock purchase plans. When evaluating non-qualified purchase plans, we usually consider 

the following factors:  

• Broad-based participation 

• Limits on employee contributions 

• Presence of a discount on the stock price on the date of purchase 

Option Exchange Programs/Repricing Options 

We understand that companies may face circumstances where they believe exchanging or repricing options is warranted. We evaluate 

those situations on a case-by-case basis and will generally consider the following factors, in addition to others: 

• Rationale for the re-pricing  

• Terms and exercise price of the options 

• Participants in the program – namely if executive officers and directors are included or excluded 

• Historic trading patterns and stock price volatility 

Golden Parachutes 

We evaluate change-in-control payments (“Golden Parachutes”) on a case-by-case basis. Our evaluation generally includes the factors 

listed below: 

• New single-trigger entitlements for outstanding awards 

• Maximum performance payout for the long-term incentive plan regardless of performance results 

• Max payout for the short-term incentive plan regardless of performance results 

• New single-trigger grants in connection with merger 

• Single trigger cash payments 
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Section 6: Shareholder Proposals 

We evaluate shareholder proposals with the primary focus of promoting long-term shareholder value. When evaluating shareholder 

proposals, the following factors are generally considered: 

Materiality 

• Whether the subject of the proposal is considered to be material to the company’s business 

• Whether the proposal is appropriately tailored to the facts and circumstances of the particular company where it is 

being submitted 

• The degree to which the company’s stated position on the issues raised in the proposal could affect its reputation, risk 

profile, or business performance  

Disclosure 

• The company’s current level of publicly available disclosure, including if the company already discloses similar 

information 

• If the disclosure would materially add to shareholders’ ability to assess the company’s financial performance, strategic 

positioning, or corporate governance 

• If the information could be produced at reasonable cost to the company and its shareholders 

Proposal content and implementation 

• Whether the subject of the proposal is best left to the discretion of the board 

• Whether providing this information would reveal proprietary or confidential information that would place the 

company at a competitive disadvantage 
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Section 7: Sustainability  

We expect companies to manage risks and opportunities that are material to their businesses and have a clear link to long-term value 

creation, including – where relevant – “sustainability”-related issues. These could include, where material for a particular company: 

• Climate-related risks and opportunities 

• Biodiversity and other environmental matters 

• Human capital management and other labor issues 

• Human rights 

• Corporate political activities 

• Other sector-specific sustainability matters 

We evaluate companies’ corporate strategies, investment and financing activities, management incentives, resource use, regulatory 

policies, and environmental impact, as well as their overall effect on and engagement with consumers, workers, and the communities in 

which they operate to assess and promote long-term value creation. 

As with other risk and strategic issues, we expect boards to have robust oversight and disclosure of processes and practices for material 

sustainability-related risks and opportunities. We seek to understand how the company has identified material issues; the strategy 

around, and risk management of, those material issues; and any relevant metrics and targets used to assess performance related to the 

material issues. This includes an assessment of whether the company’s related disclosures allow for investors to effectively evaluate 

companies’ practices related to material sustainability-related risks and opportunities, including – where relevant – whether the company 

has implemented or formally committed to the implementation of a reporting program based on a recognized industry group’s standards 

or recommendations. 

In instances where we believe a company does not provide the appropriate oversight, disclosures, and/or evidence of effective practices 

relating to business-relevant sustainability issues, we may express our views through our engagement and/or voting. Our views are 

shaped by the company’s business and commercial context, as well as local market standards and practices, reflecting our case-by-case 

approach to assessing sustainability matters. 

 

 


