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RESPONSIBILITY OF THE INVESTMENT MANAGER TO VOTE PROXIES 3 

Franklin Mutual Advisers, LLC (hereinafter the "Investment Manager") has delegated its administrative duties with respect to voting 4 

proxies for securities to the Franklin Templeton Proxy Group. Proxy duties consist of disseminating proxy materials and analyses of 5 

issuers whose stock is owned by any client (including both investment companies and any separate accounts managed by the 6 

Investment Manager) that has either delegated proxy voting administrative responsibility to the Investment Manager or has asked for 7 

information and/or recommendations on the issues to be voted. The Investment Manager will inform advisory clients that have not 8 

delegated the voting responsibility but that have requested voting advice about the Investment Manager's views on such proxy 9 

votes. The Proxy Group also provides these services to other advisory affiliates of the Investment Manager. 10 

The Proxy Group will process proxy votes on behalf of, and the Investment Manager votes proxies solely in the best interests of, 11 

separate account clients, the Investment Manager-managed investment company shareholders, or shareholders of funds that have 12 

appointed Franklin Templeton International Services S.à.r.l. (“FTIS S.à.r.l.”) as the Management Company, provided such funds or 13 

clients have properly delegated such responsibility in writing, or, where employee benefit plan assets subject to the Employee 14 

Retirement Income Security Act of 1974, as amended, are involved (“ERISA accounts”), in the best interests of the plan participants 15 

and beneficiaries (collectively, "Advisory Clients"), unless (i) the power to vote has been specifically retained by the named fiduciary 16 

in the documents in which the named fiduciary appointed the Investment Manager or (ii) the documents otherwise expressly prohibit 17 

the Investment Manager from voting proxies. The Investment Manager recognizes that the exercise of voting rights on securities 18 

held by ERISA plans for which the Investment Manager has voting responsibility is a fiduciary duty that must be exercised with care, 19 

skill, prudence and diligence. 20 

In certain circumstances, Advisory Clients are permitted to direct their votes in a solicitation pursuant to the Investment Management 21 

Agreement. An Advisory Client that wishes to direct its vote shall give reasonable prior written notice to the Investment Manager 22 

indicating such intention and provide written instructions directing the Investment Manager or the Proxy Group to vote regarding the 23 

solicitation. Where such prior written notice is received, the Proxy Group will vote proxies in accordance with such written notification 24 

received from the Advisory Client. 25 

The Investment Manager has adopted and implemented Proxy Voting Policies and Procedures (“Proxy Policies”) that it believes are 26 

reasonably designed to ensure that proxies are voted in the best interest of Advisory Clients in accordance with its fiduciary duties 27 

and rule 206(4)-6 under the Investment Advisers Act of 1940. To the extent that the Investment Manager has a subadvisory 28 

agreement with an affiliated investment manager (the “Affiliated Subadviser”) with respect to a particular Advisory Client, the 29 

Investment Manager may delegate proxy voting responsibility to the Affiliated Subadviser. The Investment Manager may also 30 

delegate proxy voting responsibility to a subadviser that is not an Affiliated Subadviser in certain limited situations as disclosed to 31 

fund shareholders (e.g., where an Investment Manager to a pooled investment vehicle has engaged a subadviser that is not an 32 

Affiliated Subadviser to manage all or a portion of the assets). 33 

HOW THE INVESTMENT MANAGER VOTES PROXIES 34 

Proxy Services 35 

All proxies received by the Proxy Group will be voted based upon the Investment Manager's instructions and/or policies. To assist it 36 

in analyzing proxies of equity securities, the Investment Manager subscribes to Institutional Shareholder Services Inc. ("ISS"), an 37 

unaffiliated third-party corporate governance research service that provides in-depth analyses of shareholder meeting agendas and 38 

vote recommendations. In addition, the Investment Manager subscribes to ISS’s Proxy Voting Service and Vote Disclosure Service. 39 

These services include receipt of proxy ballots, custodian bank relations, account maintenance, vote execution, ballot reconciliation, 40 

vote record maintenance, comprehensive reporting capabilities, and vote disclosure services. Also, the Investment Manager 41 

subscribes to Glass, Lewis & Co., LLC ("Glass Lewis"), an unaffiliated third-party analytical research firm, to receive analyses and 42 



vote recommendations on the shareholder meetings of publicly held U.S. companies, as well as a limited subscription to its 43 

international research. Although analyses provided by ISS, Glass Lewis, and/or another independent third-party proxy service 44 

provider (each a “Proxy Service”) are thoroughly reviewed and considered in making a final voting decision, the Investment Manager 45 

does not consider recommendations from a Proxy Service or any third-party to be determinative of the Investment Manager's 46 

ultimate decision. Rather, the Investment Manager exercises its independent judgment in making voting decisions. As a matter of 47 

policy, the officers, directors and employees of the Investment Manager and the Proxy Group will not be influenced by outside 48 

sources whose interests conflict with the interests of Advisory Clients. 49 

For ease of reference, the Proxy Policies often refer to all Advisory Clients. However, our processes and practices seek to ensure 50 

that proxy voting decisions are suitable for individual Advisory Clients. In some cases, the Investment Manager’s evaluation may 51 

result in an individual Advisory Client or Investment Manager voting differently, depending upon the nature and objective of the fund 52 

or account, the composition of its portfolio, whether the Investment Manager has adopted a specialty or custom voting policy, and 53 

other factors. 54 

Proxy Services 55 
 56 
Certain of the Investment Managers’ separate accounts or funds (or a portion thereof) are included under Franklin Templeton 57 
Investment Solutions (“FTIS”), a separate investment group within Franklin Templeton, and employ a quantitative strategy. For such 58 
accounts, FTIS’s proprietary methodologies rely on a combination of quantitative, qualitative, and behavioral analysis rather than 59 
fundamental security research and analyst coverage that an actively-managed portfolio would ordinarily employ. Accordingly, absent 60 
client direction, in light of the high number of positions held by such accounts and the considerable time and effort that would be 61 
required to review proxy statements and ISS or Glass Lewis recommendations, the Investment Manager may review ISS’s non-US 62 
Benchmark guidelines, ISS’s specialty guidelines (in particular, ISS’s Sustainability guidelines), or Glass Lewis’s US guidelines ( the 63 
“ISS and Glass Lewis Proxy Voting Guidelines”) and determine, consistent with the best interest of its clients, to provide standing 64 
instructions to the Proxy Group to vote proxies according to the recommendations of ISS or Glass Lewis.  65 
 66 
The Investment Manager, however, retains the ability to vote a proxy differently than ISS or Glass Lewis recommends if the 67 
Investment Manager determines that it would be in the best interests of Advisory Clients.  68 
 69 
Conflicts of Interest 70 

All conflicts of interest will be resolved in the best interests of the Advisory Clients. The Investment Manager is an affiliate of a large, 71 

diverse financial services firm with many affiliates and makes its best efforts to mitigate conflicts of interest. However, as a general 72 

matter, the Investment Manager takes the position that relationships between certain affiliates that do not use the “Franklin 73 

Templeton” name (“Independent Affiliates”) and an issuer (e.g., an investment management relationship between an issuer and an 74 

Independent Affiliate) do not present a conflict of interest for the Investment Manager in voting proxies with respect to such issuer 75 

because: (i) the Investment Manager operates as an independent business unit from the Independent Affiliate business units, and (ii) 76 

informational barriers exist between the Investment Manager and the Independent Affiliate business units.  77 

Material conflicts of interest could arise in a variety of situations, including as a result of the Investment Manager’s or an affiliate’s 78 

(other than an Independent Affiliate as described above): (i) material business relationship with an issuer or proponent, (ii) direct or 79 

indirect pecuniary interest in an issuer or proponent; or (iii) significant personal or family relationship with an issuer or proponent. 80 

Material conflicts of interest are identified by the Proxy Group based upon analyses of client, distributor, broker dealer, and vendor 81 

lists, information periodically gathered from directors and officers, and information derived from other sources, including public 82 

filings. The Proxy Group gathers and analyzes this information on a best-efforts basis, as much of this information is provided 83 

directly by individuals and groups other than the Proxy Group, and the Proxy Group relies on the accuracy of the information it 84 

receives from such parties. 85 

Nonetheless, even though a potential conflict of interest between the Investment Manager or an affiliate (other than an Independent 86 

Affiliate as described above) and an issuer may exist: (1) the Investment Manager may vote in opposition to the recommendations of 87 

an issuer’s management even if contrary to the recommendations of a third-party proxy voting research provider; (2) if management 88 

has made no recommendations, the Proxy Group may defer to the voting instructions of the Investment Manager; and (3) with 89 



respect to shares held by Franklin Resources, Inc. or its affiliates for their own corporate accounts, such shares may be voted 90 

without regard to these conflict procedures. 91 

Otherwise, in situations where a material conflict of interest is identified between the Investment Manager or one of its affiliates 92 

(other than Independent Affiliates) and an issuer, the Proxy Group may vote consistent with the voting recommendation of a Proxy 93 

Service or send the proxy directly to the relevant Advisory Clients with the Investment Manager’s recommendation regarding the 94 

vote for approval. To address certain affiliate conflict situations, the Investment Manager will employ pass-through voting or mirror 95 

voting when required pursuant to a fund’s governing documents or applicable law. 96 

Where the Proxy Group refers a matter to an Advisory Client, it may rely upon the instructions of a representative of the Advisory 97 

Client, such as the board of directors or trustees, a committee of the board, or an appointed delegate in the case of a U.S. registered 98 

investment company, a conducting officer in the case of a fund that has appointed FTIS S.à.r.l as its Management Company, the 99 

Independent Review Committee for Canadian investment funds, or a plan administrator in the case of an employee benefit plan. A 100 

quorum of the board of directors or trustees or of a committee of the board can be reached by a majority of members, or a majority 101 

of non-recused members. The Proxy Group may determine to vote all shares held by Advisory Clients of the Investment Manager 102 

and affiliated Investment Managers (other than Independent Affiliates) in accordance with the instructions of one or more of the 103 

Advisory Clients. 104 

The Investment Manager may also decide whether to vote proxies for securities deemed to present conflicts of interest that are sold 105 

following a record date, but before a shareholder meeting date. The Investment Manager may consider various factors in deciding 106 

whether to vote such proxies, including the Investment Manager’s long-term view of the issuer’s securities for investment, or it may 107 

defer the decision to vote to the applicable Advisory Client. The Investment Manager also may be unable to vote, or choose not to 108 

vote, a proxy for securities deemed to present a conflict of interest for any of the reasons outlined in the first paragraph of the section 109 

of these policies entitled “Proxy Procedures.” 110 

Weight Given Management Recommendations 111 

One of the primary factors the Investment Manager considers when determining the desirability of investing in a particular 112 
company is the quality and depth of that company's management. Accordingly, the recommendation of management on any issue 113 
is a factor that the Investment Manager considers in determining how proxies should be voted. However, the Investment Manager 114 
does not consider recommendations from management to be determinative of the Investment Manager's ultimate decision. Each 115 
issue is considered on its own merits, and the Investment Manager will base its decision on its own analysis, proxy guidelines, 116 
and its judgment as to what is the best interest of the client.  The recommendation of management will be an input into this 117 
analysis. 118 

Engagement with Issuers 119 

The Investment Manager believes that engagement with issuers is important to good corporate governance and to assist in 120 

making proxy voting decisions. The Investment Manager may engage with issuers to discuss specific ballot items to be voted on 121 

in advance of an annual or special meeting to obtain further information or clarification on the proposals. The Investment Manager 122 

may also engage with management on a range of environmental, social or corporate governance (“ESG”) issues throughout the 123 

year. We take a proactive approach focusing on long-term, financially material ESG risks and opportunities that may affect a 124 

company’s valuation and ability to create value.  125 

The Investment Manager may choose engagement as the preferred route to achieving change over voting for a proposal, which 126 

may be poorly written or overly burdensome, but where there is a legitimate issue being raised.  In such cases, the Investment 127 

Manager will consider management’s response to such engagement in future votes.   128 

THE PROXY GROUP 129 

The Proxy Group is part of Franklin Templeton’s Stewardship Team. Full-time staff members and support staff are devoted to 130 

proxy voting administration and oversight and providing support and assistance where needed. On a daily basis, the Proxy Group 131 



will review each proxy upon receipt as well as any agendas, materials and recommendations that they receive from a Proxy 132 

Service or other sources. The Proxy Group maintains a record of all shareholder meetings that are scheduled for companies 133 

whose securities are held by the Investment Manager's managed funds and accounts. For each shareholder meeting, a member 134 

of the Proxy Group will consult with the research analyst that follows the security and provide the analyst with the agenda, 135 

analyses of one or more Proxy Services, recommendations and any other information provided to the Proxy Group. Except in 136 

situations identified as presenting material conflicts of interest, the Investment Manager's research analyst and relevant portfolio 137 

manager(s), working with the Investment Manager’s ESG professionals and Chief Investment Officer, are responsible for making 138 

the final voting decision based on their review of the agenda, analyses of one or more Proxy Services, proxy statements, their 139 

knowledge of the company, the investment objectives of the client if known, and any other information publicly available.  140 

In situations where the Investment Manager has not responded with vote recommendations to the Proxy Group by the deadline date, 141 

the Proxy Group may vote consistent with the vote recommendations of a Proxy Service. Except in cases where the Proxy Group is 142 

voting consistent with the voting recommendation of a Proxy Service, the Proxy Group must obtain voting instructions from the 143 

Investment Manager's research analyst, relevant portfolio manager(s), legal counsel and/or the Advisory Client prior to submitting 144 

the vote. In the event that an account holds a security that the Investment Manager did not purchase on its behalf, and the 145 

Investment Manager does not normally consider the security as a potential investment for other accounts, the Proxy Group may vote 146 

consistent with the voting recommendations of a Proxy Service or take no action on the meeting. 147 

GENERAL PROXY VOTING GUIDELINES 148 

The Investment Manager has adopted general guidelines for voting proxies as summarized below. In keeping with its fiduciary 149 

obligations to its Advisory Clients, the Investment Manager reviews all proposals, even those that may be considered to be routine 150 

matters. Although these guidelines are to be followed as a general policy, in all cases each proxy and proposal (including both 151 

management and shareholder proposals) will be considered based on the relevant facts and circumstances on a case-by- case 152 

basis. The Investment Manager may deviate from the general policies and procedures when it determines that the particular facts 153 

and circumstances warrant such deviation to protect the best interests of the Advisory Clients. These guidelines cannot provide an 154 

exhaustive list of all the issues that may arise, nor can the Investment Manager anticipate all future situations. Corporate governance 155 

issues are diverse and continually evolving and the Investment Manager devotes significant time and resources to monitor these 156 

changes. 157 

THE INVESTMENT MANAGER’S PROXY VOTING POLICIES AND PRINCIPLES 158 

The Investment Manager's proxy voting positions have been developed based on years of experience with proxy voting and 159 

corporate governance issues. These principles have been reviewed by various members of the Investment Manager's organization, 160 

including portfolio management, legal counsel, and the Investment Manager's officers. Potential changes to the proxy voting policies 161 

are considered on an annual basis, and the Board of Directors of Franklin Templeton’s U.S.-registered investment companies will 162 

approve the proxy voting policies and procedures annually. 163 

The following guidelines reflect what the Investment Manager believes to be good corporate governance and behavior: 164 

Board of Directors: The election of directors and an independent board are key to good corporate governance. Directors are 165 

expected to be competent individuals and they should be accountable and responsive to shareholders. The Investment Manager 166 

supports an independent, diverse board of directors, and believes that key committees such as audit, nominating, and compensation 167 

committees should be comprised of independent directors. The Investment Manager supports boards with strong risk management 168 

oversight.  169 

In evaluating its vote for directors, the Investment Manager will consider the individual’s qualifications, their ability to devote 170 

sufficient time to the Board, and their independence from management, as well as the overall composition of the Board.  As it 171 

relates to the composition of a Board, the Investment Manager will consider current local market best practices and governance 172 

structures.  Consideration will be given to the different qualifications and expertise of each director and the relevance of their 173 



experience to the company’s operations, how representative the Board is of the company’s operations, diversity of experience 174 

and backgrounds and other factors deemed relevant to that specific situation.  Additionally, the Investment Manager will consider 175 

withholding votes from directors chairing or serving on committees which in its view have not been sufficiently responsive to 176 

shareholder concerns. 177 

The Investment Manager will generally vote against management efforts to classify a board and will generally support proposals 178 

to declassify the board of directors. The Investment Manager will consider withholding votes from directors who have attended 179 

less than 75% of meetings without a valid reason. The Investment Manager will generally vote in favor of separating Chair and 180 

CEO positions, although consideration will be given to whether there is a strong Lead Independent Director as well as the 181 

company’s corporate governance performance generally. The Investment Manager evaluates proposals to restore or provide for 182 

cumulative voting on a case-by-case basis and considers such factors as corporate governance provisions as well as relative 183 

performance. The Investment Manager generally will support non-binding shareholder proposals to require a majority vote 184 

standard for the election of directors; however, if these proposals are binding, the Investment Manager will give careful review on 185 

a case-by-case basis of the potential ramifications of such implementation. In control situations, the Investment Manager will 186 

consider the specific circumstances of the situation.  In general, the Investment Manager will focus on the protection of minority 187 

shareholder rights, and the history of the exercise of control by the controlling shareholder(s).  While the general proxy voting 188 

guidelines generally apply to control situations as well, the Investment Manager will be mindful of the specifics of the situation in 189 

evaluating any matter up for vote. 190 

In the event of a contested election, the Investment Manager will review a number of factors in making a decision including 191 

management’s track record, the company’s financial performance, qualifications of candidates on both slates, and the strategic plan 192 

of the dissidents and/or shareholder nominees. 193 

Ratification of Auditors: The Investment Manager will closely scrutinize the independence, role, and performance of auditors. On a 194 

case-by-case basis, The Investment Manager will examine proposals relating to non-audit relationships and non-audit fees. The 195 

Investment Manager will also consider, on a case-by-case basis, proposals to rotate auditors, and will vote against the ratification of 196 

auditors when there is clear and compelling evidence of a lack of independence, accounting irregularities or negligence attributable 197 

to the auditors. The Investment Manager may also consider whether the ratification of auditors has been approved by an appropriate 198 

audit committee that meets applicable composition and independence requirements. 199 

Management & Director Compensation: A company's equity-based compensation plan should be in alignment with the 200 

shareholders' long-term interests. The Investment Manager believes that executive compensation should be directly linked to the 201 

performance of the company. The Investment Manager evaluates plans on a case-by-case basis by considering several factors to 202 

determine whether the plan is fair and reasonable. The Investment Manager reviews the ISS quantitative model utilized to assess 203 

such plans and/or the Glass Lewis evaluation of the plan. The Investment Manager will generally oppose plans that have the 204 

potential to be excessively dilutive and will almost always oppose plans that are structured to allow the repricing of underwater 205 

options, or plans that have an automatic share replenishment "evergreen" feature. The Investment Manager will generally support 206 

employee stock option plans in which the purchase price is at least 85% of fair market value, and when potential dilution is 10% or 207 

less. 208 

Severance compensation arrangements will be reviewed on a case-by-case basis, although the Investment Manager will generally 209 

oppose "golden parachutes" that are considered excessive or include tax gross-ups. The Investment Manager will normally support 210 

proposals that require that a percentage of directors' compensation be in the form of common stock, as it aligns their interests with 211 

those of the shareholders. 212 

The Investment Manager will generally support holding say-on-pay votes annually. The Investment Manager will review non-binding 213 

say-on-pay proposals on a case-by-case basis. The Investment Manager will consider ISS’s and/or Glass Lewis’s analysis of the 214 

plan, the alignment of pay and performance, the overall structure of the plan, the metrics used to judge performance and 215 

management performance.  This will all be considered in light of current best practice for the local market.  The Investment Manager 216 

will generally seek strong disclosure of the basis and rationale for pay decisions.  Any discretionary elements of the compensation 217 



plan will be reviewed on the basis of sound judgement.  Repricing of compensation awards, retroactive adjustments favoring 218 

management, or discretion which is considered poorly exercised will lead to strong consideration of a vote against the compensation 219 

decision. The Investment Manager will generally support the inclusion of material, measurable, and clearly disclosed ESG metrics in 220 

executive remuneration. 221 

In addition, the Investment Manager receives in-house voting research from Franklin Templeton’s Stewardship Team (FT 222 

Stewardship). FT Stewardship provides customized research on specific corporate governance issues that is tailored to the 223 

investment manager and corporate engagement undertaken. This research may include opinions on voting decisions, however there 224 

is no obligation or inference for the Investment Manager to formally vote in line with these opinions. This research supports the 225 

independent vote decision making process, and may reduce reliance on third-party advice for certain votes. 226 

Anti-Takeover Mechanisms and Related Issues: The Investment Manager generally opposes anti-takeover measures since they 227 

tend to reduce shareholder rights. However, as with all proxy issues, the Investment Manager conducts an independent review of 228 

each anti-takeover proposal. On occasion, the Investment Manager may vote with management when the research analyst has 229 

concluded that the proposal is not onerous and would not harm Advisory Clients' interests as stockholders. The Investment Manager 230 

generally supports proposals that require shareholder rights plans ("poison pills") to be subject to a shareholder vote. The 231 

Investment Manager will closely evaluate shareholder rights' plans on a case-by-case basis to determine whether or not they warrant 232 

support. The Investment Manager will generally vote against any proposal to issue stock that has unequal or subordinate voting 233 

rights. In addition, the Investment Manager generally opposes any supermajority voting requirements as well as the payment of 234 

"greenmail." The Investment Manager usually supports "fair price" provisions and confidential voting. The Investment Manager will 235 

review a company’s proposal to reincorporate to a different state or country on a case-by-case basis taking into consideration 236 

financial benefits such as tax treatment as well as comparing corporate governance provisions and general business laws that may 237 

result from the change in domicile. The Investment Manager will generally support strong rights for shareholders as it relates to 238 

calling special meetings and acting by written consent. 239 

Changes to Capital Structure: The Investment Manager realizes that a company's financing decisions have a significant impact on 240 

its shareholders, particularly when they involve the issuance of additional shares of common or preferred stock or the assumption of 241 

additional debt. The Investment Manager will carefully review, on a case-by-case basis, proposals by companies to increase 242 

authorized shares and the purpose for the increase. The Investment Manager will generally not vote in favor of dual- class capital 243 

structures to increase the number of authorized shares where that class of stock would have superior voting rights. The Investment 244 

Manager will generally vote in favor of the issuance of preferred stock in cases where the company specifies the voting, dividend, 245 

conversion and other rights of such stock and the terms of the preferred stock issuance are deemed reasonable. The Investment 246 

Manager will review proposals seeking preemptive rights on a case-by-case basis. 247 

Mergers and Corporate Restructuring: Mergers and acquisitions will be subject to careful review by the research analyst to 248 

determine whether they would be beneficial to shareholders. The Investment Manager will analyze various economic and strategic 249 

factors in making the final decision on a merger or acquisition. Corporate restructuring proposals are also subject to a thorough 250 

examination on a case-by-case basis. 251 

Environmental and Social Issues: The Investment Manager believes that environmental and social issues can have significant 252 

impact on a company’s performance over time.  Companies may face significant financial, legal and reputational risks resulting from 253 

poor environmental and social practices, or negligent oversight of environmental and social issues.  Appropriate oversight and 254 

handling of such issues can benefit corporate culture and performance over time.  More information on the Investment Manager’s 255 

approach to incorporation of ESG issues into its investments can be found at https://www.franklintempleton.com/investor/our-256 

firm/sustainable-investing. 257 

The Investment Manager believes that corporations have a responsibility to provide strong oversight of ESG issues, both at the 258 

Board and management level, and that the oversight process should be explained clearly to shareholders.  The Investment Manager 259 

also believes that corporations should provide strong disclosures of their performance on relevant ESG metrics, which should be 260 

based upon one or more of the available reporting frameworks, such as SASB, TCFD, CDP, CDSB, or GRI, but the Investment 261 

https://www.franklintempleton.com/investor/our-firm/sustainable-investing
https://www.franklintempleton.com/investor/our-firm/sustainable-investing


Manager will consider the overall quality and level of disclosure provided, as well as that planned to be provided, in considering its 262 

support for any proposal advocating a specific type of disclosure or report.  It is important that shareholders have sufficient 263 

information to assess the ESG-related risks and opportunities of the company, and the management of those risks.  The Investment 264 

Manager may hold directors accountable in situations where disclosures or business practices are deemed inadequate. 265 

Climate Change/Net Zero: The Investment Manager recognizes the impact of climate change and the need for society to 266 

accelerate the transition toward global net zero greenhouse gas emissions (“Net Zero”).  The Investment Manager believes that 267 

corporations have a responsibility to understand and manage the risks associated with the potential for changing regulatory 268 

environments and societal preferences as a result of the efforts to accelerate toward Net Zero.  The Investment Manager further 269 

believes that corporations should take appropriate steps, consistent with the interests of shareholders, to position their business for a 270 

Net Zero future.  The Investment Manager also recognizes that a Net Zero future does not require every individual asset type to be 271 

Net Zero, and that the path to achieve Net Zero is uncertain.  Accordingly, the Investment Manager will consider each proposal 272 

relating to carbon emissions or Net Zero on its own merits, in light of the relevant regulatory environment(s) and economic impact on 273 

the business.  The Investment Manager will consider such proposals on the basis of seeking to ensure that companies are 274 

exercising strong oversight, considering and disclosing relevant information, and taking reasonable, economic steps to position the 275 

business for a Net Zero future. 276 

Political Lobbying: The Investment Manager believes that companies should have strong oversight of lobbying spending and 277 

political contributions, with the oversight process clearly explained to shareholders.  The Investment Manager believes such 278 

spending and contributions should be thoroughly disclosed and readily accessible.  The Investment Manager believes all lobbying 279 

spending should be consistent with the company’s stated strategies and policies.  The Investment Manager will consider any 280 

shareholder proposals related to lobbying and political contributions based on the specifics of the situation, with these guidelines in 281 

mind. 282 

Human Capital Management & Diversity: The Investment Manager will generally support reasonable shareholder resolutions 283 

requesting disclosure of diversity data and targets and disclosure on gender pay gaps within companies, while considering existing 284 

policies and procedures of the company, local market norms, and whether the proposed information is useful to shareholders. 285 

Governance Matters: The Investment Manager generally supports the right of shareholders to call special meetings and act by 286 

written consent. However, the Investment Manager will review such shareholder proposals on a case-by-case basis in an effort to 287 

ensure that such proposals do not disrupt the course of business or require a disproportionate or inappropriate use of company 288 

resources. 289 

Proxy Access: The Investment Manager will consider shareholder proxy access proposals on a case-by-case basis, taking into 290 

account factors such as the size of the company, ownership thresholds and holding periods, nomination limits (e.g., number of 291 

candidates that can be nominated), the responsiveness of management, the intentions of the shareholder proponent, company 292 

performance, and shareholder base. 293 

Global Corporate Governance: The Investment Manager manages investments in countries worldwide. Many of the tenets 294 

discussed above generally apply to the Investment Manager's proxy voting decisions around the world, subject to local market best 295 

practices. Principles of good corporate governance may vary by country, given the constraints of a country’s laws and acceptable 296 

practices in the markets. As a result, it is on occasion difficult to apply a consistent set of governance practices to all issuers. As 297 

experienced money managers, the Investment Manager's analysts are skilled in understanding the complexities of the regions in 298 

which they specialize and are trained to analyze proxy issues germane to their regions. 299 

  300 



PROXY ADMINISTRATION PROCEDURES 301 

Situations Where Proxies Are Not Voted 302 

The Proxy Group is fully cognizant of its responsibility to process proxies and maintain proxy records as may be required by relevant 303 

rules and regulations. In addition, the Investment Manager understands its fiduciary duty to vote proxies and that proxy voting 304 

decisions may affect the value of shareholdings. Therefore, the Investment Manager will generally attempt to process every proxy it 305 

receives for all domestic and foreign securities.  306 

However, there may be situations in which the Investment Manager may be unable to successfully vote a proxy, or may choose not 307 

to vote a proxy, such as where: (i) a proxy ballot was not received from the custodian bank; (ii) a meeting notice was received too 308 

late; (iii) there are fees imposed upon the exercise of a vote and it is determined that such fees outweigh the benefit of voting; (iv) 309 

there are legal encumbrances to voting, including blocking restrictions in certain markets that preclude the ability to dispose of a 310 

security if the Investment Manager votes a proxy or where the Investment Manager is prohibited from voting by applicable law, 311 

economic or other sanctions, or other regulatory or market requirements, including but not limited to, effective Powers of Attorney; 312 

(v) additional documentation or the disclosure of beneficial owner details is required; (vi) the Investment Manager held shares on the 313 

record date but has sold them prior to the meeting date; (vii) the Advisory Client held shares on the record date, but the Advisory 314 

Client closed the account prior to the meeting date; (viii) a proxy voting service is not offered by the custodian in the market; (ix) due 315 

to either system error or human error, the Investment Manager’s intended vote is not correctly submitted; (x) the Investment 316 

Manager believes it is not in the best interest of the Advisory Client to vote the proxy for any other reason not enumerated herein; or 317 

(xi) a security is subject to a securities lending or similar program that has transferred legal title to the security to another person. 318 

Rejected Votes 319 

Even if the Investment Manager uses reasonable efforts to vote a proxy on behalf of its Advisory Clients, such vote or proxy may be 320 

rejected because of (a) operational or procedural issues experienced by one or more third parties involved in voting proxies in such 321 

jurisdictions; (b) changes in the process or agenda for the meeting by the issuer for which the Investment Manager does not have 322 

sufficient notice; or (c) the exercise by the issuer of its discretion to reject the vote of the Investment Manager. In addition, despite 323 

the best efforts of the Proxy Group and its agents, there may be situations where the Investment Manager’s votes are not received, 324 

or properly tabulated, by an issuer or the issuer’s agent. 325 

Securities on Loan 326 

The Investment Manager or its affiliates may, on behalf of one or more of the proprietary registered investment companies advised 327 

by the Investment Manager or its affiliates, make efforts to recall any security on loan where the Investment Manager or its affiliates 328 

(a) learn of a vote on an event that may materially affect a security on loan and (b) determine that it is in the best interests of such 329 

proprietary registered investment companies to recall the security for voting purposes.  The ability to timely recall shares is not 330 

entirely within the control of the Investment Manager. Under certain circumstances, the recall of shares in time for such shares to be 331 

voted may not be possible due to applicable proxy voting record dates or other administrative considerations. 332 

Split Voting 333 

There may be instances in certain non-U.S. markets where split voting is not allowed. Split voting occurs when a position held within 334 

an account is voted in accordance with two differing instructions. Some markets and/or issuers only allow voting on an entire position 335 

and do not accept split voting. In certain cases, when more than one Franklin Templeton Investment Manager has accounts holding 336 

shares of an issuer that are held in an omnibus structure, the Proxy Group will seek direction from an appropriate representative of 337 

the Advisory Client with multiple Investment Managers (such as a conducting officer of the Management Company in the case of a 338 

SICAV), or the Proxy Group will submit the vote based on the voting instructions provided by the Investment Manager with accounts 339 

holding the greatest number of shares of the security within the omnibus structure. 340 

  341 



Bundled Items 342 

If several issues are bundled together in a single voting item, the Investment Manager will assess the total benefit to shareholders 343 

and the extent that such issues should be subject to separate voting proposals. 344 

PROCEDURES FOR MEETINGS INVOLVING FIXED INCOME SECURITIES & PRIVATELY HELD ISSUERS 345 

From time to time, certain custodians may process events for fixed income securities through their proxy voting channels rather than 346 

corporate action channels for administrative convenience. In such cases, the Proxy Group will receive ballots for such events on the 347 

ISS voting platform. The Proxy Group will solicit voting instructions from the Investment Manager for each account or fund involved. 348 

If the Proxy Group does not receive voting instructions from the Investment Manager, the Proxy Group will take no action on the 349 

event. The Investment Manager may be unable to vote a proxy for a fixed income security, or may choose not to vote a proxy, for 350 

the reasons described under the section entitled “Proxy Procedures.” 351 

In the rare instance where there is a vote for a privately held issuer, the decision will generally be made by the relevant portfolio 352 

managers or research analysts. 353 

The Proxy Group will monitor such meetings involving fixed income securities or privately held issuers for conflicts of interest in 354 

accordance with these procedures. If a fixed income or privately held issuer is flagged as a potential conflict of interest, the 355 

Investment Manager may nonetheless vote as it deems in the best interests of its Advisory Clients. The Investment Manager will 356 

report such decisions on an annual basis to Advisory Clients as may be required. 357 


