Institutional Shareholders’ Committee framework on voting
disclosure

The Institutional Shareholders’ Committee (ISC) recognises the interest in the
disclosure of information on voting and that such disclosure is becoming
increasingly common.

The ultimate responsibility for voting rests with the beneficial owners of shares or
their delegated representatives, for example, trustees of defined benefit pension
schemes or boards of investment trusts. It is therefore the beneficial owners, and
their representatives, rather than the fund managers who act as their agents, who
should decide on their voting disclosure policy.

However, it is common practice for the beneficial owners or their representatives to
delegate voting to their fund managers. Where fund managers are acting as
agents in this way, they will require authorisation before making disclosures.

Fund managers already follow the ISC recommendation that they should disclose
their voting decisions to wholesale clients. It is also best practice for them to
disclose to retail clients and beneficiaries if the information is requested.

As regards making information on voting public, the ISC supports a voluntary
approach which takes account of the overarching fiduciary obligation of institutional
shareholders and their agents to act in the interests of beneficiaries. This allows
them to take a considered view of the benefits of disclosure and gives them
flexibility so that any disclosure made can be tailored to suit the needs of their
stakeholders and be achieved without excessive cost and compliance burdens.
Institutional shareholders or their agents who have chosen to disclose publicly may
perceive benefits including an improved understanding by retail customers and
beneficiaries of institutions’ stewardship of their investments.

On this basis, voluntary public disclosure is generally desirable, although it may not
be appropriate in all cases. For instance, where institutional shareholders or their
agents have a policy to disclose, they should provide explanations of any
exceptions where they consider disclosure to be inappropriate. Where their
overall approach is not to disclose, the ISC recommends that they provide a
reasoned explanation of that policy.

The current situation

Significant levels of disclosure are now being made. Public disclosure of votes is
now being made in respect of £340 billion of UK equities managed by UK
institutional investors. This includes disclosures by 16 major fund managers. The
ISC is aware that other institutions are also considering disclosure and anticipates
that further disclosure will be made on a voluntary basis in due course. (This
compares with 30" June 2002 when only 2 institutions were making public
disclosures.)



Overseas investors, who may not normally disclose voting decisions, represent an
increasing proportion of UK equity ownership.

Developing and publishing a policy on disclosure

This framework should be read in conjunction with the ISC’'s Statement of
Principles on the Responsibilities of Institutional Shareholders and Agents. The
‘Statement of Principles’, first published in 2002 and subsequently updated, refers
to public disclosure of votes. It says that institutional shareholders and their
agents should have a published policy on engagement with investee companies,
which should include reference to their policy on public disclosure of votes. This
policy should be published and regularly reviewed.

Method of disclosure

The most cost effective method of disclosure will normally involve publishing voting
information on a website, which is accessible to the public.

This framework is not intended to be prescriptive and institutional shareholders and
their agents have significant flexibility to determine how they approach this matter.
For example, Institutions may chose only to publish details of individual votes
where they have departed from their published voting policy. Alternatively,
institutions may choose to disclose their voting on each and every vote. The
precise method of public disclosure is a matter for each institution.

Also, given the complexity of the voting chain, it is likely that any disclosure made
will relate to voting instructions given rather than votes actually cast. In addition,
disclosing voting instructions may make it easier to justify disclosure on a cost
benefit basis. It is reasonable for those viewing disclosures of voting instructions
to assume that, where a poll was taken, the votes were counted as intended.

The ISC believes voting disclosure must not jeopardise the creation of value
through engagement with investee companies. With this in mind, it is appropriate
that disclosure should take place only after the relevant general meeting and a
time lag in publishing information on voting will be appropriate. This may also
reduce risks of inappropriate pressure from special interest groups whose
objectives are not aligned with those of clients and/or beneficiaries.

What is disclosed

Information on voting need only be disclosed once. Where voting is delegated
representatives of beneficial owners need not replicate disclosures made by the
fund manager, or other third party, unless they choose to override them.

Where fund managers offer several different products to their clients it should be
sufficient for fund managers to make aggregate disclosure of voting instructions
given according to the issuer of the shares without specifying the clients whose
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shares they have voted, the number of shares in respect of which instructions were
given, or the product/scheme that holds the related shares. Such disclosures will
give a clear picture of the institution’s policy. This approach may reduce the
potential problems in relation to their fiduciary duties and reduce costs while still
giving a clear picture of its approach to the issues on which votes are sought.

Review of disclosure policy
Institutional investors should review their policy on voting disclosure on a regular
basis. The ISC anticipates that this would be done as part of the wider review of

the policy on engagement.

ISC member associations will monitor progress under this framework and report
back to their members.
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