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Introduction
This paper describes Invesco Perpetual’s (IP) approach to stewardship and in particular how our policy and procedures
meet the requirements of the Financial Reporting Council’s (FRC) UK Stewardship Code (the Code). Its purpose is to
increase understanding of the philosophy, beliefs and practices that drive IP’s behaviours as a significant institutional
investor in markets around the world.
IP has supported the development of good governance in the UK and beyond for many years. We are signatories and
supporters of the FRC’s Stewardship Code. The Code sets out a number of areas of good practice to which the FRC
believes institutional investors should aspire. It also describes steps asset owners can take to protect and enhance the
value that accrues to the ultimate beneficiary.
This document is designed to describe how IP approaches our stewardship responsibilities and how this is consistent
with and complies with the Code. It also provides useful links to relevant documents, codes and regulation for those
who would like to look further at the broader context of our policy and the Code, as well as our commitment to other
initiatives in this area, such as the UN supported Principles for Responsible Investment, of which Invesco is a signatory.
Key contact details are available at the end of this document should you have any questions on any aspect of our
stewardship activities
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What is the UK Stewardship Code?
The UK Stewardship Code is a set of principles and guidance for institutional investors which represents current best
practice on how they should perform their stewardship duties. The purpose of the Code is to improve the quality of
engagement between institutional investors and companies to help improve long-term returns to shareholders and the
efficient exercise of governance responsibilities. The Code was published by the FRC in July 2010, was updated in
September 2012, and will continue to be overseen by the FRC. Commitment to the Code is on a "comply or explain" basis.

Our compliance with the Stewardship Code
The Code sets out seven principles, which support good practice on engagement with UK investee companies and to
which the FRC believes institutional investors should aspire.
IP takes its responsibilities for investing its clients’ money very seriously. As a core part of the investment process, IP’s
fund managers will endeavour to establish a dialogue with company management to promote company decision making
that is in the best interests of shareholders, and is in accordance with good Corporate Governance principles.
Being a major shareholder in a company is more than simply expecting to benefit from its future earnings streams. In IP’s
view, it is about helping to provide the capital a company needs to grow, about being actively involved in its strategy,
when necessary, and helping to ensure that shareholder interests are always at the forefront of management’s thoughts.
IP primarily defines stewardship as representing the best interests of clients in its fiduciary role as a discretionary asset
manager (not asset owner) and as an institutional shareholder, i.e. an organization which pools large sums of money and
invests those sums in securities, real property and other investment assets. This is considered more appropriate than
undertaking the direct management of investee companies, which we believe should always remain the responsibility of
the directors and executives of those companies.
IP may at times seek to influence strategies of investee companies, where appropriate, on behalf of its clients, but IP will
never seek to be involved in the day to day running of any investee companies. IP considers that shareholder activism is
fundamental to good Corporate Governance. Although this does not entail intervening in daily management decisions, it
does involve supporting general standards for corporate activity and, where necessary, taking the initiative to ensure
those standards are met, with a view to protecting and enhancing value for investors in our portfolios.
Engagement will also be proportionate and will reflect the size of holdings, length of holding period and liquidity of the
underlying company shares. This is because in most of IP’s investment jurisdictions, the only effective remedy of last
resort available to shareholders, other than trying to sell or liquidating their funds’ share ownership, is the removal of
directors. Given that the majority of its investments are part of a very active asset management culture, engagement with
those companies in which it chooses to invest its clients’ money is very important. Encouraging high standards of
corporate governance within those companies that it invests is key to achieving successful outcomes for its clients.
IP sets out below how it complies with each principle of the FRC’s Stewardship code, or details why we have chosen to
take a different approach, where relevant.
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Scope
The scope of this policy covers all portfolios that are managed by the IP investment teams located in Henley on Thames,
United Kingdom and specifically excludes portfolios that are managed by other investment teams within the wider
Invesco group that have their own voting, corporate governance and stewardship policies, all falling under the broader
global policy. As an example, within IP’s ICVC range the following funds are excluded: Invesco US Enhanced Index, IP
Balanced Risk 6, 8 and 10 funds, IP European ex UK Enhanced Index, IP Global Balanced Index, IP Global ex-UK Core Equity
Index, IP Global ex-UK Enhanced Index, IP Hong Kong & China, IP Japanese Smaller Companies, IP UK Enhanced Index.

Introduction to the principles of the Stewardship Code
There are 7 principles under the Stewardship Code. Each principle is accompanied by guidance to help investors focus on
how to meet it.
The principles are as follows:


Principle 1: Institutional investors should publicly disclose their policy on how they will
discharge their stewardship responsibilities.



Principle 2: Institutional investors should have a robust policy on managing conflicts of interest in relation to
stewardship and this policy should be publicly disclosed.



Principle 3: Institutional investors should monitor their investee companies.



Principle 4: Institutional investors should establish clear guidelines on when and how they
will escalate their activities as a method of protecting and enhancing shareholder value.



Principle 5: Institutional investors should be willing to act collectively with other investors where appropriate.



Principle 6: Institutional investors should have a clear policy on voting and disclosure of voting activity.



Principle 7: Institutional investors should report periodically on their stewardship and voting activities.
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Principle 1: Institutional investors should publicly disclose their policy
on how they will discharge their stewardship responsibilities.
Guidance
Stewardship activities include monitoring and engaging with companies on matters such as strategy, performance, risk,
capital structure and corporate governance, including culture and remuneration.
Engagement is purposeful dialogue with companies on those matters as well as on issues that are the immediate subject
of votes at general meetings.
The policy should disclose how the institutional investor applies stewardship with the aim of enhancing and protecting
the value for the ultimate beneficiary or client.
The statement should reflect the institutional investor’s activities within the investment chain, as well as the
responsibilities that arise from those activities. In particular, the stewardship responsibilities of those whose primary
activities are related to asset ownership may be different from those whose primary activities are related to asset
management or other investment-related services.
Where activities are outsourced, the statement should explain how this is compatible with the proper exercise of the
institutional investor’s stewardship responsibilities and what steps the investor has taken to ensure that they are carried
out in a manner consistent with the approach to stewardship set out in the statement.
The disclosure should describe arrangements for integrating stewardship within the wider investment process.

Invesco Perpetual’s Investors’ approach:
IP complies with Principle 1 by publishing Invesco’s Global Policy Statement on Corporate Governance and Proxy Voting
and this document around the specific application to Invesco on its website.
In this document we explain our philosophy on stewardship (including how we monitor and engage with companies), our
proxy voting policy and how we deal with conflicts of interest. These documents are reviewed and updated on an annual
basis.
Our intention is to report all of our investment teams’ proxy voting records through an easily accessible portal on our
internet page. This will allow our clients to see votes that have been cast by our investment professionals on each of our
UCITS funds managed by IAML, by company that we are shareholders of, and by resolution, and to easily search for the
records that they are interested in. This is planned to be in place by the end of 2016. This data will be updated on an
annual basis.

Dialogue with companies
IP will endeavour, where practicable and in accordance with its investment approach, to enter into a dialogue with
companies’ management based on the mutual understanding of objectives. This dialogue is likely to include regular
meetings with company representatives to explore any concerns about corporate governance where these may impact
on the best interests of clients. In discussion with company boards and senior non-Executive Directors, IP will endeavour
to cover any matters of particular relevance to investee company shareholder value.
Those people on the inside of a company, most obviously its executives, know their businesses much more intimately.
Therefore, it is usually appropriate to leave strategic matters in their hands. However, if that strategy is not working, or
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alternatives need exploring, IP will seek to influence the direction of that company where practicable. In IP’s view, this is
part of its responsibility to clients.
Ultimately the business’ performance will have an impact on the returns generated by IP’s portfolios, whether it is in
terms of share price performance or dividends, and IP wants to seek to ensure that the capital invested on behalf of its
clients is being used as effectively as possible. In the majority of cases IP is broadly in agreement with the direction of a
company that it has invested in, as its initial decision to invest will have taken these factors into account. But these issues
demand regular review, which can only be achieved through corporate engagement.
The building of this relationship facilitates frank and open discussion, and on-going interaction is an integral part of the
fund manager’s role. The fact that IP has been a major shareholder in a number of companies for a long time, in particular
within its domestic UK portfolios, reflects both the fact that IP’s original investments were based on a joint understanding
of where the businesses were going and the ability of the companies’ management to execute that plan. It adds depth to
the sophistication of our understanding of the firm, its clients and markets. Inevitably there are times when IP’s views
diverge from those of the companies’ executives but, where possible, we attempt to work with companies towards a
practical solution. However, IP believes that its status as part-owner of companies means that it has both the right and
the responsibility to make its views known. The option of selling out of those businesses is always open, but normally IP
prefers to push for change, (i.e. we believe that we are more influential as an owner of equity) even if this can be a slow
process.
Specifically when considering resolutions put to shareholders, IP will pay attention to the companies’ compliance with the
relevant local requirements. In addition, when analysing companies’ prospects for future profitability and hence returns
to shareholders, IP will take many variables into account, including but not limited to, the following:
-

Nomination and audit committees
Remuneration committee and directors’ remuneration
Board balance and structure
Financial reporting principles
Internal control system and annual review of its effectiveness
Dividend and Capital Management policies
Socially Responsible Investing policies

Non-routine resolutions and other topics
These will be considered on a case-by-case basis and where proposals are put to a vote will require proper explanation
and justification by (in most instances) the Board. Examples of such proposals would be all political donations and any
proposal made by a shareholder or body of shareholders (typically a pressure group).
Other considerations that IP might apply to non-routine proposals will include:
-

The degree to which the company’s stated position on the issue could affect its reputation and/or sales, or leave it
vulnerable to boycott or selective purchasing
Peer group response to the issue in question
Whether implementation would achieve the objectives sought in the proposal
Whether the matter is best left to the Board’s discretion.
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Principle 2: Institutional investors should have a robust policy on
managing conflicts of interest in relation to stewardship and this
policy should be publicly disclosed.
Guidance
An institutional investor’s duty is to act in the interests of its clients and/or beneficiaries.
Conflicts of interest will inevitably arise from time to time, which may include when voting on matters affecting a parent
company or client.
Institutional investors should put in place, maintain and publicly disclose a policy for identifying and managing conflicts of
interest with the aim of taking all reasonable steps to put the interests of their client or beneficiary first. The policy should
also address how matters are handled when the interests of clients or beneficiaries diverge from each other.

Invesco Perpetual’s Investors’ approach:
Invesco Perpetual maintains policies and procedures that deal with conflicts of interest in all of its business dealings. In
particular in relation to conflicts of interest that exist in its stewardship and proxy voting activities, these policies can be
found in the Global Policy Statement on Corporate Governance and Proxy Voting found on our website.
An extract from this policy is included below.
There may be occasions where voting proxies may present a real or perceived conflict of interest between Invesco, as
investment manager, and one or more of Invesco’s clients or vendors. Under Invesco’s Code of Conduct, Invesco entities
and individuals are strictly prohibited from putting personal benefit, whether tangible or intangible, before the interests
of clients. “Personal benefit” includes any intended benefit for Invesco, oneself or any other individual, company, group
or organization of any kind whatsoever, except a benefit for the relevant Invesco client.

Firm-level Conflicts of Interest
A conflict of interest may exist if Invesco has a material business relationship with, or is actively soliciting business from,
either the company soliciting a proxy vote or a third party that has a material interest in the outcome of a proxy vote or
that is actively lobbying for a particular outcome of a proxy vote (e.g., issuers that are distributors of Invesco’s products,
or issuers that employ Invesco to manage portions of their retirement plans or treasury accounts). Invesco’s proxy
administration team maintains a list of all such issuers for which a conflict of interest actually exists.
If the proposal that gives rise to the potential conflict is specifically addressed by this Policy or the operating guidelines
and procedures of the relevant regional investment centre, Invesco generally will vote the proxy in accordance therewith.
Otherwise, based on a majority vote of its members, the Global IPAC (as described below) will vote the proxy.
Because this Policy and the operating guidelines and procedures of each regional investment centre are pre-determined
and crafted to be in the best economic interest of clients, applying them to vote client proxies should, in most instances,
adequately resolve any potential conflict of interest. As an additional safeguard, persons from Invesco’s marketing,
distribution and other customer-facing functions may not serve on the Global IPAC. For the avoidance of doubt, Invesco
may not consider Invesco Ltd.’s pecuniary interest when voting proxies on behalf of clients.
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Personal Conflicts of Interest
A conflict also may exist where an Invesco employee has a known personal relationship with other proponents of proxy
proposals, participants in proxy contests, corporate directors or candidates for directorships.
All Invesco personnel with proxy voting responsibilities are required to report any known personal conflicts of interest
regarding proxy issues with which they are involved. In such instances, the individual(s) with the conflict will be excluded
from the decision-making process relating to such issues.

Other Conflicts of Interest
In order to avoid any appearance of a conflict of interest, Invesco will not vote proxies issued by, or related to matters
involving, Invesco Ltd. that may be held in client accounts from time to time. Shares of an Invesco-sponsored fund held
by other Invesco funds will be voted in the same proportion as the votes of external shareholders of the underlying fund.
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Principle 3: Institutional investors should monitor their investee
companies.
Guidance
Effective monitoring is an essential component of stewardship. It should take place regularly and be checked periodically
for effectiveness.
When monitoring companies, institutional investors should seek to:
•
•
•
•
•
•

Keep abreast of the company’s performance;
Keep abreast of developments, both internal and external to the company, that drive the company’s value and
risks;
Satisfy themselves that the company’s leadership is effective;
Satisfy themselves that the company’s board and committees adhere to the spirit of the UK Corporate
Governance Code, including through meetings with the chairman and other board members;
Consider the quality of the company’s reporting; and
Attend the General Meetings of companies in which they have a major holding, where appropriate and
practicable.

Institutional investors should consider carefully explanations given for departure from the UK Corporate Governance
Code and make reasoned judgements in each case. They should give a timely explanation to the company, in writing
where appropriate, and be prepared to enter a dialogue if they do not accept the company’s position.
Institutional investors should endeavour to identify at an early stage issues that may result in a significant loss in
investment value. If they have concerns, they should seek to ensure that the appropriate members of the investee
company’s board or management are made aware.
Institutional investors may or may not wish to be made insiders. An institutional investor who may be willing to become
an insider should indicate in its stewardship statement the willingness to do so, and the mechanism by which this could
be done.
Institutional investors will expect investee companies and their advisers to ensure that information that could affect their
ability to deal in the shares of the company concerned is not conveyed to them without their prior agreement.

Invesco Perpetual’s Investors’ approach:
Through IP’s active investment process, fund managers endeavour to establish on a proportionate basis, on-going
dialogue with company management and this is likely to include regular meetings.
In discussions with company boards and senior non-Executive Directors, IP will explore any concerns about corporate
governance where these may impact on the best interests of clients, together with any other matters of particular value
to shareholders.
Meeting company boards of investee companies is a core part of IP’s investment process and IP is committed to keeping
records of all key engagement activities.
However, meeting company management is not the only method of corporate engagement.


Our investment teams regularly review company filings and publicly available information to gain a fuller
understanding of the relevant company.
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We also attend public meetings that companies call in order to hear from company boards and to discuss topics
with other company shareholders on an informal basis.
Our investment teams also utilise research provided by market participants on the companies that we invest in.
This allows us to understand what other participants in the capital markets think about those companies, and
helps us develop a more rounded view.

This approach, and these methods of gaining information allows us to review the performance of our investee companies
on a regular basis, and ask questions and raise concerns promptly.

Invesco Perpetual’s approach to the receipt of “inside information”
As part of the engagement process, IP fund managers may choose to be made insiders (i.e. to be made privy to material,
non-public information) to protect and/or enhance investor value.
IP does not preclude fund managers from knowingly receiving inside information, being taken ‘over the wall’ or receiving
market soundings.
For our investment process, we believe that it is important that our individual fund managers establish and maintain
these relationships rather than have them intermediated by an independent panel or forum. IP further understands and
accepts that through these relationships with corporate issuers and brokers, fund managers may at times directly receive
inside information both advertently or inadvertently, or receive market soundings. The fund managers individually have a
key fiduciary responsibility in assessing information received and managing it effectively. In accepting that fund managers
may be exposed to receiving inside information and/or market soundings, it is therefore important that policies,
procedures and controls are in place to ensure that when such information is received, it is managed effectively to
prevent any behaviours or actions that could be considered in contradiction to laws and regulations in relation to Market
Abuse.
In any scenario where inside information is received, the information needs to be controlled in a way that prevents its
unnecessary dissemination and any related trading until that information becomes public and is effectively ‘cleansed’.
Anyone in receipt of inside information should only disclose to colleagues where necessary or required through the
normal course of business and on a ‘need to know’ basis. Preventing wider dissemination of inside information reduces
the risk of unlawful disclosure or others acting upon that information.
As soon as an individual has received inside information and been made an insider, Compliance will be notified together
with the names of those known to also be in receipt of the information. Compliance will update the Invesco ‘insider list’
and ensure trading systems are updated to prevent any further trading until the information becomes public. In making
the decision that information provided should be deemed ‘inside information’ and notified to Compliance, the individual
will need to assess and confirm which issuers and companies are affected. Inside information provided specifically for one
company could also be relevant for other linked companies, suppliers, subsidiaries, partners etc. An assessment should
also be made of what securities/issues are affected by the insider information.
Individuals in receipt of inside information who subsequently use their judgement and determine that the information
should be disseminated to other individuals on a ‘need to know’ basis, must also notify Compliance of each additional
individual notified of the inside information to add their name to the record of recipients.
When a security is added to the restricted list, trading restrictions will be updated within the order management system
(OMS) and will consider regional variations in regulatory requirements. In most cases all open orders in a security added
to the insider list, will subsequently be cancelled until the information is cleansed and made public. However, open orders
in European securities that have already been placed in the market (in full or in part), cannot be amended after receiving
inside information, until the point that inside information is made public. Such orders will continue in accordance with the
parameters and instructions given when passing the order for execution.
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Invesco operates group wide restrictions whenever a single person is in receipt of inside information. It is therefore
equally important that whenever inside information is made public and cleansed, Compliance are notified promptly to
remove the security from the insider list and related trading restrictions.
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Principle 4: Institutional investors should establish clear guidelines on
when and how they will escalate their activities as a method of
protecting and enhancing shareholder value.
Guidance
Institutional investors should set out the circumstances in which they will actively intervene and regularly assess the
outcomes of doing so. Intervention should be considered regardless of whether an active or passive investment policy is
followed. In addition, being underweight is not, of itself, a reason for not intervening. Instances when institutional
investors may want to intervene include, but are not limited to, when they have concerns about the company’s strategy,
performance, governance, remuneration or approach to risks, including those that may arise from social and
environmental matters.
Initial discussions should take place on a confidential basis. However, if companies do not respond constructively when
institutional investors intervene, then institutional investors should consider whether to escalate their action, for
example, by:








Holding additional meetings with management specifically to discuss concerns;
Expressing concerns through the company’s advisers;
Meeting with the chairman or other board members;
Intervening jointly with other institutions on particular issues;
Making a public statement in advance of General Meetings;
Submitting resolutions and speaking at General Meetings; and
Requisitioning a General Meeting, in some cases proposing to change board membership.

Invesco Perpetual’s Investors’ approach:
IP’s fund managers manage corporate governance matters independently with the companies that they engage with. We
believe that it is a key part of the investment process to protect and add value on behalf of investors. Initially any
issues/concerns would be raised by its fund managers through IP’s process of on-going dialogue and company meetings.
We may then take a number of actions to escalate our concerns along the lines of a broad escalation hierarchy, via a
number of different approaches including (but not limited too) as follows:





Meeting with non-executive members of company boards to discuss our concerns
Attendance and active participation at company annual general meetings (AGMs)
Writing of letters to company boards expressing our concerns and requiring action to be taken
Votes against management through the use of proxy voting on company resolutions

On occasions where a fund manager believes an issue is significant enough to be escalated, we will ensure the relevant
internal resources are made available to support the fund manager in securing the most appropriate outcome for IP’s
clients.
Examples of issues that would prompt us to escalate our concerns may include:


Poor examples of corporate governance practice within companies – for example where management structures
are created that increase conflicts of interest, or leave management control in the hands of dominant
shareholders.
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Concerns over remuneration policies at companies where those policies do not align with the ongoing positive
growth of the company. This may include us exercising our proxy votes against the reappointment of chairs of
the remuneration committees in order to express our concerns.
Where the strategic direction of companies that we invest in changes significantly, and does not match with the
original investment rationale that attracted us to the company in the first place, and where we believe that the
new strategy will no longer return the best value to shareholders, and ultimately to our clients.
Where Board structure or individual composition at an investee companies does not meet our standards in
terms of the qualifications and expertise required.

We believe that our approach to escalation is consistent with the intent of the Code. However, because we approach
each engagement individually we do not see this as a mechanistic process, and therefore our approach will vary based on
the individual situations. Through regular and frank meetings with management, we try as much as possible to raise
queries and issues before they become areas of concern that require more direct intervention – such as votes against
management or divestment of positions.
Due to the nature of our engagement activities we are unlikely to make public statements or propose shareholder
resolutions.
Our preference is to engage privately as we believe it better serves the long-term interests of our clients to establish
relationships, and a reputation with companies that enhances rather than hinders dialogue.
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Principle 5: Institutional investors should be willing to act collectively
with other investors where appropriate
Guidance
At times collaboration with other investors may be the most effective manner in which to engage.
Collective engagement may be most appropriate at times of significant corporate or wider economic stress, or when the
risks posed threaten to destroy significant value.
Institutional investors should disclose their policy on collective engagement, which should indicate their readiness to
work with other investors through formal and informal groups when this is necessary to achieve their objectives and
ensure companies are aware of concerns. The disclosure should also indicate the kinds of circumstances in which the
institutional investor would consider participating in collective engagement.

Invesco Perpetual’s Investors’ approach:
IP is supportive of collective engagement in cases where objectives between parties are mutually agreeable and there are
no conflicts of interest.
In taking collaborative action we are cognisant of legal and regulatory requirements, including on market abuse, insider
dealing and concert party regulations.
The Investment Association (IA), the National Association of Pension Funds (NAPF), the Investor Forum, the UK
Sustainable Investment and Finance Association (UKSIF) and the UN backed Principles for Responsible Investment (UN
PRI) coordinate and support collective shareholder meetings which can be very effective as they are carried out in a
neutral environment. Where we have an interest, we are regular participants in such meetings.
IP are also members of the Investor Forum UK, an organisation set up to create an effective model for collective
engagement with UK companies.
All of our engagement activities are undertaken in the best interests of our clients.
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Principle 6: Institutional investors should have a clear policy on voting
and disclosure of voting activity
Guidance
Institutional investors should seek to on vote all shares held. They should not automatically support the board.
If they have been unable to reach a satisfactory outcome through active dialogue then they should register an abstention
or vote against the resolution. In both instances, it is good practice to inform the company in advance of their intention
and the reasons why.
Institutional investors should disclose publicly voting records.
Institutional investors should disclose the use made, if any, of proxy voting or other voting advisory services. They should
describe the scope of such services, identify the providers and disclose the extent to which they follow, rely upon or use
recommendations made by such services.
Institutional investors should disclose their approach to stock lending and recalling lent stock.

Invesco Perpetual’s Investors’ approach:
Invesco views proxy voting as an integral part of its investment management responsibilities and believes that the right to
vote proxies should be managed with the same high standards of care and fiduciary duty to its clients as all other
elements of the investment process. Invesco’s proxy voting philosophy, governance structure and process are designed
to ensure that proxy votes are cast in accordance with clients’ best interests, which Invesco interprets to mean clients’
best economic interests.
Invesco investment teams vote proxies on behalf of Invesco-sponsored funds and non-fund advisory clients that have
explicitly granted Invesco authority in writing to vote proxies on their behalf.
The proxy voting process at Invesco, which is driven by investment professionals, focuses on maximizing long-term value
for our clients, protecting clients’ rights and promoting governance structures and practices that reinforce the
accountability of corporate management and boards of directors to shareholders. Invesco takes a nuanced approach to
voting and, therefore, many matters to be voted upon are reviewed on a case by case basis.
In terms of reporting our proxy voting records publicly, we already publish our UK Equity team proxy vote records on our
website on an annual basis. Our intention is to report all of our investment teams’ proxy voting records through an easily
accessible portal on our internet page. This will allow our clients to see votes that have been cast by our investment
professionals on each of our UCITS funds managed by IAML, by company that we are shareholders of, and by resolution,
and to easily search for the records that they are interested in. This is planned to be in place by the end of 2016. This data
will be updated on an annual basis.

Global Proxy Voting Platform and Administration
Guided by its philosophy that investment teams should manage proxy voting, Invesco has created the Global Invesco
Proxy Advisory Committee (“Global IPAC”). The Global IPAC is a global investments-driven committee which
compromises representatives from various investment management teams and Invesco’s Head of Global Governance,
Policy and Responsible Investment (“Head of Global Governance”). The Global IPAC provides a forum for investment
teams to monitor, understand and discuss key proxy issues and voting trends within the Invesco complex. In the absence
of a conflict of interest, the Global IPAC representatives, in consultation with the respective investment team, are
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responsible for voting proxies for the securities the team manages. In addition to the Global IPAC, for some clients, third
parties (e.g., U.S. mutual fund boards) provide oversight of the proxy process.
The Global IPAC and Invesco’s proxy administration and governance team, compliance and legal teams regularly
communicate and review this Policy and the operating guidelines and procedures of each regional investment centre to
ensure that they remain consistent with clients’ best interests, regulatory requirements, governance trends and industry
best practices.
Invesco maintains a proprietary global proxy administration platform, supported by the Head of Global Governance and a
dedicated team of internal proxy specialists. The platform streamlines the proxy voting and ballot reconciliation
processes, as well as related functions, such as share blocking and managing conflicts of interest issuers. Managing these
processes internally, as opposed to relying on third parties, gives Invesco greater quality control, oversight and
independence in the proxy administration process.
The platform also includes advanced global reporting and record-keeping capabilities regarding proxy matters that enable
Invesco to satisfy client, regulatory and management requirements. Historical proxy voting information, including
commentary by investment professionals regarding the votes they cast, where applicable, is stored to build institutional
knowledge across the Invesco complex with respect to individual companies and proxy issues. Certain investment teams
also use the platform to access third-party proxy research.

Non-Votes
In the vast majority of instances, Invesco is able to vote proxies successfully. However, in certain circumstances Invesco
may refrain from voting where the economic or other opportunity costs of voting exceeds any anticipated benefits of that
proxy proposal. In addition, there may be instances in which Invesco is unable to vote all of its clients’ proxies despite
using commercially reasonable efforts to do so. For example:








Invesco may not receive proxy materials from the relevant fund or client custodian with sufficient time and
information to make an informed independent voting decision. In such cases, Invesco may choose not to vote,
to abstain from voting or to vote in accordance with proxy advisor recommendations.
If the security in question is on loan as part of a securities lending program, Invesco may determine that the
benefit to the client of voting a particular proxy is outweighed by the revenue that would be lost by terminating
the loan and recalling the securities.
In some countries the exercise of voting rights imposes temporary transfer restrictions on the related securities
(“share blocking”). Invesco generally refrains from voting proxies in share-blocking countries unless Invesco
determines that the benefit to the clients of voting a specific proxy outweighs the clients’ temporary inability to
sell the security.
Some companies require a representative to attend meetings in person in order to vote a proxy. In such cases,
Invesco may determine that the costs of sending a representative or signing a power-of-attorney outweigh the
benefit of voting a particular proxy.

IP uses Institutional Shareholder Services to process its voting decisions and the Association of British Insurers IVIS service
for research for UK securities.

Approach to Stock Lending
IP does not enter into stock lending arrangements which might impact the voting process. We do not believe that our
clients’ best interests are served by lending stocks out to third parties that may not have the same reasons for investing in
those companies that we do. We do not believe giving up our voting ability by lending out stock is compatible with our
beliefs in terms of corporate engagement.
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Principle 7: Institutional investors should report periodically on their
stewardship and voting activities
Guidance
Institutional investors should maintain a clear record of their stewardship activities.
Asset managers should regularly account to their clients or beneficiaries as to how they have discharged their
responsibilities. Such reports will be likely to comprise qualitative as well as quantitative information. The particular
information reported and the format used, should be a matter for agreement between agents and their principals.
Asset owners should report at least annually to those to whom they are accountable on their stewardship policy and its
execution.
Transparency is an important feature of effective stewardship. Institutional investors should not, however, be expected to
make disclosures that might be counterproductive. Confidentiality in specific situations may well be crucial to achieving a
positive outcome.
Asset managers that sign up to this Code should obtain an independent opinion on their engagement and voting
processes having regard to an international standard or a UK framework such as AAF 01/062. The existence of such
assurance reporting should be publicly disclosed. If requested, clients should be provided access to such assurance
reports.

Invesco Perpetual’s Investors’ approach:
In terms of reporting our proxy voting records publicly, we already publish our UK Equity team proxy vote records on our
website on an annual basis. Our intention is to report all of our investment teams’ proxy voting records through an easily
accessible portal on our internet page. This will allow our clients to see votes that have been cast by our investment
professionals on each of our UCITS funds managed by IAML, by company that we are shareholders of, and by resolution,
and to easily search for the records that they are interested in. This is planned to be in place by the end of 2016. This data
will be updated on an annual basis.
The processes relating to our corporate governance activities are subject to audit by our internal audit function. This
function is independent from the front office, and the rest of the business, and provides an independent assessment of
business practises directly to Board level.
We believe that this level of scrutiny and oversight provides our clients with the assurance that our policies and practises
meet and exceed current industry standards.
We will continually assess this approach.
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Further information/useful links (also available via our website):
https://www.invescoperpetual.co.uk/portal/site/ip/home/about-us/corporate-governance-and-stewardship-code/
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Key contact details for matters concerning stewardship:
Bonnie Saynay
Global Head of Proxy Governance and Responsible Investment
Tel: +1 (713) 214-4774
Email: Bonnie.Saynay@invesco.com
Stuart Howard
Head of Investment Management Operations
Tel: +44 1491 417175
Email: Stuart_Howard@invescoperpetual.co.uk
Dan Baker
Operations Manager
Tel: +44 1491 416514
Email: Dan_Baker@invescoperpetual.co.uk
Charles Henderson
UK Equities Business Manager
Tel: +44 1491 417672
Email: Charles_Henderson@invescoperpetual.co.uk
Telephone calls may be recorded

Important information
Where Invesco Perpetual has expressed views and opinions, these may change. Invesco Perpetual is a business name of
Invesco Asset Management Limited. Authorised and regulated by the Financial Conduct Authority.
Invesco Asset Management Limited. Registered in England 949417. Registered office: Perpetual Park, Perpetual Park
Drive, Henley-on-Thames, Oxfordshire, RG9 1HH, UK.
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