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Proxy Voting Guidelines
Date: January 29, 2008
I. Introduction

Proxy voting of Manulife Asset Management (Thailand) Company Limited (MAMT) aims to:

· Mitigate the potential conflict of interest, and  
· Promote corporate governance and improved corporate accountability.
II. General Principles
Investment committee (IC) will consider and make a decision to exercise the voting right on behalf of fund and (s)he will nominate a representative to attend the shareholdings’ meeting or give proxies to appropriate persons to vote on behalf of funds under management.  The ration of proxy voting and agenda will be prepared as written documents.  All proceedings and actions relating to proxy voting also will be maintained as records.   

IC or Fund Managers (FM) who exercise any voting right will take benefit of fund as priority.  In case, there is any conflict of interest, IC or FM will exercise right independently by using Arm’s Length Basis and perform in accordance with regulation of transaction dealing strictly.  Therefore, IC or FM will 

· Support any issues those benefit to unitholders 
· Oppose any issues those affect in a negative way  

· Abstain any issues those do not receive enough information
If FM is unable to exercise the right, IC will
· Nominate representative from other business line or outsiders such as custodian or trustee to vote on behalf of funds as stipulated by IC, or 

· Send the completed proxy form via registered mail.
Nominate representatives who are not fund managers will abstain the voting if the representatives do not receive enough information before going to attend the meeting. 

IC will consider not to exercise voting right in an exempted case that

· Such fund does not invest in such securities before the date of shareholders’ meeting 

III. Corporate Governance Issues
Some corporate governance issues are listed below which IC or FM should follow when they exercise the proxy voting:
Independent Board of Directors
The exercise of board of directors’ voting rights shall be independent. The proportion of independent directors in the board of directors shall be not less then one-third of the board members or at least 3 independent directors shall be board members.

· IC or FM will oppose the board does not have a proper proportion of independent directors. 

Separation of Chair of the Board and Chief Executive Officer 
The chair of board shall be independent of management in order to guide the board in its responsibility to oversee management’s performance.
· IC or FM will support the separation of powers between the chairman of the board of directors and chief executive officer. 
Board Diversity
Directors shall be chosen to reflect diversity of experience, perspective, expertise, and gender
· IC or FM will support proposals to encourage companies to pursue diversity of race, gender, qualification, experience and/ or expertise on their boards.
Size of Board of Directors

An appropriate size of Board of Directors will vary with nature of the corporation. 

· IC or FM will consider a case- by-case basis to decrease/increase the number of directors given to the reason for the change and the consequence for the health of the corporation.

· IC or FM will oppose proposals to change the number of directors without receiving consensus from shareholders.
Directors’ Ability to Devote Sufficient Time and Effort
Directors shall able be to devote sufficient time and effort to the board to oversee the corporation effectively and represent shareholders’ interests.

· IC or FM will oppose directors if they have missed 25% or more of the board’s meetings without good reasons.
Audit Independence
Audit independence is vital to shareholders.  A company’s financial statement is often the only information shareholders access to evaluate company performance and financial condition. Shareholders must be confident that they can rely on this information. 

· IC or FM will support proposal to ensure that auditors are reliable, or auditors register on regulatory organizations. 

· IC or FW will support proposal to ensure auditors are free from conflicts of 

interest.

Independent Compensation Committee
Companies shall have compensation committees, which are independent of management. Hence the committee shall comprise of independent directors.

· IC or FM will support proposal to require boards to appoint compensation committees, in which comprises of independent directors.

· IC or FM will oppose compensation committees where inferior compensation practices exist, i.e., large remuneration without performance linkage.

Director Indemnification
Companies are encouraged to purchase Directors and Officers Liability Insurances for all of directors to indemnify them for actions undertaken in good faith.

· IC or FM will support proposals to indemnify directors for actions undertaken in good faith.
Director Compensation and Evaluations of Effectiveness
Directors’ compensation packages shall be explicitly linked to board and director performance evaluations.
· IC or FM will support compensation packages that are tied to evaluations.

Executive Compensation

Compensate executives shall be based on company performance.

· IC or FM will support executive compensation plans tied to objective of company performance, benefits to shareholders, and other relevant measures.

Employee Stock Option Plans (ESOPs)
ESOPs are created in order to promote employee ownership. 
· IC or FM will consider a case-by-case basis to include stock option plans subjected to such the appropriateness, dilution (limited to 1% per year), and management. 

· IC or FM will support stock options issued at the fair price of the stock at the time of issuance.
· IC or FM should oppose stock options structured to encourage short-term holdings.
Amendments to Articles of Incorporation or Articles of Association
In general, all major changes (i.e. company’s objective, type of business, or a change in control) in a corporation should be submitted to a vote by shareholders.
· IC or FM will examine on a case-by-case basis proposals to amend or change articles of incorporation or articles of association, and may will support proposals it they are deemed consistent with shareholders’ best interests and the principles of sound governance.
Capitalization and Issuance of Shares
It recognizes that directors need the flexibility to issue stock for companies’ financial needs and conditions. However, it does not support giving unlimited right to directors increasing the amount of stock issued without the consent of shareholders.
· IC or FM will support proposals to issue capital where the potential aggregate dilution is no more than 20%.  However, in cases where the potential aggregate dilution is greater than 5%, IC and FM shall be considered the particular issue with meticulous attention.
Issuance Warrants and Convertible Securities

Warrants can increase numbers of shareholders, while dilute the value of existing shares.  Issuance warrants and convertible securities plans (i.e. objective, exercise period, numbers of exercise) should be specific. 

· IC or FM will support proposals to warrant issuance and convertible security plans, approved from shareholders.
· IC or FM will oppose proposals to modify the issuance warrants/convertible securities plans already granted.     
Mergers, Acquisition, Spin-Offs, and Corporate Restructuring
Mergers, Acquisition, Spin-Offs, or Corporate Restructuring leads profoundly changing to corporation for better or worse.

· IC or FM will support all mergers, acquisition, or restructuring those that are beneficial to shareholders.

· IC or FM will oppose proposals for corporate acquisition, takeover, restructuring plans that pose potential financial, social, or environmental risks.
Approval of Financial Reports/Dividend Payment
Company’s financial reports/dividend payment should be disclosed to shareholders fully and transparent.  
· IC or FM will support proposals to approve financial reports/dividend payment only if the reports are provided to all shareholders before the shareholders meeting and do not limit shareholder rights for future legal action against the corporation.  
· IC or FM will support proposals that call for full disclosure of company financial performance/dividend payment.
· IC or FM will support proposals that call for an annual financial audit by external and independent audits.

· IC or FM will support proposals that call for disclosure of ownership, structure, and objectives of companies.

· IC or FM will support proposals calling for disclosure of corporate governance codes and structures.

Connected Transaction/Acquire or Sell Out Major Company’s Assets 
The Stock Exchange of Thailand requires connected transaction approved from independent financial advisors.

· IC or FM will examine on a case-by-case basis proposals if connected transactions/acquire or sell out own major company assets are beneficial to shareholders and promoted good governance.

· IC or FM will support connected transaction/acquire or sell out major company assets where the fair prices exist.     
Shareholders Calling Meeting
Generally, a majority of shareholders has the right to call special meetings.        

· IC or FM will support the right of a majority of shareholders to call special meetings. 
Cumulative Voting
Cumulative voting may be used as the shareholders wishes to vote for a single candidate, or any or all candidates.  
Cumulative voting may cause directors who gain office preoccupying with their own agenda or the agenda of special interest groups rather than shareholders’ benefits. However, cumulative voting may as an effective method of gaining minority representation on the board and of ensuring that the board is somewhat independent of management.

· IC or FM considers cumulative voting proposals on a case-by-case basis, voting for such proposals to ensure an independent voice on boards of directors. 
IV. Audit

MAMT will prepare audit working system to check the process of voting right exercising and disclose guidelines of proxy voting and implementation of voting right exercising for investors as prescribed by SEC.

V. Record Keeping

All records and documentations related to the proxy voting are retained for no less than 5 years after voting date for reviewing by SEC or submitting to SEC office as requested.
Compliance Department will prepare the summary of voting right exercising in calendar year (Jan 1 to Dec 31) specified the name of company, number of shares, number of voting, and description of voting for or voting against.
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