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SUMMARY 
 

Lord Abbett votes proxies on behalf of each client who delegates proxy voting 
authority to Lord Abbett.  Lord Abbett has a fiduciary responsibility to vote shares in 
the clients’ best economic interests.  This Policy sets forth proxy voting standards that 
conform to Lord Abbett’s approach to support and encourage sound corporate 
governance.                

 

 

RISKS ADDRESSED BY THIS POLICY 
 

 Failure to vote proxies in the best interest of clients and funds; 

 Failure to identify and address conflicts of interest; 

 Failure to provide adequate oversight of Lord Abbett’s third-party proxy service 
provider; 

 Failure to provide adequate disclosures regarding Lord Abbett’s proxy voting policies 
and procedures; and 

 Failure to maintain adequate proxy voting records. 
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1 Introduction 
Under the Investment Advisers Act of 1940, as amended, Lord, Abbett & Co. LLC (“Lord Abbett” or “we”) 
acts as a fiduciary that owes each of its clients’ duties of care and loyalty with respect to all services 
undertaken on the client’s behalf, including proxy voting.  This means that Lord Abbett is required to vote 
proxies in the manner we believe is in the best interests of each client, including the Lord Abbett Funds (the 
“Funds”) and their shareholders.  We take a long-term perspective in investing our clients’ assets and 
employ the same perspective in voting proxies on their behalf.  Accordingly, we tend to support proxy 
proposals that we believe are likely to maximize shareholder value over time, whether such proposals were 
initiated by a company or its shareholders. 

2 Proxy Voting Process Overview 
The Investment Stewardship Council (“ISC”), consisting of representatives from the Investment Department 
and other areas of the firm appointed by the firm’s Steering Committee, oversees proxy voting and broader 
issuer engagement.  One or more members of the ISC, hereinafter referred to as the “Proxy Group”, are 
appointed to oversee proxy voting mechanics on a day-to-day basis under the governance of the ISC as a 
whole.  Proxy decisions are typically made by the Proxy Group in accordance with the policies and 
procedures described in this document and in consultation with the ISC and members of the Investment 
and Legal Departments.  In select cases proxy decisions are referred to the ISC as a whole for resolution.   
 
Lord Abbett has implemented the following approach to the proxy voting process: 

 In cases where we deem any client’s position in a company to be material,1 the relevant investment 
team, in consultation with the ISC, is responsible for recommending how to vote the security.  Once 
a voting decision has been made, the Proxy Group is responsible for submitting Lord Abbett’s vote. 

 In cases where we deem all clients’ positions in a company to be non-material, the Proxy Group is 
responsible for recommending how to vote the security and will seek guidance from the ISC, the 
relevant investment team, Legal or other resources to determine how to vote.  

 Lord Abbett has identified certain types of proxy proposals that it considers purely administrative in 
nature and as to which it always will vote in the same manner.  The Proxy Group is authorized to 
vote on such proposals without receiving instructions from the relevant investment team or Legal 
Departments, regardless of the materiality of any client’s position.  Lord Abbett presently considers 
the following specific types of proposals to fall within this category: (1) proposals to change a 
company’s name, as to which Lord Abbett always votes in favor; (2) proposals regarding formalities 
of shareholder meetings (namely, changes to a meeting’s date, time, or location), as to which Lord 
Abbett always votes in favor; and (3) proposals to allow shareholders to transact other business at 
a meeting, as to which Lord Abbett always votes against. 

 When multiple investment teams manage one or more portfolios that hold the same voting security, 
the investment team that manages the largest number of shares of the security will be considered 
to have the dominant position.  The investment team with the dominant position, in consultation 

                                                      
1  We presently consider a position in a particular company to be material if: (1) it represents more than 

1% of any client’s portfolio holdings and all clients’ positions in the company together represent more 
than 1% of the company’s outstanding shares; or (2) all clients’ positions in the company together 
represent more than 5% of the company’s outstanding shares.  For purposes of determining materiality, 
we exclude shares held by clients with respect to which Lord Abbett does not have authority to vote 
proxies.  We also exclude shares with respect to which Lord Abbett’s vote is restricted or limited due to 
super-voting share structures (where one class of shares has super-voting rights that effectively 
disenfranchise other classes of shares), vote limitation policies, and other similar measures.  This 
definition of materiality is subject to change at our discretion. 
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with the ISC, will be responsible for determining a vote recommendation.  Lord Abbett will vote all 
shares on behalf of all clients in accordance with that vote recommendation.    

3 Retention and Oversight of Proxy Service Provider 
Lord Abbett has retained an independent third party service provider (the “Proxy Service Provider”) to 
analyze proxy issues and recommend how to vote on those issues, and to provide assistance in the 
administration of the proxy process, including maintaining complete proxy voting records.2  While Lord 
Abbett takes into consideration the information and recommendations of the Proxy Service Provider, Lord 
Abbett votes all proxies based on its own proxy voting policies, including Lord Abbett’s conclusions 
regarding the best interests of the Funds, their shareholders, and other advisory clients, rather than basing 
decisions solely on the Proxy Service Provider’s recommendations. 
 
Lord Abbett monitors the Proxy Service Provider’s capacity, competency, and conflicts of interest to ensure 
that Lord Abbett continues to vote proxies in the best interests of its clients.  As part of its ongoing oversight 
of the Proxy Service Provider, Lord Abbett performs periodic due diligence on the Proxy Service Provider.  
Such due diligence may be conducted in Lord Abbett’s offices or at the Proxy Service Provider’s offices.  
The topics included in these due diligence reviews include conflicts of interest, methodologies for 
developing vote recommendations, and resources, among other things.   

4 Conflicts of Interest 
Lord Abbett is an independent, privately held firm with a singular focus on the management of money.  
Although Lord Abbett does not face the conflicts of interest inherent in being part of a larger financial 
institution, conflicts of interest nevertheless may arise in the proxy voting process.  Such a conflict may 
exist, for example, when a client’s account holds shares of a company that also is a client of Lord Abbett.  
We have adopted safeguards designed to ensure that conflicts of interest are identified and resolved in our 
clients’ best interests rather than our own.  These safeguards include, but are not limited to, the following: 
 

 Lord Abbett has implemented special voting measures with respect to companies for which one of 
the Funds’ independent directors/trustees also serves on the board of directors or is a nominee for 
election to the board of directors.  If a Fund owns stock in such a company, Lord Abbett will notify 
the Funds’ Proxy Committees3 (the “Proxy Committees”) and seek voting instructions from the 
Committees only in those situations where Lord Abbett proposes not to follow the Proxy Service 
Provider’s recommendations.  In these instances, if applicable, the independent director/trustee will 
abstain from any discussions and voting by the Funds’ Proxy Committees regarding the company. 

 

 Lord Abbett also has implemented special voting measures with respect to any company (including 
any subsidiary of a company or retirement plan sponsored by a company) that has a significant 
business relationship with Lord Abbett.  For this purpose, a “significant business relationship” 
means:  (1) a broker dealer firm that is responsible for one percent or more of the Funds’ total dollar 
amount of shares sold for the last 12 months; (2) a firm that is a sponsor firm with respect to Lord 
Abbett’s separately managed account business; (3) an institutional account client that has an 

                                                      
2  Lord Abbett currently retains Institutional Shareholder Services Inc. as the Proxy Service Provider. 

3  The Boards of Directors and Trustees of the Funds have delegated oversight of proxy voting to separate 
Proxy Committees comprised solely of independent directors and/or trustees, as the case may be.  
Each Proxy Committee is responsible for, among other things:  (1) monitoring Lord Abbett’s actions in 
voting securities owned by the related Fund; (2) evaluating Lord Abbett’s policies in voting securities; 
and (3) meeting with Lord Abbett to review the policies in voting securities, the sources of information 
used in determining how to vote on particular matters, and the procedures used to determine the votes 
in any situation where there may be a conflict of interest. 
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investment management agreement with Lord Abbett; (4) an institutional investor that, to Lord 
Abbett’s knowledge, holds at least $5 million in shares of the Funds; and (5) a retirement plan client 
that, to Lord Abbett’s knowledge, has at least $5 million invested in the Funds.    
 
If a Fund owns shares of a company with such a business relationship (“Conflict Shares”) and Lord 
Abbett seeks to vote contrary to the Proxy Service Provider’s recommendation, then Lord Abbett 
will notify the Funds’ Proxy Committees and seek voting instructions from the Committee members.  
Lord Abbett generally will vote conflict proposals pursuant to the instruction of a majority of 
Committee members, but will act on the instructions of less than a majority if less than a majority 
respond and all responding members approve Lord Abbett’s proposed votes on such proposals.  
In all other cases, Lord Abbett will vote the Funds’ Conflict Shares in accordance with the Proxy 
Service Provider’s recommendation.  Lord Abbett periodically will report to the Funds’ Proxy 
Committees its record of voting the Funds’ Conflict Shares in accordance with Committee member 
instructions. 
 
Absent explicit instructions from an institutional account client to resolve proxy voting conflicts in a 
different manner, Lord Abbett will vote each such client’s Conflict Shares in the manner it votes the 
Funds’ Conflict Shares. 
 

 To serve the best interests of a client that holds a given voting security, Lord Abbett generally will 
vote proxies without regard to other clients’ investments in different classes or types of securities 
or instruments of the same issuer that are not entitled to vote.  Accordingly, when the voting security 
in one account is from an issuer whose other, non-voting securities or instruments are held in a 
second account in a different strategy, Lord Abbett will vote without input from members of the 
Investment Department acting on behalf of the second account.  Investment Administration, 
members of an investment team, members of the Proxy Policy Committee, and members of the 
Proxy Group may seek guidance from Lord Abbett’s Investment Conflicts Committee with respect 
to any potential conflict of interest arising out of the holdings of multiple clients. 

5 Securities Lending  
Lord Abbett funds may occasionally participate in a securities lending program.  In circumstances where 
shares are on loan, the voting rights of those shares are transferred to the borrower.  Lord Abbett will 
generally attempt to recall all securities that are on loan prior to the meeting record date, so that we will be 
entitled to vote those shares.  However, Lord Abbett may be unable to recall shares or may choose not to 
recall shares for a number of reasons, including if timely notice of a meeting is not given or if potential 
revenue generation is deemed to outweigh the benefits of voting at a specific meeting.  

6 Proxy Voting Guidelines  
A general summary of the guidelines that we normally follow in voting proxies appears below.  These voting 
guidelines reflect our general views.  We reserve the flexibility to vote in a manner contrary to our general 
views on particular issues if we believe doing so is in the best interests of our clients, including the Funds 
and their shareholders.  Many different specific types of proposals may arise under the broad categories 
discussed below, and it is not possible to contemplate every issue on which we may be asked to vote.  
Accordingly, we will vote on proposals concerning issues not expressly covered by these guidelines based 
on the specific factors that we believe are relevant.  For institutional accounts managed on behalf of multi-
employer pension or benefit plans, commonly referred to as “Taft-Hartley plans,” Lord Abbett generally will 
vote proxies in accordance with the Proxy Voting Guidelines issued by the AFL-CIO rather than the 
guidelines described below unless instructed otherwise by the client. 
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6.1 Auditors 
Auditors are responsible for examining, correcting, and verifying the accuracy of a company’s financial 
statements.  Lord Abbett believes that companies normally are in the best position to select their auditors.  
However, we will evaluate such proposals on a case-by-case basis and may consider any concerns about 
impaired independence, accounting irregularities, or failure of the auditors to act in shareholders’ best 
economic interests, among other factors we may deem relevant. 

6.2 Directors 

6.2.1 Election of directors 

The board of directors of a company oversees all aspects of the company’s business.  Companies and, 
under certain circumstances, their shareholders, may nominate directors for election by shareholders.  Lord 
Abbett believes that the independent directors currently serving on a company’s board of directors (or a 
nominating committee comprised of such independent directors) generally are in the best position to identify 
qualified director nominees.  However, in evaluating a director nominee’s candidacy, Lord Abbett may 
consider the following factors, among others:  (1) the nominee’s experience, qualifications, attributes, and 
skills, as disclosed in the company’s proxy statement; (2) the composition of the board and its committees, 
including overall board diversity; (3) whether the nominee is independent of company management; (4) the 
nominee’s board meeting attendance; (5) the nominee’s history of representing shareholder interests on 
the company’s board or other boards; (6) the total number of outside board positions held by a nominee; 
(7) the nominee’s investment in the company; (8) the company’s long-term performance relative to a market 
index; and (9) takeover activity.  In evaluating a compensation committee nominee’s candidacy, Lord Abbett 
may consider additional factors including the nominee’s record on various compensation issues such as 
tax gross-ups, severance payments, options repricing, and pay for performance, although the nominee’s 
record as to any single compensation issue alone will not necessarily be determinative.  Lord Abbett may 
withhold votes for some or all of a company’s director nominees on a case-by-case basis. 

6.2.2 Majority voting 

Under a majority voting standard, director nominees must be elected by an affirmative majority of the votes 
cast at a meeting.  Majority voting establishes a higher threshold for director election than plurality voting, 
in which nominees who receive the most votes are elected, regardless of how small the number of votes 
received is relative to the total number of shares voted.  Lord Abbett generally supports proposals that seek 
to adopt a majority voting standard. 

6.2.3 Board classification 

A “classified” or “staggered” board is a structure in which only a portion of a company’s board of directors 
(typically one-third) is elected each year.  A company may employ such a structure to promote continuity 
of leadership and thwart takeover attempts.  Lord Abbett generally votes against proposals to classify a 
board, absent special circumstances indicating that shareholder interests would be better served by such 
a structure.  In evaluating a classified board proposal, Lord Abbett may consider the following factors, 
among others:  (1) the company’s long-term strategic plan; (2) the extent to which continuity of leadership 
is necessary to advance that plan; and (3) the need to guard against takeover attempts. 

6.2.4 Independent board and committee members 

An independent director is one who serves on a company’s board but is not employed by the company or 
affiliated with it in any other capacity.  While company boards may apply different standards in assessing 
director independence, including any applicable standards prescribed by stock exchanges and the federal 
securities laws, a director generally is determined to qualify as independent if the director does not have 
any material relationship with the company (either directly or indirectly) based on all relevant facts and 
circumstances.  Material relationships can include employment, business, and familial relationships, among 
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others.  Lord Abbett believes that independent board and committee membership often helps to mitigate 
the inherent conflicts of interest that arise when a company’s executive officers also serve on its board and 
committees.  Therefore, we generally support the election of board or committee nominees if such election 
would cause a majority of a company’s board or committee members to be independent.  However, a 
nominee’s effect on the independent composition of the board or any committee is one of many factors 
Lord Abbett considers in voting on the nominee and will not necessarily be dispositive. 

6.2.5 Independent board chairman 

Proponents of proposals to require independent board chairmen seek to enhance board accountability and 
mitigate a company’s risk-taking behavior by requiring that the role of the chairman of the company’s board 
of directors be filled by an independent director.  Lord Abbett votes on a case-by-case basis on proposals 
that call for independent board chairmen, and will consider a variety of factors, including if we believe that 
a company’s governance structure does not promote independent oversight through other means, such as 
a lead director, a board composed of a majority of independent directors, and/or independent board 
committees.  In evaluating independent chairman proposals, we will focus in particular on the presence of 
a lead director, which is an independent director designated by a board with a non-independent chairman 
to serve as the primary liaison between company management and the independent directors and act as 
the independent directors’ spokesperson. 

6.3 Compensation and Benefits 

6.3.1 General 

In the wake of recent corporate scandals and market volatility, shareholders increasingly have scrutinized 
the nature and amount of compensation paid by a company to its executive officers and other employees.  
Lord Abbett believes that because a company has exclusive knowledge of material information not available 
to shareholders regarding its business, financial condition, and prospects, the company itself usually is in 
the best position to make decisions about compensation and benefits.  However, we may oppose 
management on a case-by-case basis if we deem a company’s compensation to be excessive or 
inconsistent with its peer companies’ compensation, we believe a company’s compensation measures do 
not foster a long-term focus among its executive officers and other employees, or we believe a company 
has not met performance expectations, among other reasons.  Discussed below are some specific types 
of compensation-related proposals that we may encounter. 

6.3.2 Incentive compensation plans 

An incentive compensation plan rewards an executive’s performance through a combination of cash 
compensation and stock awards.  Incentive compensation plans are designed to align an executive’s 
compensation with a company’s long-term performance.  As noted above, Lord Abbett believes that 
management generally is in the best position to assess executive compensation levels.  However, Lord 
Abbett will vote on a case-by-case basis, and in evaluating such proposals we will consider the following 
factors, among others:  (1) the executive’s expertise and the value he or she brings to the company; (2) the 
company’s performance, particularly during the executive’s tenure; (3) the percentage of overall 
compensation that consists of stock; (4) whether and/or to what extent the incentive compensation plan 
has any potential to dilute the voting power or economic interests of other shareholders; (5) the features of 
the plan and costs associated with it; (6) whether the plan provides for repricing or replacement of 
underwater stock options; and (7) quantitative data from the Proxy Service Provider regarding 
compensation ranges by industry and company size.  We also scrutinize very closely the proposed repricing 
or replacement of underwater stock options, taking into consideration the stock’s volatility, management’s 
rationale for the repricing or replacement, the new exercise price, and any other factors we deem relevant. 

6.3.3 Say on pay 
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“Say on pay” proposals give shareholders a nonbinding vote on executive compensation.  These proposals 
are designed to serve as a means of conveying to company management shareholder concerns, if any, 
about executive compensation.  Lord Abbett believes that management generally is in the best position to 
assess executive compensation.  However, we will evaluate such proposals on a case-by-case basis and 
will consider a variety of factors in evaluating compensation, including if we believe that compensation has 
been excessive or direct feedback to management about compensation has not resulted in any changes.  
Similarly, when evaluating proposals on the frequency of say on pay votes, we will consider the specific 
facts and circumstances we deem relevant. 

6.3.4 Pay for performance 

“Pay for performance” proposals are shareholder proposals that seek to achieve greater alignment between 
executive compensation and company performance.  Shareholders initiating these proposals tend to focus 
on board compensation committees’ accountability, the use of independent compensation consultants, 
enhanced disclosure of compensation packages, and perquisites given to executives.  Lord Abbett believes 
that management generally is in the best position to assess executive compensation.  However, we will 
evaluate such proposals on a case-by-case basis if we believe a company’s long-term interests and its 
executives’ financial incentives are not properly aligned or if we question the methodology a company 
followed in setting executive compensation, among other reasons. 

6.3.5 Clawback provisions 

A clawback provision allows a company to recoup or “claw back” incentive compensation paid to an 
executive if the company later determines that the executive did not actually meet applicable performance 
goals.  For example, such provisions might be used when a company calculated an executive’s 
compensation based on materially inaccurate or fraudulent financial statements.  Some clawback 
provisions are triggered only if the misalignment between compensation and performance is attributable to 
improper conduct on the part of the executive.  Shareholder proponents of clawback proposals believe that 
they encourage executive accountability and mitigate a company’s risk-taking behavior.  Lord Abbett 
believes that management generally is in the best position to assess executive compensation.  However, 
we will evaluate such proposals on a case-by-case basis and will consider a variety of factors, including 
concerns about the amount of compensation paid to the executive, the executive’s or the company’s 
performance, or accounting irregularities, among other factors we may deem relevant. 

6.3.6 Anti-gross-up policies 

Tax “gross-ups” are payments by a company to an executive intended to reimburse some or all of the 
executive’s tax liability with respect to compensation, perquisites, and other benefits.  Because the gross-
up payment also is taxable, it typically is inflated to cover the amount of the tax liability and the gross-up 
payment itself.  Critics of such payments argue that they often are not transparent to shareholders and can 
substantially enhance an executive’s overall compensation.  Thus, shareholders increasingly are urging 
companies to establish policies prohibiting tax gross-ups.  Lord Abbett generally favors adoption of anti-tax 
gross-up policies themselves, but will not automatically vote against a compensation committee nominee 
solely because the nominee approved a gross-up. 

6.3.7 Severance agreements and executive death benefits 

Severance or so-called “golden parachute” payments sometimes are made to departing executives after 
termination or upon a company’s change in control.  Similarly, companies sometimes make executive death 
benefit or so-called “golden coffin” payments to an executive’s estate.  Both practices increasingly are 
coming under shareholder scrutiny.  While we acknowledge that companies may have contractual 
obligations to pay severance or executive death benefits, we scrutinize cases in which such benefits are 
especially lucrative or are granted despite the executive’s or the company’s poor performance, and may 
vote against management on a case-by-case basis as we deem appropriate.  We also generally support 
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proposals to require that companies submit severance agreements and executive death benefits for 
shareholder ratification. 

6.3.8 Executive pay limits 

Lord Abbett believes that a company’s flexibility with regard to its compensation practices is critical to its 
ability to recruit, retain, and motivate key talent.  However, Lord Abbett will vote on a case-by-case basis 
on shareholder proposals that seek to impose limits on executive compensation. 

6.3.9 Employee stock purchase plans 

Employee stock purchase plans permit employees to purchase company stock at discounted prices and, 
under certain circumstances, receive favorable tax treatment when they sell the stock.  Lord Abbett will vote 
on a case-by-case basis on employee stock purchase plans, although we generally do not support plans 
that are dilutive. 

6.4 Corporate Matters 

6.4.1 Charter amendments 

A company’s charter documents, which may consist of articles of incorporation or a declaration of trust and 
bylaws, govern the company’s organizational matters and affairs.  Lord Abbett believes that management 
normally is in the best position to determine appropriate amendments to a company’s governing documents.  
Some charter amendment proposals involve routine matters, such as changing a company’s name or 
procedures relating to the conduct of shareholder meetings.  Lord Abbett believes that such routine matters 
do not materially affect shareholder interests and, therefore, we vote with management with respect to them 
in all cases.  Other types of charter amendments, however, are more substantive in nature and may impact 
shareholder interests.  We consider such proposals on a case-by-case basis to the extent they are not 
explicitly covered by these guidelines. 

6.4.2 Changes to capital structure 

A company may propose amendments to its charter documents to change the number of authorized shares 
or create new classes of stock.  We generally support proposals to increase a company’s number of 
authorized shares when the company has articulated a clear and reasonable purpose for the increase (for 
example, to facilitate a stock split, merger, acquisition, or restructuring).  However, we generally oppose 
share capital increases that would have a dilutive effect.  We also generally oppose proposals to create a 
new class of stock with superior voting rights. 

6.4.3 Reincorporation 

We generally follow management’s recommendation regarding proposals to change a company’s state of 
incorporation, although we consider the rationale for the reincorporation and the financial, legal, and 
corporate governance implications of the reincorporation.  We will vote against reincorporation proposals 
that we believe contravene shareholders’ interests. 

6.4.4 Mergers, acquisitions, and restructurings 

A merger or acquisition involves combining two distinct companies into a single corporate entity.  A 
restructuring involves a significant change in a company’s legal, operational, or structural features.  After 
these kinds of transactions are completed, shareholders typically will own stock in a company that differs 
from the company whose shares they initially purchased.  Thus, Lord Abbett views the decision to approve 
or reject a potential merger, acquisition, or restructuring as being equivalent to an investment decision.  In 
evaluating such a proposal, Lord Abbett may consider the following factors, among others:  (1) the 
anticipated financial and operating benefits; (2) the offer price; (3) the prospects of the resulting company; 
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and (4) any expected changes in corporate governance and their impact on shareholder rights.  We 
generally vote against management proposals to require a supermajority shareholder vote to approve 
mergers or other significant business combinations.  We generally vote for shareholder proposals to lower 
supermajority vote requirements for mergers and acquisitions.  We also generally vote against charter 
amendments that attempt to eliminate shareholder approval for acquisitions involving the issuance of more 
than 10% of a company’s voting stock. 

6.5 Anti-Takeover Issues and Shareholder Rights 

6.5.1 Proxy access 

Proxy access proposals advocate permitting shareholders to have their nominees for election to a 
company’s board of directors included in the company’s proxy statement in opposition to the company’s 
own nominees.  Proxy access initiatives enable shareholders to nominate their own directors without 
incurring the often substantial cost of preparing and mailing a proxy statement, making it less expensive 
and easier for shareholders to challenge incumbent directors.  Lord Abbett evaluates proposals that seek 
to allow proxy access based on the merits of each situation.  Similarly, Lord Abbett evaluates proposals 
that seek to amend the terms of an already existing proxy access by-law (“proxy fix-it” proposals) on a case-
by-case basis, but will tend to vote against these proposals if the existing proxy access by-law has 
reasonable provisions already in place.  

6.5.2 Shareholder rights plans 

Shareholder rights plans or “poison pills” are a mechanism of defending a company against takeover efforts.  
Poison pills allow current shareholders to purchase stock at discounted prices or redeem shares at a 
premium after a takeover, effectively making the company more expensive and less attractive to potential 
acquirers.  Companies may employ other defensive tactics in combination with poison pills, such as golden 
parachutes that take effect upon a company’s change in control and therefore increase the cost of a 
takeover.  Because poison pills can serve to entrench management and discourage takeover offers that 
may be attractive to shareholders, we generally vote in favor of proposals to eliminate poison pills and 
proposals to require that companies submit poison pills for shareholder ratification.  In evaluating a poison 
pill proposal, however, Lord Abbett may consider the following factors, among others:  (1) the duration of 
the poison pill; (2) whether we believe the poison pill facilitates a legitimate business strategy that is likely 
to enhance shareholder value; (3) our level of confidence in management; (4) whether we believe the 
poison pill will be used to force potential acquirers to negotiate with management and assure a degree of 
stability that will support good long-range corporate goals; and (5) the need to guard against takeover 
attempts.  

6.5.3 Chewable pill provisions 

A “chewable pill” is a variant of the poison pill that mandates a shareholder vote in certain situations, 
preventing management from automatically discouraging takeover offers that may be attractive to 
shareholders.  We generally support chewable pill provisions that balance management’s and 
shareholders’ interests by including:  (1) a redemption clause allowing the board to rescind a pill after a 
potential acquirer’s holdings exceed the applicable ownership threshold; (2) no dead-hand or no-hand pills, 
which would allow the incumbent board and their approved successors to control the pill even after they 
have been voted out of office; (3) sunset provisions that allow shareholders to review and reaffirm or redeem 
a pill after a predetermined time frame; and (4) a qualifying offer clause, which gives shareholders the ability 
to redeem a poison pill when faced with a bona fide takeover offer. 

6.5.4 Anti-greenmail provisions 

An anti-greenmail provision is a special charter provision that prohibits a company’s management from 
buying back shares at above market prices from potential acquirers without shareholder approval.  We 
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generally support such provisions, provided that they are not bundled with other measures that serve to 
entrench management or discourage attractive takeover offers. 

6.5.5 Fair price provisions 

A fair price provision is a special charter provision that requires that all selling shareholders receive the 
same price from a buyer.  Fair price provisions are designed to protect shareholders from inequitable two-
tier stock acquisition offers in which some shareholders may be bought out on disadvantageous terms.  We 
generally support such provisions, provided that they are not bundled with other measures that serve to 
entrench management or discourage attractive takeover offers.  

6.5.6 Rights to call special shareholder meetings 

Proposals regarding rights to call special shareholder meetings normally seek approval of amendments to 
a company’s charter documents.  In evaluating such a proposal, Lord Abbett may consider the following 
factors, among others:  (1) the stock ownership threshold required to call a special meeting; (2) the purposes 
for which shareholders may call a special meeting; (3) whether the company’s annual meetings offer an 
adequate forum in which shareholders may raise their concerns; and (4) the anticipated economic impact 
on the company of having to hold additional shareholder meetings. 

6.5.7 Supermajority vote requirements 

A proposal that is subject to a supermajority vote must receive the support of more than a simple majority 
in order to pass.  Supermajority vote requirements can have the effect of entrenching management by 
making it more difficult to effect change regarding a company and its corporate governance practices.  Lord 
Abbett normally supports shareholders’ ability to approve or reject proposals based on a simple majority 
vote.  Thus, we generally vote for proposals to remove supermajority vote requirements and against 
proposals to add them. 

6.5.8 Cumulative voting 

Under cumulative or proportional voting, each shareholder is allotted a number of votes equal to the number 
of shares owned multiplied by the number of directors to be elected.  This voting regime strengthens the 
voting power of minority shareholders because it enables shareholders to cast multiple votes for a single 
nominee.  Lord Abbett believes that a shareholder or group of shareholders using this technique to elect a 
director may seek to have the director represent a narrow special interest rather than the interests of the 
broader shareholder population.  Accordingly, we generally vote against cumulative voting proposals. 

6.5.9 Confidential voting 

In a confidential voting system, all proxies, ballots, and voting tabulations that identify individual 
shareholders are kept confidential.  An open voting system, by contrast, gives management the ability to 
identify shareholders who oppose its proposals.  Lord Abbett believes that confidential voting allows 
shareholders to vote without fear of retribution or coercion based on their views.  Thus, we generally support 
proposals that seek to preserve shareholders’ anonymity. 

6.5.10 Reimbursing proxy solicitation expenses 

Lord Abbett votes on a case-by-case basis on shareholder proposals to require a company to reimburse 
reasonable expenses incurred by one or more shareholders in a successful proxy contest, and may 
consider factors including whether the board has a plurality or majority vote standard for the election of 
directors, the percentage of directors to be elected in the contest, and shareholders’ ability to cumulate their 
votes for the directors. 
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6.5.11 Transacting other business 

Lord Abbett believes that proposals to allow shareholders to transact other business at a meeting deprive 
other shareholders of sufficient time and information to carefully evaluate the relevant business issues and 
determine how to vote with respect to them.  Therefore, Lord Abbett always votes against such proposals. 

6.6 Environmental, Social and Governance Issues 
Proposals relating to environmental, social and governance (“ESG”) issues typically are initiated by 
shareholders and urge a company to disclose certain information or change certain business practices.  
Lord Abbett believes ESG factors may have an impact on long-term financial performance and can 
represent significant risks and costs to a business.  We believe that well developed policies and disclosures 
can help identify and mitigate risks and costs associated with ESG issues.   We encourage companies to 
be transparent about ESG issues and adopt policies and processes to assist in managing risks associated 
with these factors.  Lord Abbett generally favors the disclosure of material data and metrics related to the 
risks and opportunities associated with these ESG factors, including detailed disclosure of internal ESG 
policies.  We believe companies that are best positioned to manage the risks and opportunities associated 
with these ESG factors will increase their potential to deliver superior long-term shareholder value.   
 
Lord Abbett evaluates all proposals based on their potential effect on shareholder value.  We tend to vote 
against proposals that we believe are unduly burdensome or impose substantial costs on a company with 
no countervailing economic benefits to the company’s shareholders, but may support proposals that ask 
for useful disclosure.  We evaluate proposals involving ESG matters on a case-by-case basis, 
understanding that ESG risks and opportunities can vary greatly by industry and company.  As a result, 
Lord Abbett may vote similar proposals differently based on the particular facts and circumstances.  We 
pay particular attention to highly controversial issues, as well as instances where management has failed 
repeatedly to take corrective actions with respect to an issue. 

6.7 Share Blocking 
Certain foreign countries impose share blocking restrictions that would prohibit Lord Abbett from trading a 
company’s stock during a specified period before the company’s shareholder meeting.  Lord Abbett believes 
that in these situations, the benefit of maintaining liquidity during the share blocking period outweighs the 
benefit of exercising our right to vote.  Therefore, it is Lord Abbett’s general policy to not vote securities in 
cases where share blocking restrictions apply. 
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Responsible Parties 

 CCO 

 Investments 

 Lord Abbett Funds’ Proxy Voting Committee 
 

Documentation 

 Conflicts log 

 Record of Proxy Votes 
 
Compliance Dates/Filings 

 File Form N-PX by August 31st each year for each Lord Abbett Fund 

 Annual due diligence review of third-party service provider 

 Annual Report to CCO regarding the effectiveness of this Policy 
 

Other Policies 

 Record-Keeping Policy 

 Service Provider Oversight Policy 
 

Disclosures 

 ADV 

 RFPs 

 Form N-PX 

 Statement of Additional Information 
 


