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Shareholder Activism (Proxy Voting and
Class Actions)

Policy

Longview Partners (“Longview”) has developed effective strategies for determining when and how any voting rights
are to be exercised, to the benefit of its clients. This policy is designed to:

e Describe the approach taken to ensure that the voting rights of our clients are exercised appropriately and
responsibly.

e Ensure that Longview votes client securities in the clients’ best interests and address the manner in which
Longview will resolve material conflicts of interest that can arise during the proxy voting process; and

e Disclose to clients how they may obtain information about how Longview voted with respect to their securities.

Longview believes that companies should be managed in the interests of shareholders and that companies with
good corporate governance are more likely to deliver long-term value. As a steward of client assets, we are
committed to seeking high standards of corporate governance from the companies in which we invest and ensuring
that our clients’ voting rights are used responsibly.

Within our research process, governance is a key component of a company’s Quality rating and encompasses,
amongst other things, governance structures, remuneration and management’s framework for capital allocation.
We expect governance structures to ensure high standards of management oversight and to protect the interests
of minority shareholders. We expect remuneration to be proportionate and fair, and for management incentives
to be well-aligned with shareholders’ interests and focused on the long-term health of the business. We expect
management to give due consideration to all capital allocation options with a view to maximising long-term
shareholder value.

Governance forms a significant part of our regular interactions with companies through a combination of
management and board level discussions, proxy voting and, where necessary, escalation through private
correspondence, calls and meetings.

Similarly, we are committed to using our clients’ voting rights responsibly to address material Environmental or
Social issues when they arise. Stewardship is embedded within our investment process because we believe it is the
right approach to investment and our responsibility as a fiduciary on behalf of our clients and their beneficiaries.

As a signatory, Longview fully supports and is committed to the UK Stewardship Code, published by the Financial
Reporting Council (FRC). For further information on how Environmental, Social and Governance (ESG)
considerations are embedded within the Quality assessment of our investment process, please refer to our
Responsible Investment and Engagement Policy on our website here.

Proxy Voting

Longview carries out proxy voting for all institutional clients who request that Longview take responsibility for the
implementation of their voting rights. Longview’s voting decisions are made by our Research Team. Our research
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analysts use proprietary research, in-depth discussions with company management and external research and
recommendations from Glass, Lewis & Co. (“Glass Lewis”), an external provider of proxy voting research and advice,
to inform their decisions.

Glass Lewis fulfils two functions. Firstly, as a purely operational process, they ensure the voting instructions
provided by Longview are implemented across client accounts. Secondly, Glass Lewis provides research and
analysis and makes voting recommendations using publicly available information from sources such as stock
exchanges, regulators, and company filings. Glass Lewis’s research team also engages extensively with public
companies, investors, regulators, and other industry stakeholders to gain relevant context into the realities
surrounding companies, sectors, and the market in general. We believe that Glass Lewis’s expert and independent
analysis complements Longview’s stock selection process.

All voting recommendations are made on a case-by-case basis by Glass Lewis’s specialist research analysts, in line
with their detailed regional policies, which are approved by Longview on an annual basis. Glass Lewis provides
structured reports which detail their research and recommendations on each resolution to be voted on. Longview’s
Research Team uses the Glass Lewis research to inform their decisions.

Longview is willing to challenge management to protect and enhance the interests of clients and will exercise the
right to vote against management, where appropriate. Where the decision has been taken to vote against
management, we contact the company to engage with them when possible. As part of our escalation process, if
after discussions, we believe that management is failing to act in shareholders’ interests, we may reduce our
Quality rating and sell our holding in order to minimise the risk of loss of shareholder value and protect clients’
interests.

We provide the details of significant votes made as per the Shareholders Right Directive Il (SRD II) regulation within
our Implementation of Engagement Policy disclosure which is made available on our website here. Longview
defines a significant vote as any of the following:

1. One where we have voted against management
2. Where >15% of total votes have been cast against management or withheld
3.  Where we have voted against our proxy adviser’s recommendation.

If appropriate, Longview’s decision may be to vote against Glass Lewis’s recommendations. All votes contrary to
Glass Lewis’s recommendations are input by Longview’s lead research analyst, reviewed, and approved by the
Head of Research or CIO, and reconciled and released by the Longview Operations Team.

Sources of research and systems used
Glass Lewis uses publicly available sources of information to inform research and intentionally avoids most non-
public contact with issuers regarding agenda items.

Glass Lewis directly source annual and special meeting information from a variety of sources including stock
exchanges or regulators; the companies via direct mailings and company websites; custodians and transfer agents;
and other forms of direct procurement.

Voting at all meetings and handling impediments

Glass Lewis votes all meetings as requested by their clients. However, in markets where impediments such as share-
blocking or re-registration exist, Longview will set the client ballots to “Take No Action” to prevent any impact on
the normal client trading activities which have precedence.
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Ensuring receipt of and voting proxies and accurate policy implementation

The Glass Lewis “Viewpoint” voting system employs a robust ballot reconciliation process to ensure that all ballots
which a client is entitled to vote are indeed voted. Reconciliation is a rigorous audit process performed on a daily
basis by Glass Lewis. This process compares a comprehensive list of meeting notices and agendas for shareholder
meetings against the holdings data delivered to Glass Lewis by the client, custodian, or client representative. This
reconciliation process enables Glass Lewis to determine if ballots are missing.

For policy implementation, Glass Lewis performs a regular audit post-proxy season to determine whether any
irregularities arose in applying vote recommendations. In addition, on an annual basis Longview’s Operations team
conducts an annual check on a random sample of agenda items to ensure Glass Lewis’s stated policy has been
implemented per the pre-advised market guidelines.

Reporting & Oversight

Longview’s Operations Team receives a quarterly report for each participating client account from Glass Lewis,
detailing all items on the agenda and votes cast for each company where there was a meeting that quarter. Reports
can be accessed on a more regular basis if required.

Additionally, the Operations Team has regular service level calls with Glass Lewis and conducts due diligence on an
annual basis to ensure Glass Lewis’s policy and procedures are up to date and functioning as expected.

In its assessment of the services provided by Glass Lewis, the Operations Team will consider the following points:

e the adequacy and quality of Glass Lewis’s staffing and personnel

e whether Glass Lewis continues to have robust policies and procedures so that (1) its proxy voting
recommendations are based on current and accurate information, and (2) it identifies and addresses conflicts
of interest relating to its voting recommendations

e Glass Lewis’s ability to fulfil its mandate and the likelihood of changes in its business and conflicts policies
arising over time

e a sample of proxy votes to ensure compliance with this policy, including, within that sample, proxy votes
relating to certain proposals that may require more analysis.

Class Actions

Longview maintains a policy of not participating in class actions, unless specifically instructed to do so by a client.
However, we reserve the right to participate in specific cases.

Conflicts of Interest

Longview seeks to act always in the best interests of our clients and where possible avoid conflicts, including those
which may arise through voting or engagement. Occasions may arise where a conflict or perceived conflict of interest
exists. In such instances, all reasonable steps are taken to ensure that we put the interests of our clients first, as
outlined in our Conflicts of Interest Policy which is made available on our website here.

If Longview manages assets for a company pension plan or related entity and holds a portfolio holding in that
company, Longview will respect client restrictions but beyond that will vote proxies in that company in the best
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interest of our clients and consistent with our voting policy.
Disclosures to Clients and Investors

Proxy voting reports are provided on a quarterly basis to all clients on whose behalf we vote. These reports detail all
votes cast during the period and also highlights any differences between Glass Lewis’s and the company
management’s recommendations.

On an annual basis, Longview discloses how our engagement policies have been implemented as well as how votes
have been cast. This is included in the Shareholder Rights Directive Il (SRD Il) Implementation of Engagement Policy
Disclosure referenced above. This disclosure includes a general description of voting behaviour, an explanation of
significant votes and the use of the service of our proxy voting provider.

Longview includes a description of its policies and procedures regarding Shareholder Activism in Part 2 of Form ADV,
along with a statement that clients and investors can contact Longview Client Services to obtain a copy of these
policies and procedures and information about how Longview voted with respect to the client’s securities.

Any request for information regarding proxy voting or class actions should be promptly forwarded to Longview Client
Services (clientservices@longview-partners.com), who will respond to any such requests.

Record Keeping

Longview are required to maintain certain books and records associated with its proxy voting policies and procedures
to meet its regulatory requirements. Longview’s Compliance Team ensures that it complies with all applicable
recordkeeping requirements associated with proxy voting.

Other considerations

Any attempt to influence the proxy voting process by Issuers or others not identified in these policies and procedures
should be promptly reported to Longview’s Compliance Team. Similarly, any client’s attempt to influence proxy voting
with respect to other clients’ securities should be promptly reported.
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Disclaimer

When analysing the quality of the companies in which Longview invests, ESG considerations are not Longview’s sole focus and the impact of ESG
factors on performance is not separately measured.

The content of this document is meant solely for investment professionals and is intended for informational purposes only. You may not distribute
this document, in whole or in part, without our express written permission. This report does not constitute investment advice, a recommendation
or an offer of solicitation. It may not be used as the basis for entering into or arranging any type of transaction. Opinions expressed reflect our current
opinion as of the date this information has been provided to you. Unless otherwise stated, the information set forth herein is unaudited. Such
information is meant to be a true and accurate assessment at the time stated but may be adjusted or modified at any time without prior notice or
warning. Longview specifically disclaims liability for any losses, damages (incidental, consequential or otherwise) that may arise from use or reliance
on any financial information contained herein by you or any other party for any reason including, without limitation, your use of such information in
preparation of your own financial books and records. For further information please contact clientservices@longview-partners.com

Longview Partners (Guernsey) Limited is licensed and regulated by the Guernsey Financial Services Commission.
Longview Partners LLP is authorised and regulated in the UK by the Financial Conduct Authority.
Longview Partners (Guernsey) Limited and Longview Partners LLP are each registered in the US with the Securities and Exchange Commission.

Longview Partners LLP ¢ SavoyStrand e 105 Strand ¢ London WC2R 0AA e Tel: +44 (0)20 7809 4100
Longview Partners (Guernsey) Ltd PO Box 559 ¢ Mill Court, La Charroterie ® St. Peter Port ® Guernsey GY1 6JG  Tel: +44 (0)1481 712414
For further information, please contact: info@longview-partners.com
www.longview-partners.com
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