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PROXY VOTING POLICY 

OVERVIEW 

AJO exercises proxy voting responsibilities on behalf of many of its clients pursuant 

to express or implied authorization in the client’s investment management 

agreement; other clients retain this authority. In the case of ERISA accounts, AJO, 

as adviser to the plan, must vote all proxies for the securities managed by AJO, 

unless the authority to vote proxies is retained by another plan fiduciary. 

Proxy voting is administered  by the firm’s Proxy Manager, and AJO’s proxy voting 

is overseen by the firm’s Proxy Oversight Committee. AJO has adopted and 

implemented policies and procedures reasonably designed to ensure proxies are 

voted in the best interests of clients, in accordance with AJO’s fiduciary duties and 

with the requirements of ERISA and of SEC Rule 206(4)-6 under the Investment 

Advisers Act of 1940. 

AJO uses a quantitative approach to investment management, using publicly  

available data and a proprietary investment model. AJO’s quantitative model  

does not include subjective analysis of companies and their officers and directors. 

Therefore, for detailed analyses of proxy issues, AJO will rely primarily on one or 

more independent third-party proxy voting services, and we will generally vote 

proxies in accordance with the recommendations we receive from these services. 

AJO has procedures in place to ensure the advice we receive is impartial and in  

the best interests of our clients. AJO votes each proxy individually and on rare 

occasions we will not follow the third-party recommendation. AJO will only vote 

against the recommendation where it is in the portfolio’s best interests to do so 

and where AJO has no material conflict of interest (see “Conflicts of Interest,” 

below). 

AJO understands its fiduciary duty to vote proxies and that proxy voting decisions 

may affect the value of shareholdings. Therefore, AJO will generally attempt to 

process every proxy it receives for all domestic and foreign securities. However, 

there may be situations in which AJO may be unable to vote a proxy or may 

choose not to vote a proxy, such as where: (i) a proxy ballot is not received from 

the custodian bank; (ii) a meeting notice is received too late; (iii) there are fees 

imposed upon the exercise of a vote and it is determined that such fees outweigh 

the benefit of voting; (iv) there are legal encumbrances to voting, including 

blocking restrictions in certain markets that preclude the ability to dispose of a 

security if AJO votes a proxy, or where AJO is prohibited from voting by applicable 

law or other regulatory or market requirements, including but not limited to 
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effective powers of attorney; (v) AJO holds shares on the record date but sells them 

prior to the meeting date; (vi) a proxy voting service is not offered by the custodian 

in the market; (vii) a security is subject to a securities lending or similar program 

that has transferred legal title to the security to another person; or (viii) AJO 

believes it is not in the best interest of the client to vote the proxy for any other 

reason not enumerated herein.  

In some foreign jurisdictions, even if AJO uses reasonable efforts to vote a proxy 

on behalf of its clients, such vote or proxy may be rejected because of (i) 

operational or procedural issues experienced by one or more third parties involved 

in voting proxies in such jurisdictions; (ii) changes in the process or agenda for the 

meeting by the issuer for which AJO does not have sufficient notice; or (iii) the 

exercise by the issuer of its discretion to reject the vote of AJO. In addition, 

despite the best efforts of AJO and its agents, there may be situations where 

AJO’s votes are not received, or are not properly tabulated, by an issuer or the 

issuer’s agent. 

CONFLICTS OF INTEREST 

Actual and potential conflicts of interest, including conflicts of interest of our third- 

party proxy service, are monitored by AJO’s Proxy Oversight Committee. When a 

conflict is identified, the Committee first makes a determination as to whether the 

conflict is material. The Committee defines a material conflict as one reasonably 

likely to be viewed as important by the average shareholder. In the case of a  

material AJO conflict, we will vote the proxy in accordance with the 

recommendation of our proxy voting service, unless the client directs us otherwise 

or, in the case of an ERISA client, revokes our proxy voting authority in writing. If 

our primary proxy voting service has a conflict of interest that causes it to abstain 

from making a recommendation on the proxy, the Committee will determine how 

to vote the proxy. In making this determination, the Committee may use the 

guidelines issued by our proxy voting service for similar proxy issues or may seek 

the recommendation of a secondary proxy voting service. 

RECORD-KEEPING 

AJO will maintain all required proxy voting records for five years or for such longer 

time as applicable law or client guidelines require. AJO may satisfy some of its 

record-keeping obligations by utilizing third-party service providers or by relying 

on records available on EDGAR, the SEC’s online document-filing and -retention 

system. 
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VOTE DISCLOSURE 

Each proxy voted by AJO for a client account is disclosed to the client quarterly. 

Clients may receive additional reports of proxies voted on their behalf by AJO  

by calling us collect at 215.546.7500.  

AJO treats proxy votes as the property of the client and will generally not disclose 

proxy votes to third parties. AJO may be required by law or regulation to report or 

disclose to the SEC, to other regulatory bodies, or to issuers or their agents, how 

AJO votes on certain proxy issues. Such disclosure may become publicly available. 
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