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Proxy Voting Policy
A.

Policy Statement

This policy applies to Somerset Capital Management LLP (“SCM LLP”) and Somerset Capital
Singapore Pte. Ltd. (collectively, the “Group”).
The Group has adopted policies and procedures in relation to proxy voting (the “Proxy Voting Policy”)
that are designed to ensure that it addresses the voting of proxies with respect to securities held in client
accounts in the best interest of its clients. Where the Group has discretion to vote the proxies of its
clients, then the Group will operate in accordance with these policies and procedures.
Where the Group considers that proposals that are put forward for proxy voting by an investee company
indicate that management of that company no longer meets the criteria which the Group considers
appropriate for including that company’s securities in its client portfolios, the Group may decide to
disinvest from that stock.
In the absence of specific voting guidelines mandated by a particular client, the Group will endeavour
to vote proxies in the best interests of each client. This may include a decision neither to support nor
oppose a recommendation by management of such companies and instead to affirmatively elect not to
vote proxies (except for clients subject to ERISA, as described below). Where a portfolio manager
elects to vote a proxy, the proxy shall be voted on a case-by-case basis, taking into account all relevant
facts and circumstances at the time of the vote. The Group will generally apply the following guidelines
in voting proxies:
(1)

For routine housekeeping proposals such as the reappointment of auditors and the
approval of accounts, the Group will generally vote in favour.

(2)

For proposals which limit shareholders’ ability to replace management or directors of
an issuer, or cause management to be overrepresented on the board, introduces
cumulative voting, unequal voting rights and creates supermajority voting, the Group
will generally vote against.

For other proposals, the Group shall determine whether a proposal is in the best interest of its clients
and may take into account the following factors, among others:
➢

➢
➢
➢

whether the proposal was recommended by management and the Group’s opinion of
management;
whether the proposal acts to entrench existing management;
whether the proposal fairly compensates management for past and future performance; and
whether the proposal is likely to strengthen the issuer’s business franchise and therefore
benefit its shareholders over a time frame that is relevant for the Group’s clients’ portfolios.

The Group will not abstain from voting or affirmatively decide not to vote a proxy if the client is a plan
asset fund subject to the requirements of the United States Employee Retirement Income Security Act
of 1974, as amended (“ERISA”). The proxy shall be voted on a case-by-case basis, taking into account
all relevant facts and circumstances at the time of the vote.
The Group will not vote proxies for any client that retains discretionary authority to vote its proxies or
if the Group otherwise does not have discretionary authority to vote the client’s proxies.
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B.

Conflicts of Interest

1.

The Compliance Officer or his designate reviews each proxy to assess whether a material
conflict of interest may arise between the interests of the Group’s clients on the one hand and
the interests of the Group (including that of its affiliates, partners, officers and similar persons)
on the other hand.

2.

If a material conflict exists, the Compliance Officer will determine whether voting in
accordance with the voting guidelines and factors described above is in the best interests of the
client. The Compliance Officer will also determine whether it is appropriate to disclose the
conflict to the affected clients and give clients the opportunity to vote their proxies themselves.

3.

In the case of ERISA clients, if the Advisory Agreement gives the ERISA client the right to
vote proxies when the Group determines that it has a material conflict that affects its best
judgement as an ERISA fiduciary, the Group will give the ERISA client the opportunity to vote
the proxies themselves.

PROCEDURES
A.

Process

1.

All proxies notified to the Group by its clients’ custodians will be referred to the Investment
Managers who are the only persons authorised to vote proxies, where applicable, on behalf of
clients.

2.

The Investment Managers will be provided with the following information:
(i) The accounts containing the security to which the proxy relates; and
(ii) The number of votes each client portfolio controls (reconciling any duplications) and the
date by which the Group must vote the proxy in order to allow enough time for the
completed proxy to be returned to the issuer prior to the voting taking place.

3.

The Compliance Officer will also be informed of the proxy vote notification.

4.

Absent material conflicts of interest notified by the Investment Manager voting the proxy, the
decision on how to vote the proxy will be communicated by the Investment Manager to the
Operations team who will in turn communicate this to the client custodian to enable them to
process the vote.

5.

The Compliance Officer will review proxies voted no less than annually to ensure that they
were voted in accordance with these guidelines.

B.

Disclosures

1.

SCM LLP will disclose in its Form ADV Part 2 that clients may contact the Investment
Managers via email or telephone in order to obtain information on how it voted such client’s
proxies, and to request a copy of these policies and procedures. If a client requests this
information, the Compliance Officer will prepare a written response to the client that lists, with
respect to each voted proxy that the client has inquired about, (i) the name of the issuer; (ii) the
proposal voted upon and (iii) how SCM LLP voted the client’s proxy.

2.

A summary of the Proxy Voting Policy will be included in SCM LLP’s Form ADV Part 2 and
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will be updated as necessary whenever these policies and procedures change.
C.

Record Keeping

The time period that the Group will maintain these records is as stated in the Group’s record retention
policy. Records of the following will be kept:
(1) a copy of this Proxy Voting Policy and any amendments thereto;
(2) a copy of each proxy statement that the Group receives;
(3) a record of each vote that the Group casts;
(4) a copy of background documentation (if any) recording the basis for the Group’s
decision on how to vote the proposal; and
(5) a copy of each written client request for information on how the Group voted such
client’s proxies, and a copy of the written response to any (written or oral) client request
for information on how the Group voted its proxies.
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