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I. PROXY VOTING POLICY 
 

Harris Associates L.P. (“Harris”, “the Firm” or “we”) believes that proxy voting rights are valuable 
portfolio assets and an important part of our investment process, and we exercise our voting 
responsibilities as a fiduciary solely with the goal of serving the best interests of our clients in their 
capacity as shareholders of a company.  As an investment manager, Harris is primarily concerned 
with maximizing the value of its clients’ investment portfolios. Harris has long been active in voting 
proxies on behalf of shareholders in the belief that the proxy voting process is a significant means of 
addressing crucial corporate governance issues and encouraging corporate actions that are believed to 
enhance shareholder value. We have a Proxy Voting Committee comprised of investment 
professionals that reviews and recommends policies and procedures regarding our proxy voting and 
ensures compliance with those policies. 

 
The proxy voting guidelines below summarize Harris’ position on various issues of concern to 
investors and give a general indication of how proxies on portfolio securities will be voted on 
proposals dealing with particular issues. We will generally vote proxies in accordance with these 
guidelines, except as otherwise determined by the Proxy Voting Committee, unless the client has 
specifically instructed us to vote otherwise. These guidelines are not exhaustive and do not include 
all potential voting issues. Because proxy issues and the circumstances of individual companies vary, 
there may be instances when Harris may not vote in strict adherence to these guidelines. Our 
investment professionals, as part of their ongoing review and analysis of all portfolio holdings, are 
responsible for monitoring significant corporate developments, including proxy proposals submitted 
to shareholders, and notifying the Proxy Voting Committee if they believe the economic interests of 
shareholders may warrant a vote contrary to these guidelines. In such cases, the Proxy Voting 
Committee will determine how the proxies will be voted. 

 
In determining the vote on any proposal, the Proxy Voting Committee will consider the proposal’s 
expected impact on shareholder value and will not consider any benefit to Harris, its employees, its 
affiliates or any other person, other than benefits to the owners of the securities to be voted, as 
shareholders. 

 
Harris considers the experience, competence, and reputation of a company's management when we 
evaluate the merits of investing in a particular company, and we invest in companies in which we 
believe management goals and shareholder goals are aligned. As a result of this alignment, it is likely 
that we will agree with management teams on most issues addressed in proxy voting resolutions, 
and will therefore be likely to vote in accordance with management recommendations in the 
majority of cases. However, there is no presumption to vote in line with management. We evaluate 
each resolution on its own merits, and we will vote against management recommendations on any 
resolution where we believe that this course of action is in the best interests of shareholders. 
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II. VOTING GUIDELINES 
 

The following guidelines are grouped according to the types of proposals generally presented to 
shareholders. 

 
Board of Directors Issues 

 
Harris believes that boards should have a majority of independent directors and that audit, 
compensation and nominating committees should generally consist solely of independent directors. 

 
1. Harris will normally vote in favor of the directors recommended by the issuer’s board 

provided that a majority of the board would be independent. If the board does not have a 
majority of independent directors, Harris will normally vote in favor of the independent 
directors and against the non-independent directors. 

 
2. Harris will normally vote in favor of proposals to require a majority of directors to be 

independent. 
 

3. Harris will normally vote against proposals that mandate an independent board chairman.1 

 

 
4. Harris will normally vote in favor of proposals that audit, compensation and nominating 

committees consist solely of independent directors, and will vote against the election of non- 
independent directors who serve on those committees. 

 
5. Harris will normally vote in favor of proposals regarding director indemnification 

arrangements. 
 

6. Harris will normally vote against proposals advocating classified or staggered boards of 
directors. 

 
7. Harris will normally vote in favor of proposals requiring a majority vote for directors. 

 
8. Harris will normally vote in favor of proposals requiring the separation of the Chairman and 

Chief Executive Officer positions. 

 
 

Auditors 
 

Harris believes that the relationship between an issuer and its auditors should be limited primarily to 
the audit engagement, although it may include certain closely related activities such as financial 
statement preparation and tax-related services that do not raise any appearance of impaired 
independence. 

 
 �

Harris has an existing guideline that states that we will normally vote in favor of proposals requiring the 
separation of the Chairman and Chief Executive Officer positions. This supplemental guideline is not intended 
to change the existing guideline, but recognizes that a Chairman may be separate but not deemed independent 
(for example, a former executive of the company). 
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1. Harris will normally vote in favor of ratification of auditors selected by the board or audit 
committee, subject to the above. 

 
2. Harris will normally vote against proposals to prohibit or limit fees paid to auditors for all 

non-audit services, subject to the above. 
 

3. Harris will normally vote in favor of proposals to prohibit or limit fees paid to auditors for 
general management consulting services other than auditing, financial statement preparation 
and controls, and tax-related services. 

 
Equity Based Compensation Plans 

 
Harris believes that appropriately designed equity-based compensation plans approved by 
shareholders can be an effective way to align the interests of long-term shareholders and the interests 
of management, employees and directors. However, we are opposed to plans if they have historically 
been used to provide participants with excessive awards or have inherently objectionable structural 
features. 

 
1. Harris will normally vote against such plans when, over a 3-year average period, the 

company’s grants of options and awards as a percentage of shares outstanding exceeds 5%. 
 

2. Harris will normally vote in favor of such plans when, over a 3-year average period, the 
company’s grants of options and awards as a percentage of shares outstanding does not 
exceed 5%. 

 
3. Harris will normally vote in favor of proposals for an annual shareholder advisory vote on 

executive compensation. 
 

4. Harris will normally vote in favor of advisory votes to ratify named executive officer 
compensation. 

 
5. Harris will normally vote in favor of proposals to require expensing of options. 

 
6. Harris will normally vote against proposals to permit repricing of underwater options. 

 
 

7. Harris will normally vote against shareholder proposals that seek to limit directors’ 
compensation to common stock. 

 
8. Harris will normally vote in favor of proposals for employee stock purchase plans, so long as 

shares purchased through such plans are sold at no less than 85% of current market value. 
 

9. Harris will normally vote against proposals that prohibit the automatic vesting of equity 
awards upon a change of control. 

 
Corporate Structure and Shareholder Rights 

 
Harris generally believes that all shareholders should have an equal voice and that barriers which limit 
the ability of shareholders to effect change and to realize full value are not desirable. 
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1. Harris will normally vote in favor of proposals to authorize the repurchase of shares. 
 

2. Harris will normally vote against proposals creating or expanding supermajority voting 
rights. 

 
3. Harris will normally vote against the adoption of anti-takeover measures. 

 
4. Harris will normally vote in favor of proposals for stock splits and reverse stock splits. 

 
5. Harris will normally vote against proposals to authorize different classes of stock with 

different voting rights. 
 

6. Harris will normally vote against proposals to increase authorized shares with preemptive 
rights if the increase is greater than 100% of currently issued shares. 

 
7. Harris will normally vote for proposals to increase authorized shares with preemptive rights 

if the increase is less than 100% of currently issued shares. 

 
8. Harris will normally vote for proposals to amend articles, bylaws or charters to reduce the 

ownership threshold for shareholders to call special meetings if either (a) management 
recommends voting for the proposal or (b) the qualifying ownership threshold is 25% of the 
voting shares. 

 
9. Harris will normally vote against proposals to provide the right to act by written consent to 

shareholders unless management recommends voting for the proposal. 
 

10. Harris will normally vote against proposals to increase authorized shares without preemptive 
rights if the increase is greater than 20% of currently issued shares. 

 
11. Harris will normally vote for proposals to increase authorized shares without preemptive 

rights if the increase is less than 20% of currently issued shares. 
 

Proxy Access Proposals 
 

Harris will normally vote in favor of proxy access proposals if either (a) management recommends 
voting in favor of the proposal or (b) the proposal meets all of the following criteria: 

 

The shareholders making the proposal have an ownership threshold of 5% of the voting 
power

The shareholders making the proposal each have 3 years of continuous ownership

The proposal does not exceed a cap on shareholder nominees of 25% of the board

The proposal does not exceed a limit of 20 on the number of shareholders permitted to 
form a nominating group
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Routine Corporate Matters 
 

Harris will generally vote in favor of routine business matters such as approving a motion to 
adjourn the meeting, declaring final payment of dividends, approving a change in the annual 
meeting date and location, approving the minutes of a previously held meeting, receiving 
consolidated financial statements, change of corporate name and similar matters. However, to 
the extent that the voting recommendation of Institutional Shareholder Services (“ISS”) opposes 
the issuer’s management on the routine matter, the proposal will be submitted to the Proxy 
Voting Committee for determination. 

 
Environmental, Social, and Governance (ESG) Issues 

 
Harris believes that ESG issues can affect the financial performance of the companies that we 
invest in (to varying degrees across companies, sectors, and regions). As a result, we hold ESG- 
related proposals to the same standard as all other proposals when deciding how to cast our vote. 
We are focused on maximizing long-term shareholder value, and believe that the consideration 
of material ESG factors is an important part of this approach. 

 
Certain Other Issues 

 
Harris may also maintain Supplemental Proxy Voting Guidelines to address certain proposals 
that are not as enduring as those listed above, but yet may be presented repeatedly by issuers 
during a given proxy season. For example, companies in a particular industry or country may be 
affected by a change in the law that requires them to submit a one-time proxy proposal during 
the proxy season. The Proxy Voting Committee will determine which proposals will be included 
on the list of Supplemental Proxy Voting Guidelines, and will update the list as needed. The 
Proxy Voting Committee will provide the list to research analysts and the Proxy Administrator. 

 
 

III. VOTING SHARES OF FOREIGN ISSUERS 
 

Because foreign issuers are incorporated under the laws of countries outside the United States, 
protection for and disclosures to shareholders may vary significantly from jurisdiction to jurisdiction. 
Laws governing foreign issuers may, in some cases, provide substantially less protection for 
shareholders. As a result, the foregoing guidelines, which are premised on the existence of a sound 
corporate governance and disclosure framework, may not be appropriate under some circumstances 
for foreign issuers. Harris will generally vote proxies of foreign issuers in accordance with the 
foregoing guidelines where appropriate. On occasion, the proxy statements of foreign issuers may 
lack disclosure or transparency with respect to a significant element(s) for consideration (e.g., names 
of directors, targets for incentive plans, etc.), which may be a sufficient basis for voting contrary to 
the foregoing guidelines. If an analyst decides to vote contrary to guidelines solely due to the lack of 
disclosure or transparency, then the matter need not be submitted to the Proxy Voting Committee 
for approval. The basis for such a decision to vote contrary to a guideline pursuant to the 
aforementioned reason(s) shall be appropriately documented. 

 
In some non-U.S. jurisdictions, sales of securities voted may be prohibited for some period of time, 
usually between the record and meeting dates (“share blocking”). Since these time periods are usually 
relatively short in light of our long-term investment strategy, in most cases, share blocking will not 
impact our voting decisions. However, there may be occasions where the loss of investment 
flexibility resulting from share blocking will outweigh the benefit to be gained by voting. 
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IV. BANK HOLDING COMPANY ACT COMPLIANCE 
 

Harris is an indirect subsidiary of Natixis Investment Managers, L.P., which is an indirect subsidiary 
of Natixis Investment Managers S.A. , an international asset management group based in Paris, 
France. Natixis Investment Managers S.A. is in turn owned by Natixis, a French investment banking 
and financial services firm. Natixis is principally owned by BPCE, France’s second largest banking 
group. 

 
Natixis is subject to certain U.S. banking laws, including the Bank Holding Company Act of 1956, as 
amended (the “BHC Act”) and to regulation and supervision by the Board of Governors of the 
Federal Reserve System (the “Federal Reserve”) due to Natixis’ U.S. bank branch operations. The 
BHC Act generally prohibits Natixis and its direct and indirect subsidiaries, including Harris, in the 
aggregate from owning or controlling or holding sole voting discretion with respect to 5% or more 
of any class of voting stock of any U.S. bank holding company, savings and loan holding company or 
insured depository institution (a “U.S. Banking Organization”) without prior approval from the 
Federal Reserve. In the absence of measures to eliminate Harris’ voting authority over securities of 
certain U.S. Banking Organizations, the foregoing limits could have an adverse effect on Harris’ 
ability to manage clients’ investment portfolios by restricting Harris’ ability to make investments, or 
impact the size of an investment in, and/or impose maximum holding periods on shares of voting 
securities of such U.S. Banking Organizations. 

 
Upon notification by Natixis that its aggregate control of such securities is approaching the 5% 
ownership limit established by the BHC Act, Harris could be required to relinquish its proxy voting 
responsibilities to ISS, such that ISS will vote in accordance with ISS’s standard Proxy Voting 
Guidelines over securities issued by U.S. Banking Organizations identified by Harris ( a “Vote 
Divestiture Event”). Pursuant to a Vote Divestiture Event, Harris will not be able to override ISS’s 
vote. If, subsequent to a Vote Divestiture Event, Natixis’ aggregate control of such securities were 
to decrease to such a percentage where Harris determines to resume its control of proxy voting, 
while remaining in compliance with the BHC Act ( a “Vote Return Event”), Harris would direct ISS 
in writing to return proxy voting responsibilities for the applicable U.S. Banking Organizations to 
Harris. 

 
V. CONFLICTS OF INTEREST 

 

The Proxy Voting Committee, in consultation with the Legal and Compliance Departments, is 
responsible for monitoring and resolving possible material conflicts of interest with respect to proxy 
voting. A conflict of interest may exist, for example, when: (i) proxy votes regarding non-routine 
matters are solicited by an issuer who has an institutional separate account relationship with Harris or 
Harris is actively soliciting business from the issuer; (ii) when we are aware that a proponent of a 
proxy proposal has a business relationship with Harris or Harris is actively soliciting such business 
(e.g., an employee group for which Harris manages money); (iii) when we are aware that Harris has 
business relationships with participants in proxy contests, corporate directors or director candidates; 
or (iv) when we are aware that a Harris employee has a personal interest in the outcome of a 
particular matter before shareholders (e.g., a Harris executive has an immediate family member who 
serves as a director of a company). Any employee with knowledge of any conflict of interest relating 
to a particular proxy vote shall disclose that conflict to the Proxy Voting Committee. In addition, if 
any member of the Proxy Voting Committee has a conflict of interest, he or she will recuse himself 
or herself from any consideration of the matter, and an alternate member of the committee will act in 
his or her place. 
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Harris is committed to resolving any such conflicts in its clients’ collective best interest, and 
accordingly, we will vote pursuant to the Guidelines set forth in this Proxy Voting Policy when 
conflicts of interest arise. However, if we believe that voting in accordance with a Guideline is not in 
the best interest of our clients under the particular facts and circumstances presented, or if the 
proposal is not addressed by the Guidelines, then we will vote in accordance with the guidance of 
ISS. If ISS has not provided guidance with respect to the proposal or if we believe the 
recommendation of ISS is not in the best interests of our clients, then the Proxy Voting Committee 
will refer the matter to (1) the Executive Committee of the Board of Trustees of Harris Associates 
Investment Trust for a determination of how shares held in The Oakmark Funds will be voted, and 
(2) the Proxy Voting Conflicts Committee consisting of Harris’ General Counsel, Chief Compliance 
Officer (“CCO”) and Chief Financial Officer for a determination of how shares held in all other 
client accounts will be voted. Each of those committees will keep a written record of the basis for its 
decision. 

 

VI. VOTING PROCEDURES 
 

The following procedures have been established with respect to the voting of proxies on behalf of all 
clients, including mutual funds advised by Harris, for which Harris has voting responsibility. 

 
Proxy Voting Committee. The Proxy Voting Committee (the “Committee”) is responsible for 
recommending proxy voting guidelines, establishing and maintaining policies and procedures for 
proxy voting, and ensuring compliance with these policies and procedures. At least annually, the 
Committee will review the adequacy of these policies, guidelines and procedures to help ensure they 
are implemented effectively and reasonably designed so that proxies are voted in the best interest of 
Harris’ clients. The review will be documented in the minutes of the Committee’s meetings. 

 
The Committee consists of three investment professionals: two domestic research analysts and one 
international research analyst. Committee members serve for three years with members replaced on 
a rotating basis. New Committee members are nominated by the Committee and are normally 
approved by the Committee members at the annual Committee meeting. The Committee also has 
two alternate members (one domestic analyst and one international analyst) either of who may serve 
in the absence of a regular member of the Committee. 

 
Proxy Administrator. The Proxy Administrator is comprised of employees of the Security Data 
Management Team whom are responsible for ensuring that all votes are placed with the proxy voting 
service provider and that all necessary records, as appropriate, are maintained reflecting such voting. 

 
Proxy Voting Service Provider. Harris has engaged ISS, an independent proxy voting service 
provider, to assist in voting proxies. ISS provides the Firm with information concerning shareholder 
meetings, electronic voting, recordkeeping and reporting services, research with respect to 
companies, and proxy voting guidance and recommendations. Harris uses information from ISS as a 
supplement to its own internal research database regarding the companies in a client’s portfolio. 
Harris may consider additional information that becomes available regarding a particular proposal 
such as information conveyed by the issuer or a shareholder proponent. Harris will consider all 
material information available, whether derived from internal research or from the Proxy Voting 
Service Provider, when determining how to vote proxies on behalf of clients. 

 
In order to remain confident that ISS continues to have the capacity and competency to adequately 
analyze proxy issues, the Proxy Administrator will annually obtain and review ISS’ SOC Report, or 
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similar attestation report, and current Form ADV. In addition, the Proxy Administrator shall 
periodically review ISS’ disclosures, policies and procedures regarding its conflict of interests for 
adequacy. The Proxy Administrator shall forward any conflict that both (1) relates to issuers whose 
proxies Harris is currently reviewing and (2) involve a matter for which Harris would recommend a 
vote against the Proxy Voting Policies, Guidelines and Procedures to the General Counsel, or 
his/her designee, for review. 

 
To the extent the Proxy Administrator or the General Counsel, or his/her designee, determine that a 
control deficiency, conflict of interest or other disclosure matter could materially impact the capacity 
or competency of ISS in connection with a matter for which Harris would recommend a vote against 
the Proxy Voting Policies, Guidelines and Procedures, he/she shall promptly report such 
determination to the Committee for review and further action, if any. 

 
In the event an analyst, during the course of the analyst’s review of ISS’ proxy recommendation, 
uncovers a material factual error or omission that causes the analyst to question ISS’ process for 
developing its recommendation, the analyst shall report the error or omission to the Proxy 
Administrator. The Proxy Administrator, or his/her designee, will review the error or omission and 
contact ISS to seek to reduce similar errors or omissions in the future.  For purposes of this section, 
a material factual error or omission means an error or omission of fact that the analyst believes that if 
corrected would cause ISS to change its recommendation. The Proxy Administrator will periodically 
assess the extent to which any material errors or omissions materially affected ISS’s research or 
recommendations used by the Firm. 

 
Voting Decisions. As described in the Proxy Voting Policy above, the Firm has established proxy 
voting guidelines, including supplemental proxy voting guidelines, on various issues. We will 
generally vote proxies in accordance with these guidelines except as otherwise determined by the 
Proxy Voting Committee. The Proxy Administrator, or designated back-up, is responsible for 
alerting the Firm’s research analyst who follows the company about the proxy proposals. If the 
analyst believes the proxy should be voted in accordance with the Guidelines, he or she will vote the 
proposal accordingly and indicate his or her initials in the appropriate location of the electronic ballot 
and submit the vote for further processing by the Proxy Administrator. If the analyst believes the 
proxy should be voted contrary to the Guidelines, he or she will submit the proposal, along with his 
or her recommended vote and ISS’s recommended vote, if any, to the Proxy Voting Committee, 
which reviews the proposal and the analyst’s recommendation and makes a voting decision by 
majority vote. If a proposal is not explicitly addressed by the Guidelines but the analyst agrees with 
the voting recommendation of ISS regarding that proposal, he or she will vote the proxy in 
accordance with such recommendation and indicate his or her initials in the appropriate location of 
the electronic ballot and submit the vote for further processing by the Proxy Administrator. If a 
proposal is not explicitly addressed by the Guidelines and the analyst believes the proxy should be 
voted contrary to the ISS recommendation, he or she will submit the proposal, along with his or her 
recommended vote and ISS’s recommended vote to the Proxy Voting Committee, which reviews the 
proposal and the analyst’s recommendation and makes a voting decision by majority vote. If neither 
the Guidelines nor ISS address the proxy proposal, the analyst will submit the proposal and his or 
her recommended vote to the Proxy Voting Committee, which makes a voting decision by majority 
vote. That Proxy Voting Committee decision is reflected in the electronic ballot. 

 
In the case where securities that are not on the Firm’s Approved Lists of domestic, international or 
small cap securities are held in managed accounts, the Proxy Administrator, or designated back-up, 
will vote all shares in accordance with the Firm’s guidelines or, if the guidelines do not address the 
particular issue, in accordance with the guidance of ISS. 
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In the case of a conflict of interest, the Proxy Administrator will vote in accordance with the 
procedures set forth in the Conflicts of Interest provisions described above. 

 
Voting Ballots. For shares held in The Oakmark Funds and other client accounts, the IT 
Department sends a daily holdings file to ISS detailing the holdings in the Funds and other client 
accounts. ISS is responsible for reconciling this information with the information it receives from 
the custodians and escalating any discrepancies to the attention of the Proxy Administrator. The 
Proxy Administrator works with ISS and custodians to resolve any discrepancies to ensure that all 
shares entitled to vote are voted. 

 
Recordkeeping and Reporting. Much of Harris’ recordkeeping and reporting is maintained 
electronically on ISS’s systems. In the event that records are not held electronically within ISS’s 
system, Harris will maintain records of proxy voting proposals received, records of votes cast on 
behalf of clients, and any documentation material to a proxy voting decision as required by law. 
Upon request, or on an annual basis for ERISA accounts, Harris will provide clients with the proxy 
voting record for that client’s account. In addition, annually, Harris will file with the U.S. Securities 
and Exchange Commission and make available on the Oakmark Funds’ website the voting record for 
the Oakmark Funds for the previous one-year period ended June 30th. 

 
Compliance Testing. The Compliance Department will conduct testing of these procedures 
periodically, based upon the outcome of the annual Compliance Risk Assessment Methodology for 
this area. 


