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Davis Selected Advisers, L.P. (“Davis Advisors”) votes on behalf of its clients in matters 
of corporate governance through the proxy voting process. Davis Advisors takes its 
ownership responsibilities very seriously and believes the right to vote proxies for its 
clients’ holdings is a significant asset of the clients. Davis Advisors exercises its voting 
responsibilities as a fiduciary, solely with the goal of maximizing the value of its clients’ 
investments. 
 
Davis Advisors votes proxies with a focus on the investment implications of each issue. 
For each proxy vote, Davis Advisors takes into consideration its duty to clients and all 
other relevant facts known to Davis Advisors at the time of the vote. Therefore, while 
these guidelines provide a framework for voting, votes are ultimately cast on a case-by-
case basis. 
 
Davis Advisors has adopted written Proxy Voting Policies and Procedures and 
established a Proxy Oversight Group to oversee voting policies and deal with potential 
conflicts of interest. In evaluating issues, the Proxy Oversight Group may consider 
information from many sources, including the portfolio manager for each client account, 
management of a company presenting a proposal, shareholder groups, and independent 
proxy research services. 
 
Clients may obtain a copy of Davis Advisors’ Proxy Voting Policies and Procedures, 
and/or a copy of how their own proxies were voted, by writing to: 
 

Davis Selected Advisers, L.P. 
Attn: Chief Compliance Officer 
2949 East Elvira Road, Suite 101 
Tucson, Arizona, 85756 

 
Guiding Principles 
 
Creating Value for Existing Shareholders. The most important factors that we consider in 
evaluating proxy issues are:  (i) the Company’s or management’s long-term track record of 
creating value for shareholders. In general, we will consider the recommendations of a 
management with a good record of creating value for shareholders as more credible than 
the recommendations of managements with a poor record;  (ii) whether, in our estimation, 
the current proposal being considered will significantly enhance or detract from long-term 
value for existing shareholders; and (iii) whether a poor record of long term performance 
resulted from poor management or from factors outside of managements control.  
 
Other factors which we consider may include: 
 
(a) Shareholder Oriented Management. One of the factors that  Davis Advisors considers 
in selecting stocks for investment is the presence of shareholder-oriented management. In 



 2

general, such managements will have a large ownership stake in the company. They will 
also have a record of taking actions and supporting policies designed to increase the value 
of the company’s shares and thereby enhance shareholder wealth.  Davis Advisors’ 
research analysts are active in meeting with top management of portfolio companies and 
in discussing their views on policies or actions which could enhance shareholder value. 
Whether management shows evidence of responding to reasonable shareholder 
suggestions, and otherwise improving general corporate governance, is a factor which 
may be taken into consideration in proxy voting.  
 
(b) Allow responsible management teams to run the business.Because we try generally to 
invest with “owner oriented” managements (see above), we vote with the 
recommendation of management on most routine matters, unless circumstances such as 
long standing poor performance or a change from our initial assessment indicate 
otherwise. Examples include the election of directors and ratification of auditors. Davis 
Advisors supports policies, plans and structures that give management teams appropriate 
latitude to run the business in the way that is most likely to maximize value for owners. 
Conversely, Davis Advisors opposes proposals that limit management’s ability to do this. 
Davis Advisors will generally vote with management on shareholder social and 
environmental proposals on the basis that their impact on share value is difficult to judge 
and is therefore best done by management. 
 
(c) Preserve and expand the power of shareholders in areas of corporate governance. 
Equity shareholders are owners of the business, and company boards and management 
teams are ultimately accountable to them. Davis Advisors supports policies, plans and 
structures that promote accountability of the board and management to owners, and align 
the interests of the board and management with owners. Examples include: annual 
election of all board members and incentive plans that are contingent on delivering value 
to shareholders. Davis Advisors  generally opposes proposals that reduce accountability 
or misalign interests, including but not limited to classified boards, poison pills, excessive 
option plans, and repricing of options.  
 
(d) Support compensation policies that reward management teams appropriately for 
performance. We believe that well thought out incentives are critical to driving long-term 
shareholder value creation. Management incentives ought to be aligned with the goals of 
long-term owners. In our view, the basic problem of skyrocketing executive 
compensation is not high pay for high performance, but high pay for mediocrity or worse. 
In situations where we feel that the compensation practices at companies we own are not 
acceptable, we will exercise our discretion to vote against compensation committee 
members and specific compensation proposals.  
 
Davis Advisors exercises its professional judgment in applying these principles to 
specific proxy votes. Davis Advisors Proxy Procedures and Policies provides additional 
explanation of the analysis which Davis Advisors may conduct when applying these 
guiding principles to specific proxy votes. 
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Conflicts of Interest 
 
A potential conflict of interest arises when Davis Advisors has business interests that may 
not be consistent with the best interests of its client. Davis Advisors’ Proxy Oversight 
Group is charged with resolving material potential conflicts of interest which it becomes 
aware of. It is charged with resolving conflicts in a manner that is consistent with the best 
interests of clients. There are many acceptable methods of resolving potential conflicts, 
and the Proxy Oversight Group exercises its judgment and discretion to determine an 
appropriate means of resolving a potential conflict in any given situation: 
 

(1) Votes consistent with the “General Proxy Voting Policies,” are presumed to be 
consistent with the best interests of clients; 

(2) Davis Advisors may disclose the conflict to the client and obtain the client’s 
consent prior to voting the proxy; 

(3) Davis Advisors may obtain guidance from an independent third party; 
(4) The potential conflict may be immaterial; or 
(5) Other reasonable means of resolving potential conflicts of interest which 

effectively insulate the decision on how to vote client proxies from the conflict. 
 


