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INTRODUCTION

At Seilern Investment Management Limited (“SIM"), our goal is to vote on each investee company's Annual
General Meeting (“AGM”) and Extraordinary General Meeting (“EGM”) resolutions, including shareholder
resolutions and corporate actions. We do this because it is our duty and fiduciary obligation to exercise the rights
that we have as shareholders in the best interests of our clients. We take the opportunity to vote seriously as it
allows us to encourage boards and management teams to consider and address areas where we have concerns,
along with areas that we want to support. SIM will normally vote with management recommendations unless a
proposal conflicts with its investment philosophy. SIM has access to proxy voting research, currently from
Institutional Shareholder Services (“ISS”) and Glass-Lewis to assist us with the assessment of resolutions and
contentious issues. Although we are cognisant of proxy advisers’ voting recommendations, we do not delegate
or outsource our stewardship activities when deciding how to vote on our clients’ shares.

This document is an annual report of our voting. It includes an overview of our voting statistics and an
explanation of the most significant votes which we generally define as any vote involving companies where
aggregate holdings exceed 1% of outstanding shares as at the end of the period or votes on key issues that
illustrate and explain the application of SIM’s internal voting philosophy.



VOTING STATISTICS

For the calendar year 2024, SIM voted 713 of the 713 available proposals.

Table 1: Vote details

Total Items Voted 713

For 663 93%

Against 49 7%

Abstain or withheld 1 0%

Votes on Management Share Option Plan 57 8%

With management 695 97%
. 18

Against management 3%

Shareholder proposals 40 6%

Figure 1: Regional Voting Breakdown (countries disclosed above 10%)
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SIGNIFICANT VOTES

) INDEPENDENCE OF COMMITTEES & THE BOARD OF DIRECTORS

PRINCIPLE

Directors are the stewards of the business, responsible for setting the company’s aims and objectives and
ensuring that these are achieved. The board is especially important as it is the link between the shareholders (to
whom the board is accountable) and the executives (who are accountable to the board). Setting the long- and
short-term goals of a company and planning for their achievement is an activity that is both difficult and
demanding and there are several ingredients that are necessary to execute this effectively. First, the board must
have the relevant balance of experience to add value, which includes a balance between insiders (who know the
business well) and outsiders (who can bring fresh perspective). Second, they must have the time and space to
perform their tasks to the best of their ability. Third, they must show commitment to their role and their
responsibilities.

The role of the Chair is especially important. The Chair requires all the qualities above as well as the leadership
necessary to steer the board in the direction of the company’s goals. While we prefer the role of CEO and Chair
to be separate to promote accountability, we also accept this role being combined.

ACTION

In 2024, SIM voted against the recommendation of proxy companies and with the recommendation of
management where we felt that voting against the re-election of key members would not be in the best interests
of the shareholders of the company. We also voted against the recommendation of management where we felt
that this was not in the best interests of the shareholders.

Belimo

We voted in favour of the re-election of a number of directors, disagreeing with the proxy providers specifically
on what determines independence. We believe that judging independence based on tenure alone and voting in
line with these arbitrary measures, without due consideration, could lead to the election of a candidate that is
inferior, something that is not in the best interests of shareholders.

We view Martin Zwyssig, the current Deputy Chairman and Chair of the Audit Committee, as independent as he
has no direct involvement in the business, no share ownership and no identifiable conflicts of interest and his
experience as CFO at other listed companies brings strong financial experience. We see it as an added positive
that the Board is planning Martin’s succession and hope to have a replacement within the next couple of years.
We also voted for the re-election of Patrick Burkhalter, the current Chairman. While he is the son of one of the
co-founders, we believe voting against him for re-election purely on the basis of his independence would not be
in the best interest of shareholders. We believe his role as Chairman is justified by his vast knowledge (especially
in 1oT which is integral to Belimo’s components) and his prior experience as CEO and Chairman elsewhere.

Kone

We voted, once again, against the re-election of Matti Alahutta, CEO of the company from 2005 until 2014, as
although he is considered to be an independent director by both Kone and the Finnish Corporate Governance
Code, we believe Mr. Alahutta to be a ‘close person’ to the Herlin family, the owners of the business, and his
position on the board reduces independence. We also raised our concern that the Audit Committee did not have
a majority of independent members (as noted above, we did not consider Mr. Alahutta to be independent).



I1) ALIGNMENT OF INTERESTS

PRINCIPLE

The alignment of interests among executives, the board of directors, and shareholders is crucial to foster
sustainable growth and ensure accountability. It is important that the executives, who are responsible for the
day-to-day operations and the execution of the strategy share a common interest with the underlying owners.
When these three groups are working in concert, a company is better positioned to navigate challenges,
capitalise on opportunities and achieve its strategic objectives.

ACTION

In 2024, we voted against a proposal that weakened the alignment of interests.
Veeva

We voted against a proposal to amend Veeva’s certificate of incorporation to add a provision exculpating certain
officers from personal liability for certain breaches of fiduciary duty (The Senate in 2022 signed legislation into
Law that enables Delaware companies to limit or eliminate the personal liability of certain officers for monetary
damages associated with breaches of the duty of care).

While the company and some of the proxy advisers argue that this both brings the protection for Officers in line
with Directors and helps to attract and retain employees, we believe that removing liability for an officer’s
breach of duty of care may mean that they are not being held to the highest standard when carrying out duties
to shareholders.

I11) REMUNERATION

PRINCIPLE 1

We believe that companies ought to be run in the long-term interests of the owners of the business (the
shareholders) and for management and the board to be remunerated in line with that. The correct incentive
structure as well as proper alignment of those incentives are key. We vote in favour of proposals where we feel
that the incentives are clear, proportionate, and aligned with shareholders and against proposals where we feel
that they are not. In practice this often means that we look closely at the remuneration structures of
management (which are often composed of a combination of fixed pay, short-term incentives and long-term
incentives) preferring packages that maximise the ‘skin in the game’ for management and link their performance
to metrics that drive shareholder value. Because of this, we generally prefer that the company has hurdles
composed of a combination of growth (the higher up the profit and loss account the better) and high-quality
returns-based metrics (linked to return on invested capital rather than return on equity) and to use metrics that
have less potential to be manipulated (reported rather than adjusted numbers).

PRINCIPLE 2

In order to maintain competitive advantages, companies must have access to top talent. In order to access top
talent, companies often must remunerate well. We believe that companies ought to be able to pay their staff
well and the fact that top employees in certain companies are paid in excess of peer group averages is not, in
and of itself, a reason to vote against remuneration proposals. However, we are also cognisant of ‘races to the



top’ with respect to talent and believe that decisions to pay in excess of peer group averages ought to have clear
and transparent justification.

ACTION

In 2024, SIM voted against management on several remuneration proposals that we believed to be in the best
interest of shareholders:

EssilorLuxxotica

We voted against management where proposals were made for significant compensation increases for both the
CEO, Vice-CEO, and other corporate officers. We viewed the rationale for the increases (the co-ordination of the
merger between “two European champions to form a global industry leader”, the “expanded business scope”
which “is even more complex considering that the management team positioned the Group on a highly innovative
strategic pathway”, the fact that management exceeded revenue growth targets and improved profitability in
the face of an uncertain economic and geopolitical environment and finally the fact that the management team
supported a sustainability programme) as being weak and do not believe that they have successfully justified
the magnitude of the increases.

IV) SHAREHOLDER RIGHTS

PRINCIPLE

We believe a Quality Growth company’s equity to be of the utmost importance. As a result, we also believe in
protecting against the dilution of shareholders’ equity. Some forms of dilution (outside of employee
compensation) may be necessary in extraordinary situations, such as when a company is in extreme financial
distress and needs to raise capital quickly. This was a pertinent point in the early stages of COVID, when the
market was witnessing extreme liquidity problems, and many pre-emption rules were relaxed to deal with the
severity of the situation. To prepare for such situations, companies sometimes ask for permission to issue a
certain amount of equity to the market without pre-emption rights. The rationale is that in times of distress they
may need to raise capital very quickly and may not have the time to ask shareholders for approval. One of the
ways shareholders can protect themselves is to invest in companies that have strong balance sheets and access
to liquidity, thus reducing the risk of finding themselves in a situation where the issuance of equity in times of
distress is necessary.

We are generally sceptical of large acquisitions, as they are often accompanied by significant risks. As such, we
are suspicious when we see acquisitions financed with equity capital.

If equity financing is necessary, we believe pre-emption rights are of the utmost importance. Our natural stance
is strict when it comes to voting in favour of granting companies the power to issue equity. While corporate
governance practices vary from country to country, and while we have historically followed the principles of the
UK Pre-Emption Group?, which, up until 2022 limited the amount that can be issued to 5 per cent of issued

ordinary share capital, have, since then, updated their view and increased this amount to 10 per cent. We believe
that this level is excessive and maintain a ceiling of 5 per cent.

! The UK pre-emption group are an organisation dedicated to providing guidance to companies and investors
on the disapplication of pre-emption rights.


chrome-extension://efaidnbmnnnibpcajpcglclefindmkaj/https:/media.frc.org.uk/documents/PEG_Statement_of_Principles.pdf

ACTION

In 2024, SIM voted against proposals for the disapplication of pre-emption rights:

Hermes, Kone

We voted against a request to approve the renewal of capital issuance as it exceeded our tolerance of 5 per cent.
Moody’s

We executed a specific voting strategy for Moody's AGM that supported a lower threshold (15 per cent) for
shareholders to call a special meeting. This involves voting in favour of the shareholder proposal for a lower
threshold to trigger a special meeting and abstaining on management's counterproposal for a higher threshold
(25 per cent), ultimately voting against management's recommendation on this issue.

Our goal is to support the ability for shareholders to call special meetings, while at the same time acknowledging
that some shareholders are keen to abuse the process for their own ends.

V) DISCLOSURE

PRINCIPLE

To understand the economic risks in a business, it is important that we have the right information. As such, we
are in favour of more disclosure rather than less, however, we are also aware of the fact that companies operate
in competitive environments and some information would be dangerous if it were in the wrong hands.

We regularly encourage companies to improve their disclosure and promote activities that help to improve
disclosure around useful metrics and information.

ACTION

In 2024, SIM voted against measures where we did not believe that the level of disclosure was sufficient.
Lonza, Straumann, Belimo, SGS, Nestlé

We voted against the ‘transact other business’ proposal. Although this is a common proposal brought by Swiss
companies, given we do not know what these new items would be, there is a risk that they may not be in our
best interests as shareholders.

Hermés

We voted against a proposal on the grounds that the company failed to provide sufficient information
surrounding the consulting agreement with Studio des Fleurs and transactions with RDAI. Although we cannot
confirm that these agreements were not in the best interests of shareholders, given the level of disclosure we
could not make an informed assessment. We encouraged the company to provide more information in the
future.

V1) SHAREHOLDER VALUE

PRINCIPLE

Our management and corporate governance rule requires companies to operate in the interest of the
shareholders. Shareholder returns are of paramount importance to us at Seilern and we take very seriously
anything that puts those shareholder returns at risk. For each important decision, we ask whether there are



alternatives that could be reasonably considered and where there are, we are quick to question management’s
rationale. In extreme scenarios, we may vote against proposals taken by management that we feel do not act in
the best interest of shareholders.

ACTION

Ansys

We voted against the proposal to approve the merger of Ansys and Synopsis as we believe that the offer
materially undervalued the company. We believe that the arguments made in favour of the deal, although true,
do not outweigh the long-term value creation offered by Ansys, which given its high growth rates was one of
the longest duration companies in our Universe. We took issue with the variable element of the deal, which
included a portion that was based on the stock price of Synopsis.
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