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. Statement of Policy

GMO Trust (the “Trust”) delegates the authority and responsibility to vote proxies related to portfolio
securities held by the series of the Trust (each, a “Fund,” and collectively, the “Funds”) to Grantham,
Mayo, Van Otterloo & Co. LLC, its investment adviser (the “Adviser”).

The Board of Trustees (the “Board”) of the Trust has reviewed and approved the use of the proxy voting
policies and procedures of the Adviser (“Proxy Voting Procedures”) on behalf of the Funds when
exercising voting authority on behalf of the Funds.

Il. Standard

The Adviser shall vote proxies related to portfolio securities in the best interests of the Funds and their
shareholders. In the event of any conflicts of interest between the Adviser and the Funds, the Adviser shall
follow procedures that enable it to cause the proxy to be voted in the best interests of the Funds and their
shareholders, which may include (1) causing the proxy to be voted pursuant to the recommendation of an
independent third party, pursuant to pre-established proxy voting guidelines, or (2) seeking instructions
from the Board on the manner in which the proxy should be voted.

lll. Review of Proxy Voting Procedures
The Board shall periodically review the Proxy Voting Procedures presented by the Adviser.

The Adviser shall provide periodic reports to the Board regarding any proxy votes where a material
conflict of interest was identified except in circumstances where the Adviser caused the proxy to be voted
consistent with the recommendation of the independent third party.

The Adviser shall notify the Board promptly of any material change to its Proxy Voting Procedures.
IV. Securities Lending

When a Fund lends its portfolio securities, the Adviser pursuant to the authority delegated to it by the
Fund retains an obligation with respect to voting proxies relating to such securities. However, while such
securities are on loan, a Fund will not have the right to vote the proxies relating to those securities. As a
result, a Fund will only loan its portfolio securities pursuant to securities lending arrangements that
permit the Fund to recall a loaned security or to exercise voting rights associated with the security.
However, the Adviser generally will not arrange to have a security recalled or to exercise voting rights
associated with a security unless the Adviser both (1) receives adequate notice of a proposal upon which
shareholders are being asked to vote (which the Adviser often does not receive, particularly in the case of



non-U.S. issuers) and (2) the Adviser believes that the benefits to the Fund of voting on such proposal
outweigh the benefits to the Fund of having the security remain out on loan. The Adviser may use third-
party service providers to assist it in identifying and evaluating proposals, and to assist it in recalling
loaned securities for proxy voting purposes.

V. Certain Non-U.S. Markets

In certain non-U.S. markets, shareholders who vote proxies of a non-U.S. issuer may not be able to trade
in the issuer’s stock for a period around the shareholder meeting date. In addition, there may be other
costs or impediments to voting proxies in certain non-U.S. markets (e.g., receiving adequate notice,
arranging for a proxy, and re-registration requirements). In non-U.S. markets with the foregoing
attributes, the Adviser generally will determine not to vote proxies unless it believes that the potential
benefits to the Fund of voting outweigh the impairment of portfolio management flexibility and the
expected costs/impediments associated with voting.

VI. Disclosure
The following disclosure shall be provided:
A. Each Fund’s proxy voting record shall annually be included in the Fund’s Form N-PX.

B. The Adviser shall cause each Fund to include the Trust’s proxy voting policies and procedures in
the Trust’s statement of additional information.

C. Each Fund’s shareholder report shall include a statement that a description of the Fund’s proxy
voting policies and procedures is available without charge on GMO’s website at www.gmo.com
and on the SEC’s website at www.sec.gov.

D. The Trust’s statement of additional information and each Fund’s shareholder report shall include
a statement that information regarding how the Fund voted proxies relating to portfolio securities
during the most recent 12-month period ended June 30 will be available without charge on
GMO’s website at www.gmo.com and on the SEC’s website at www.sec.gov no later than August
31 of each year.



