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2.19 PROXY VOTING

Rule Ref: Advisers Act Rule 206(4)-6

Rule 206(4)-6 under the Advisers Act requires every investment adviser who exercises voting
authority with respect to client securities to adopt and implement written policies and procedures
reasonably designed to ensure that the adviser votes proxies in the best interest of its clients. The rule
further requires the adviser to provide a concise summary of its proxy voting process, and offer to
provide upon request copies of the complete proxy voting policy and procedures, to clients. Lastly,
the rule requires the adviser to retain certain records about its proxy voting and to disclose to clients
how they may obtain information on how the adviser voted with respect to their securities.

KBII Ltd shall generally be responsible for voting proxies on behalf of client accounts. However,
some clients may opt to retain full proxy voting authority. In cases where KBII Ltd votes proxies for
client accounts, the company will vote proxies in the best interest of its clients using reasonable care
and diligence.

Proxy Voting Policy
Client Votes Proxies

Notwithstanding KBII Ltd’s discretionary authority to make investment decisions on behalf of its clients,
KBII Ltd will not exercise proxy voting authority over certain of its clients’ accounts. The obligation to
vote client proxies shall rest with KBII Ltd’s clients in these cases. Clients shall in no way be
precluded from contacting KBII Ltd for advice or information about a particular proxy vote.
However, KBII Ltd shall not be deemed to have proxy voting authority solely as a result of providing
such advice to Clients.

Should KBII Ltd inadvertently receive proxy information for a security held in a client’s account over
which it does not maintain proxy voting authority, KBII Ltd will immediately forward such
information to the client, but will not take any further action with respect to the voting of such proxy.

KBII Ltd Votes Proxies

KBII Ltd has retained ISS Governance (“I1SS™), a subsidiary of MSCI Inc., to provide advice on
proxies and assist it in coordinating and voting proxies with respect to client securities in those
accounts for which KBII Ltd has been granted full authority to vote proxies. ISS is responsible for
monitoring and tracking all proxies for KBIl Ltd and has direct feeds from the KBII Ltd client
custodians and either the Asset Manager will vote the Proxy using the ISS interface or ISS will
propose to vote in accordance with ISS’s Proxy Voting Guidelines Summary (the “Guidelines”), with
KBII Ltd retaining the right to override the ISS Guideline recommendation. In addition, a record of all
proxy votes and information relevant to such votes shall be maintained by ISS.

The Client may also provide KBII Ltd with an instruction as regards how proxies are to be voted, and
in this instance, KBII Ltd will have these requirements coded into the ISS system, and ISS will vote
appropriately.

The Proxy Voting Committee has reviewed the Guidelines and considers them to be in the client’s
best interests. The Proxy Voting Committee will review ISS’s guidelines no less than annually to
determine their continued appropriateness. Client Servicing will monitor ISS to ensure that proxies
are properly voted in a timely manner and that appropriate records are being retained.
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The Asset Managers have the authority to vote on specific issues in a manner that differs from the
Guidelines when it is in the best interest of clients to do so. In addition, there may be instances where
the Asset Managers may wish to vote differently for proxies held by more than one product group.
The CCO shall review all such votes to determine that there are no conflicts of interest with regards to
such votes. KBII Ltd shall maintain documentation of the reason and basis for any such votes.

In addition, KBII Ltd may opt to abstain from voting if it deems that abstinence is in its clients’ best
interests. For example, KBII Ltd may be unable to vote securities that have been lent by the custodian,
or where voting would restrict the sale of securities.

ISS will retain the following information in connection with each proxy vote:

The issuer’s name;

The security’s ticker symbol or CUSIP, as applicable;

The shareholder meeting date;

The number of shares that KBII Ltd voted,;

A brief identification of the matter voted on;

Whether the matter was proposed by the issuer or a security-holder;

Whether KBII Ltd cast a vote;

How KBII Ltd cast its vote (for the proposal, against the proposal, or abstain); and
Whether KBII Ltd cast its vote with or against management.

CoNTOREWONE

If KBII Ltd votes the same proxy in two directions, this will be noted by the relevant party i.e. the
relevant Asset Manager voting against the ISS guideline (e.g., KBII Ltd believes that voting with
management is in clients’ best interests, but Client X gave specific instructions to vote against
management).

The Compliance and Risk unit will on a periodic basis carry out a spot check to compare the KBII Ltd
or client instruction against the way that a proxy has been voted by ISS.

Proxies received after a client terminates its advisory relationship with KBII Ltd will not be voted.
The Client Servicing team will promptly return such proxies to the sender, along with a statement
indicating that KBII Ltd’s advisory relationship with the client has terminated, and that future proxies
should not be sent to KBII Ltd.
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