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Proxy Voting 
______________________________________________________________________________ 
 
A. Policy 
 
KAR acknowledges its responsibility to vote proxies in a manner that ensures the exclusive 
benefit for the underlying participants and beneficiaries. The firm casts such proxy votes for the 
sole purpose of extending benefits to such participants and beneficiaries while using the care, 
skill, and diligence that a prudent person acting in a like capacity and familiar with such matters 
would use under the circumstances then prevailing.  

 
 KAR votes all proxies so as, in its opinion, to maximize shareholder value which is defined as 

long-term value accretion through dividend and price appreciation. In addition, the firm’s 
investment philosophy is to purchase “Quality” companies for the portfolios of its clients. One of 
the four main criteria for “Quality” is excellence in management. Hence, the firm tends to vote 
non-shareholder value issues in alignment with management’s recommendations, if there is no 
conflict with shareholder value. For example, “Poison Pills” and other anti-takeover measures are 
not supported, even if recommended by management. 
 
Absent special circumstances, it is the policy of the firm to exercise its proxy voting discretion in 
accordance with its Proxy Voting Guidelines, available at the KAR website. These guidelines are 
applicable to the voting of domestic and global proxies. 
 
The firm may occasionally be subject to conflicts of interest in the voting of proxies due to 
business or personal relationships it maintains with persons having an interest in the outcome of 
certain votes. The firm  and/or its employees may also occasionally have business or personal 
relationships with other proponents of proxy proposals, participants in proxy contests, corporate 
directors or candidates for directorships. If at anytime, the responsible voting parties become 
aware of any type of potential conflict of interest relating to a particular proxy proposal, they will 
promptly report such conflict to the Chief Compliance Officer. Conflicts of interest are handled in 
various ways depending on the type and materiality as described below. 

B. Procedure 
 
As an integral part of the investment process and where authorized by its clients, the Adviser has 
the responsibility for voting proxies. To assist in analyzing proxies, the Adviser subscribes to 
Institutional Shareholder Services (“ISS”), an unaffiliated third party corporate governance 
research service that provides in-depth analyses of shareholder meeting agendas and vote 
recommendations.   
 
KAR fully reviews and approves the ISS Proxy Voting Guidelines and follows their 
recommendations on most issues brought to a shareholder vote.  In special circumstances, where 
a KAR research analyst or portfolio manager believes that any ISS recommendation would be to 
the detriment of our investment clients, KAR will override an ISS recommendation.  An 
appropriate member of senior management will approve the override.  All proxy voting is 
executed by the Corporate Actions Department under the supervision of the Director of 
Operations. 
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To fulfill its fiduciary duty in voting client proxies, the firm ensures that (i) knowledge of a vote 
to be taken is acquired in a timely fashion and sufficient information is acquired to allow for an 
informed vote; (ii) all proxy votes are cast. 
 
 
To ensure that all proxy votes are cast, the Corporate Actions Department reviews the number of 
votes cast with the number of shares held by such clients. 
 
 1.  Conflicts of Interest 
 
The firm may occasionally be subject to conflicts of interest in the voting of proxies due to 
business or personal relationships it maintains with persons having an interest in the outcome of 
certain votes. For example, the firm may provide investment management, brokerage, 
underwriting, and related services to accounts owned or controlled by companies whose 
management is soliciting proxies. The firm and/or its employees may also occasionally have 
business or personal relationships with other proponents of proxy proposals, participants in proxy 
contests, corporate directors or candidates for directorships. If at anytime, the responsible voting 
parties become aware of any type of potential conflict of interest relating to a particular proxy 
proposal, they will promptly report such conflict to the Chief Compliance Officer. Conflicts of 
interest are handled in various ways depending on the type and materiality. To prevent material 
conflicts of interest from affecting the manner in which KAR votes clients’ proxies the following 
procedures are followed:  
 

(i) Where the ISS Proxy Voting Guidelines outline the firm’s voting position, either as 
“for” or “against” such proxy proposal, voting is in accordance with the Adviser’s Proxy 
Voting Guidelines. 

 
(ii) Where the ISS Proxy Voting Guidelines outline the firm’s voting position to be on a 
“case-by-case basis” for such proposal, KAR will vote according to the ISS 
recommendation, unless   special circumstances prevail. 
 

 
 
 2.  Other Special Circumstances  
 
The firm may choose not to vote proxies in certain situations or for certain accounts, such as: 1) 
where a client has informed the firm that it wishes to retain the right to vote the proxy, the firm 
will instruct the custodian to send the proxy material directly to the client, 2) where the firm 
deems the cost of voting would exceed any anticipated benefit to the client, 3) where a proxy is 
received for a client account that has been terminated with the firm, 4) where a proxy is received 
for a security the firm no longer manages (i.e., the firm had previously sold the entire position), or 
5) where the exercise of voting rights could restrict the ability of an account's portfolio manager 
to freely trade the security in question (as is the case, for example, in certain foreign jurisdictions 
known as "blocking markets"). 
 
Various accounts in which the Adviser has proxy voting discretion participate in securities 
lending programs administered by the custodian or a third party. Since title to loaned securities 
passes to the borrower, the firm will be unable to vote any security that is out on loan to a 
borrower on a proxy record date. If the firm has investment discretion, however, it reserves the 
right of the portfolio manager to instruct the lending agent to terminate a loan in situations where 
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the matter to be voted upon is deemed to be material to the investment and the benefits of voting 
the security are deemed to outweigh the costs of terminating the loan. 
 
 3.  ERISA Accounts   
  
Plans governed by the Employee Retirement Income Security Act of 1974, as amended 
("ERISA"), are to be administered consistent with the terms of the governing plan documents and 
applicable provisions of ERISA. In cases where sole proxy voting discretion rests with Adviser, 
the foregoing policies and procedures will be followed, subject to the fiduciary responsibility 
standards of ERISA. These standards generally require fiduciaries to act prudently and to 
discharge their duties solely in the interests of participants and beneficiaries. The Department of 
Labor has indicated that the voting decisions of ERISA fiduciaries must generally focus on the 
course that would most likely increase the value of the stock being voted.  
 
Consistent with Labor Department positions, it is the policy of KAR to follow the provisions of a 
plan's governing documents in the voting of employer securities, unless it determines that to do so 
would breach its fiduciary duties under ERISA.  
 
 
C.  Proxy Voting Records 
 
As required under rule 204-2 of the Advisers Act, KAR shall maintain the following proxy 
records:  

 
(i) A copy of these policies and procedures; 
 
(ii) A copy of each proxy statement the firm receives regarding client’s securities; 
 
(iii) A record of each vote cast by the firm on behalf of a client; 
 
(iv) A copy of any document created by the Adviser that was material to making a decision 
how to vote proxies on behalf of a client or that memorialized the basis for that decision; 
 
(v) A copy of each written client request for information on how the Adviser voted proxies 
on behalf of the client, and a copy of any written response by the firm to any (written or oral) 
client request for information on how the firm voted proxies on behalf of the requesting 
client.  

 
The proxy voting records described in the section shall be maintained and preserved in an easily 
accessible place for a period of not less than five years. The firm may rely on one or more third 
parties to make and retain the records referred to in items (ii) and (iii) above.  
 
D.  Client Disclosure  
 
As disclosed in Schedule H of the ADV Part II, a copy of these policies and procedures will be 
provided to clients upon request. In addition, if a client inquires about how a particular proxy 
proposal was voted, that information will be provided to the client in a timely manner.  
 


