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Proxy Voting Policy and Procedures; Class Actions

Policy

Golden Capital Management, as a matter of contract and as a fiduciary to our clients, typically has responsibility for
voting proxies for portfolio securities consistent with the best economic interests of the clients. Our firm maintains
written policies and procedures as to the handling, research, voting and reporting of proxy voting and makes
appropriate disclosures about our firm’s proxy policies and practices. Our policy and practice includes the
responsibility to monitor corporate actions, receive and vote client proxies and disclose any potential conflicts of
interest as well as making information available to clients about the voting of proxies for their portfolio securities and
maintaining relevant and required records.

Upon request, GCM may render assistance to clients with respect to their determination to participate in class action
settlements and similar proceedings.

Background

Proxy voting is an important right of shareholders and reasonable care and diligence must be undertaken to ensure
that such rights are properly and timely exercised.

Investment advisers registered with the SEC, and which exercise voting authority with respect to client securities,
are required by Rule 206(4)-6 of the Advisers Act to (a) adopt and implement written policies and procedures that
are reasonably designed to ensure that client securities are voted in the best interests of clients, which must
include how an adviser addresses material conflicts that may arise between an adviser's interests and those of its
clients; (b) to disclose to clients how they may obtain information from the adviser with respect to the voting of
proxies for their securities; (c) to describe to clients a summary of its proxy voting policies and procedures and,
upon request, furnish a copy to its clients; and (d) maintain certain records relating to the adviser's proxy voting
activities when the adviser does have proxy voting authority.

Responsibility

Lynette Alexander has the responsibility for the implementation and monitoring of our proxy voting policy, practices,
disclosures and record keeping, including outlining our voting guidelines in our procedures.

Procedure

Proxy Voting

Golden Capital Management has adopted proxy voting procedures to implement the firm'’s policy and reviews to
monitor and ensure the firm’'s policy is observed, implemented properly and amended or updated, as appropriate.

Golden Capital Management has contracted with Institutional Shareholder Services (“1SS”), a leading provider of
proxy voting and corporate governance services, to provide research on corporate governance issues and corporate
actions, make proxy vote recommendations, and handle the administrative functions associated with the voting of
client proxies.

While ISS makes the proxy vote recommendations, Golden Capital Management retains the ultimate authority on
deciding how to vote. In general, it is Golden Capital Management's policy to vote in accordance with ISS’s
recommendations.

1. Voting Procedures

e All proxy materials received on behalf of clients are forwarded to Institutional Shareholder Services;

e ISS will determine which client accounts hold the security to which the proxy relates;

e Absent material conflict or any disagreement by Golden Capital Management with the recommendation
of ISS, ISS will determine how Golden Capital Management should vote the proxy in accordance with
applicable voting guidelines, complete the proxy and submit the proxy in a timely and appropriate
manner.

2. Disclosure
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e Golden Capital Management will provide conspicuously displayed information in its disclosure document
summarizing this proxy voting policy and procedures, including a statement that clients may request
information regarding how Golden Capital Management voted a client’s proxies, and that clients may
request a copy of these policies and procedures.

3. Client Requests for Information

e All client requests for information regarding proxy votes, or policies and procedures, received by any
employee should be forwarded to Lynette Alexander.

e In response to any request Lynette Alexander will prepare a written response to the client with the
information requested, and as applicable will include the name of the issuer, the proposal voted upon,
and how Golden Capital Management voted the client’s proxy with respect to each proposal about
which client inquired.

4. Voting Guidelines

e In the absence of specific voting guidelines from the client, Golden Capital Management will vote
proxies in the best interests of its clients. Golden Capital Management's policy is to vote all proxies
from a specific issuer the same way for each client absent qualifying restrictions from a client. Clients
are permitted to place reasonable restrictions on Golden Capital Management's voting authority in the
same manner that they may place such restrictions on the actual selection of account securities.

e Golden Capital Management will generally vote in accordance with the guidelines and
recommendations of ISS. However, in the event that Golden Capital Management disagrees with an
ISS proxy voting recommendation, it may determine not to follow the ISS recommendation. In any
such case, Golden Capital Management will communicate its determination to ISS and will document
the rationale for its determination.

5. Conflicts of Interest

e Golden Capital Management believes that through its reliance on the voting guidelines and
recommendations of an independent third party, it is able to effectively eliminate and/or address
most, if not all, conflicts of interest that may arise in connection with proxy voting on behalf of its
clients.

e Golden Capital Management will not be influenced by the financial or business interests of any control
affiliate (e.g., Wachovia Corporation) in exercising its judgment in proxy voting determinations on
behalf of its clients, except to the extent that any such control affiliate may be viewed as the client
on a particular account.

e Golden Capital Management will maintain a record of the voting resolution of any conflict of interest.

6. Recordkeeping

Lynette Alexander shall retain the following proxy records in accordance with the SEC’s five-year retention
requirement.
e These policies and procedures and any amendments;
e Each proxy statement that Golden Capital Management receives;
e A record of each vote that Golden Capital Management casts;
e Any document Golden Capital Management created that was material to making a decision how to
vote proxies, or that memorializes that decision including period reports to the General Manager;
e A copy of each written request from a client for information on how Golden Capital Management
voted such client’s proxies, and a copy of any written response.

Class Action Settlements

In the event that GCM receives information relating to potential class actions settlements in which a particular client
may be eligible to participate, such information should be provided to the CCO, who shall review it and forward it to
the client, as appropriate. Golden Capital Management shall keep a record of information forwarded to clients in
accordance with this section.
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