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Introduction

Holland Capital Management LLC (“Holland Capital”) has adopted and implemented policies
and procedures that we believe are reasonably designed to ensure that proxies are voted in the
best interest of clients, in accordance with our fiduciary duties and SEC rule 206(4)-6 under the
Investment Advisers Act of 1940. Our authority to vote the proxies of our clients is established
by our advisory contracts or comparable documents, and our proxy voting guidelines
(“Guidelines”) have been tailored to reflect these specific contractual obligations. In addition to
SEC requirements governing advisers, our proxy voting policies reflect the long-standing
fiduciary standards and responsibilities for ERISA accounts set out in the Department of Labor
Bulletin 94-2,29 C.F.R. 2509.94-2 (July 29, 1994).

Statement of Policy and Procedures

Holland Capital’s proxy voting procedures are designed and implemented to reasonably ensure
that proxy matters are conducted in the best interest of the clients and material conflicts will be
resolved in the best interest of the client. These procedures are guidelines only and each vote is
ultimately cast on a case-by-case basis, taking into consideration contractual obligations and all
other relevant facts and circumstances at the time of the vote. Notwithstanding these Policies
and Procedures, if, at any time reasonably in advance of the time when a proxy must be
exercised, a client requests Holland Capital to vote the proxies for shares beneficially owned by
that client in a certain manner, Holland Capital will follow that instruction. There may be
circumstances under which Holland Capital declines to take responsibility for voting a client’s
proxies and directs the custodian to mail proxy material directly to the clients. If a stock is part
of a securities lending program, Holland Capital may be limited or unable to vote the proxy.

Holland Capital is not required to engage in shareholder activism, but is obligated to be
reasonably informed about the company and to have reviewed and be familiar with the issues
raised in the proxy materials.

Basis for Formulation

Holland Capital subscribes to RiskMetrics Group’s ISS Governance Services, (“ISS
Governance”), a proxy voting and advisory service that provides in-depth analyses of
shareholder meeting agendas and vote recommendations. In determining how to vote proxies
Holland Capital considers the ISS Governance recommendations, among other matters.

Special Considerations

Accounts Subject to the Employee Retirement Income Securities Act of 1974 ("ERISA")

The Department of Labor's Interpretive Bulletin 94-2, 29 CFR 2509.94-2, discusses the voting of
proxies appurtenant to shares of a corporation's stock that is held by or for an employee benefit
plan that is subject to ERISA. With respect to such plans for which Holland Capital serves as an
investment manager, Holland Capital will act in a manner consistent with its responsibilities: the
duty of loyalty, prudence, compliance with the plan and the duty to avoid prohibited transactions.
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In particular, where the named fiduciary of the plan has reserved to itself (or to another fiduciary
in accordance with the plan document) the right to direct the voting of some or all proxies,
Holland Capital will deliver to such fiduciary all such proxy materials for exercise by that plan
fiduciary. Where the named fiduciary has not reserved such voting right but has expressly
conditioned Holland Capital's engagement as investment manager upon compliance with a
statement of investment policy that includes policies on proxy voting, Holland Capital will vote
the proxies for shares in the plan's accounts managed by Holland Capital in a manner consistent
with such policies except to the extent Holland Capital determines that adherence to such
policies would violate its fiduciary duties under ERISA. Holland Capital’s decision to vote
proxies for an ERISA client will take into account the effect that the plan’s vote, either by itself
or together with other votes, is expected to have on the value of the plan’s investment and
whether this expected effect would outweigh the cost of voting, particularly with regard to non-
U.S. securities.

Holland Capital will maintain accurate records of its voting of shares of stock held for such plans
and will make such records or extracts thereof available to plan administrators and fiduciaries
upon request.

The above policies regarding proxy voting for ERISA plans will take precedence over the
following general proxy voting guidelines in the event of any conflict between them.

Mutual Funds

Holland Capital will vote the proxies of securities held by mutual funds to which it acts as an
adviser or sub-advisor in accordance with the requirements of the Securities Act of 1933, the
Securities Exchange Act of 1934 and the Investment Company Act of 1940. The proxies of
companies in the portfolio are subject to applicable investment restrictions of the fund and will
be voted in accordance with any resolutions or other instructions approved by authorized persons
of the fund.

Availability and Disclosure

Holland Capital provides clients with a copy of its policies and procedures upon request, with the
provision that they may be updated from time to time. Form ADV, Part Il specifies how clients
can obtain information from the adviser on how the client’s proxies were voted. Holland Capital
may make this information available periodically to a client upon request and in a manner
appropriate to the nature of its advisory business. Unless otherwise directed by a client, Holland
Capital’s policy is not to disclose to third parties how it voted a client’s proxy.

Proxy Voting Committee

Holland Capital has established the Investment Policy Committee ("IPC") which consists of
Holland Capital's equity investment analysts ("Analysts™), its portfolio managers and its Chief
Investment Officer, who serves as the chair. The IPC is responsible for implementing these
Proxy Voting Policies and Procedures; the Chief Compliance Officer is responsible for
overseeing their periodic review and revision. The IPC intends to review these Proxy Voting
Policies and Procedures no less frequently than annually.



General Procedures

Holland Capital’s Client Service department ("Client Service™) is responsible for administering
the proxy voting process. ISS Governance is responsible for coordinating with the clients’
custodians to ensure that all proxy materials received by the custodians relating to the clients’
portfolio securities are processed in a timely fashion.

The firm’s IPC is responsible for reviewing proxy votes on securities held in advisory clients’
accounts. The IPC makes all decisions regarding the purchase and sale of securities for clients’
portfolios. Since equity accounts are generally managed using the same investment philosophy
and process, most accounts hold the same securities. Votes cast for the same security held in
multiple advisory clients’ accounts will generally be voted the same unless there would be a
conflict with the client’s goals, objectives, and/or directives. This could result in a different vote
cast for the same security held in multiple clients’ accounts.

Client Service works with ISS Governance to ensure that all meeting notices and proxy matters
are communicated to the Analysts and Portfolio Managers for consideration pursuant to these
Guidelines. Analysts and Portfolio Managers are provided with copies of the proxy statements.

A primary factor used in determining whether to invest or continue an investment in a particular
issuer's securities is the quality of that company's management. Therefore, all other things being
equal, the recommendations of management on any proxy matter will be given significant
consideration of how to vote that proxy.

Although reliance is placed on the Guidelines in casting votes, each proxy issue is considered on
a case-by-case basis. Instances may occur where a proxy vote will be inconsistent with the
recommendations of Management and ISS Governance. Additionally, the proxies and related
proxy issues generally vary among companies, so votes may vary from company to company.
After detailed analysis, vote recommendations are communicated by the Analyst and/or Portfolio
Manager to the IPC which reviews the final vote decision. Generally proxies are voted
consistent with the Guidelines, and Client Service is instructed to vote all proxies accordingly,
unless the IPC indicates otherwise. The IPC, and each Analyst and Portfolio Manager is
responsible for monitoring proxy proposals for issuers in their respective research coverage areas
and of notifying Client Service of circumstances where the interests of clients may warrant a
vote contrary to the Guidelines. In such instances, the Analyst and/or Portfolio Manager will
submit a recommendation to the IPC which will review the recommendation to determine
whether a conflict of interest exists. If no conflict of interest exists, the IPC generally will vote
consistent with the Guidelines.

Holland Capital will attempt to process every proxy vote it receives. There may be instances
where Holland Capital may not be given enough time to process a proxy vote. For example,
Holland Capital, through no fault of its own, may receive a meeting notice too late to act or may
be unable to obtain a timely translation so it could vote the shares. Client Service will reconcile
proxies received against holdings on the record date over which the adviser has voting authority
to ensure that all shares held on the record date and for which a voting obligation exists, are
voted.



Holland Capital reserves the right to request a client to vote their shares themselves. For
example, such requests may be made in situations where the client has represented to Holland
Capital that their position on a particular issue differs from Holland Capital’s position.

Conflicts of Interest

From time-to-time Holland Capital may have conflicts related to proxy voting. As a matter of
policy, Holland Capital’s portfolio managers, analysts and other Holland Capital officers and
employees will not be influenced by outside sources whose interests conflict with the interests of
clients. Any such person who becomes aware of a material conflict between the interests of a
client and the interests of Holland Capital relating to a particular proxy vote shall immediately
disclose that conflict to the IPC. The IPC is responsible for monitoring and resolving such
conflicts, as discussed below. Examples of potential conflicts of interest include:

Business Relationships. A proxy voting proposal relating to a company or other persons
with which Holland Capital has a material business relationship may cause a conflict if failure to
vote in a manner favorable to such company or other persons could harm Holland Capital’s
relationship with that company. One example is where Holland Capital is or seeks to be
appointed manager of a company's pension plan and would be looked to by the company and its
officers to vote in favor of all of management's proposals and against those opposed by
management.

Personal or Familial Relationships. A proxy voting proposal relating to a company or
situation where Holland Capital, or an officer or employee of Holland Capital, or an affiliate has
a personal or familial relationship, e.g., spouse, close personal friend or family relative, with one
or more present or prospective directors of that company, may cause a conflict of interest.

In the event the IPC, an Analyst, or Portfolio Manager identifies a material conflict of interest
relating to a particular proxy proposal, the affected Analyst or Portfolio Manager will be required
to recuse himself or herself from the proxy voting process, and the IPC will be responsible for
reviewing the proposal and determining the vote. In all instances, the Analyst or Portfolio
Manager will be required to provide the IPC with a written recommendation as to how the proxy
should be voted and the rationale for such recommendation. In addition, the Analyst or portfolio
manager will disclose to the IPC in writing any contact he or she has had with persons outside of
Holland Capital regarding the proxy issue. The IPC will review the Analyst’s or portfolio
manager’s voting recommendation and all relevant facts and circumstances and determine how
the proxy should be voted. If the IPC believes the application of the Guidelines is not in the best
interests of clients, the IPC may vote contrary to the Guidelines, and it will document its voting
rationale.

Recordkeeping

As required by Rule 204-2c of the Advisers Act, Holland Capital retains records of votes cast on
behalf of clients, records of client requests for proxy voting information and all documents
prepared by Holland Capital regarding votes cast contrary to the Guidelines. In addition, any
document prepared by Holland Capital that is material to a proxy voting decision such as the
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Proxy Voting Policies and Procedures, Proxy Voting Guidelines, IPC materials and other internal
research relating to voting decisions will be kept. All proxy voting materials and supporting
documentation are retained for a minimum of 5 years, the first 2 years at Holland Capital's
office.



EXHIBIT A
Holland Capital Proxy Voting Guidelines

The following is a summary of Holland Capital’s proxy voting guidelines that set forth what the
IPC will follow as a general matter, particularly in the cases of conflicts of interests between
those of Holland Capital and the client. Holland Capital has engaged 1SS Governance, a proxy
voting research service, to assist in the voting of proxies by making proxy voting
recommendations to Holland Capital. 1SS Governance provides detailed guidance and models
for many issues that are decided on a case-by-case basis.

General Philosophy

Routine Matters/Corporate Administrative Items. After an initial review, the adviser will
generally vote with management on routine matters related to the operation of the company and
not expected to have a significant impact on the company and/or the shareholders.

Potential for Major Economic Impact. The adviser reviews and analyzes on a case-by-case
basis, non-routine proposals that are more likely to affect the structure and operation of the issuer
and to have a greater impact on the value of the investment.

Corporate Governance. The adviser reviews and considers corporate governance issues related
to proxy matters and generally supports proposals that foster good corporate governance
practices.

1. Board of Directors

Director Nominees in Uncontested Elections

e In uncontested board elections, Holland Capital will generally vote in favor of
management's directors because Holland Capital believes that management is in the best
possible position to evaluate the qualifications of directors and the needs and dynamics of
a particular board. Nonetheless, votes on director nominees will be made on a CASE-
BY-CASE basis, examining the following factors: composition of the board and key
board committees, attendance at board and committee meetings, long-term company
performance and stock price.

Classification/Declassification of the Board

e Vote AGAINST proposals to classify the board.
e Vote FOR proposals to repeal classified boards and to elect all directors annually.

Independent Chairman (Separate Chairman/CEQ)

e Vote, on a CASE-BY-CASE basis, on shareholder proposals requiring that the positions
6



of chairman and CEO be held separately. Because some companies have governance
structures in place that counterbalance a combined position, certain factors should be
taken into account in determining whether the proposal warrants support. These factors
include the presence of a lead director, board and committee independence, governance
guidelines, company performance, and annual review by outside directors of CEO pay.

Majority of Independent Directors/Establishment of Committees

3.

Vote FOR shareholder proposals asking that at least two-thirds of directors be
independent.

Vote FOR shareholder proposals asking that board audit, compensation, governance
and/or nominating committees be composed exclusively of independent directors if they
currently do not meet that standard.

Auditor Ratification

Generally support management’s choice of auditor proposed by an audit committee of
independent directors except when the auditor’s independence or audit integrity has been
compromised or unless any of the following apply:

An auditor has a financial interest in or association with the company, and is therefore not
independent.

There is reason to believe that the auditor has rendered an opinion that is neither accurate
nor indicative of the company’s financial position or there is some other concern
regarding the performance of the auditor in carrying out its duties to shareholders or
potential conflicts of interest.

Shareholder Rights

Shareholder Ability to Act by Written Consent

Vote AGAINST proposals to restrict or prohibit shareholder ability to take action by
written consent.

Vote FOR proposals to allow or make easier shareholder action by written consent.

Shareholder Ability to Call Special Meetings

Vote AGAINST proposals to restrict or prohibit shareholder ability to call special
meetings.



Supermajority VVote Requirements

Vote AGAINST proposals to require a supermajority shareholder vote.

Cumulative Voting

4.

Vote FOR proposals to restore or permit cumulative voting on a CASE-BY-CASE basis
relative to the company’s other governance provisions.

Proxy Contests

Voting for Director Nominees in Contested Elections

8.

Votes in a contested election of directors must be evaluated on a CASE-BY-CASE basis,
considering the factors that include the long-term financial performance, management’s
track record, qualifications of director nominees (both slates), and an evaluation of what
each side is offering shareholders.

Poison Pills (Shareholder Rights Plans)

Although we typically recommend that shareholders vote against these plans to protect
their financial interests and ensure that they have an opportunity to consider any offer for
their shares, poison pills must be decided on a CASE-BY-CASE basis.

Mergers and Corporate Restructurings

Vote CASE-BY-CASE on mergers and corporate restructurings based on such features as
the fairness opinion, pricing, strategic rationale, and the negotiating process.

Reincorporation Proposals

Proposals to change a company's state of incorporation should be evaluated on a CASE-
BY-CASE basis, giving consideration to both financial and corporate governance
concerns, including the reasons for reincorporating, a comparison of the governance
provisions, and a comparison of the jurisdictional laws.

Capital Structure

Common Stock Authorization

Votes on proposals to increase the number of shares of common stock authorized for
issuance are determined on a CASE-BY-CASE basis.



9. Executive and Director Compensation

e Votes with respect to compensation and equity-based compensation plans shall be
determined on a CASE-BY-CASE basis.

Management Proposals Seeking Approval to Reprice Options

e Votes on management proposals seeking approval to reprice options are evaluated on a
CASE-BY-CASE basis.

Employee Stock Purchase Plans

e Votes on employee stock purchase plans will be determined on a CASE-BY-CASE basis
by reviewing whether or not the specific components of the plan are reasonable and
whether the company’s use of equity in its compensation plans generally is reasonable
when compared with peers and when compared with the performance of the business.

Shareholder Proposals on Compensation

e Vote on a CASE-BY-CASE basis for all other shareholder proposals regarding executive
and director pay, taking into account company performance, pay level versus peers, pay
level versus industry, and long-term corporate outlook.

10. Social and Environmental Issues

These issues cover a wide range of topics, including consumer and public safety, environment
and energy, general corporate issues, labor standards and human rights, military business, and
workplace diversity.

e In general, the IPC will vote on a CASE-BY-CASE basis. While a wide variety of
factors goes into each analysis, the overall principal guiding all vote decisions focuses on
how the proposal will enhance the economic value of the company.

* * *



