Proxy Voting Policy and Procedures
(Updated December 2005 and Reviewed April 2006)

I. Introduction

When so directed and authorized by clients, GlobeFlex Capital, L.P. (“GlobeFlex) is
responsible for voting proxies for securities held in the client accounts. This document sets
forth our policies with respect to proxy voting and our procedures to comply with SEC Rule
206(4)-6 under the Investment Advisers Act of 1940 (the “Advisers Act”). Specifically, Rule
206(4)-6 requires that we:

adopt and implement written policies and procedures reasonably designed to ensure that
we vote client securities in the best interest of clients;

e address material conflicts that may arise in connection with proxy voting;

e describe our proxy voting policies and procedures to clients and furnish them a copy of
our policies and procedures upon request; and

e disclose to clients how they may obtain information from us about how we voted
proxies for their securities.

II. Policy

It is the policy of GlobeFlex to vote proxies in the interest of maximizing value for
GlobeFlex’s clients. Proxies are an asset of a client, which should be treated by GlobeFlex with the
same care, diligence, and loyalty as any asset belonging to a client. To that end, GlobeFlex will
vote in a way that it believes, consistent with its fiduciary duty, will cause the value of the issue
to increase the most or decline the least. Consideration will be given to both the short and long
term implications of the proposal to be voted on when considering the optimal vote.

GlobeFlex is not required to vote every proxy and such should not necessarily be
construed as a violation of GlobeFlex’s fiduciary obligations. GlobeFlex shall at no time ignore
or neglect its proxy voting responsibilities. However, there may be times when refraining from
voting is in the client’s best interest, such as when GlobeFlex’s analysis of a particular proxy
reveals that the cost of voting the proxy may exceed the expected benefit to the client (i.e.,
casting a vote on a foreign security may require that the adviser engage a translator or travel to a
foreign country to vote in person). Such position also complies with Interpretive Bulletin 94-2
of the DOL.

The Chief Compliance Officer (CCO), in conjunction with the investment team, shall be
responsible for conducting the proxy voting cost-benefit analysis in those certain situations in
which GlobeFlex believes it may be in its clients’ best interests for GlobeFlex not to vote a
particular proxy. The CCO shall maintain documentation of any cost/benefit analysis with
respect to proxies that were not voted by GlobeFlex.

Any general or specific proxy voting guidelines provided by an advisory client or its
designated agent in writing will supersede this policy. Clients may wish to have their proxies
voted by an independent third party or other named fiduciary or agent, at the client’s cost.



III.  Proxy voting policy and procedures

GlobeFlex subscribes to the services of Institutional Shareholder Services (“ISS”) with
respect to proxy voting. Under the proxy voting agency service agreement, ISS keeps Globellex
apprised of shareholder meeting dates of securities holdings, makes copies of proxy materials
available for our review upon request, and votes proxies in accordance with our guidelines or
instructions. ISS maintains all necessary proxy voting records and, upon request, prepares
reports concerning how votes were cast for clients.

ISS will be notified of proxy guidelines provided by clients and will be instructed to vote
for the specific client according to the custom policies. ISS will keep records of the custom
policies and voting history.

When making proxy voting decisions, and except to the extent superseded by client
proxy voting policies, GlobeFlex generally adheres to its proxy voting guidelines, which set forth
GlobeFlex' positions on recurring issues. The guidelines are reviewed periodically and updated
or revised as necessary. The guidelines are not exhaustive and do not include all potential voting
issues. Proposals not covered by the guidelines and contested situations are evaluated on a case-
by-case basis, taking into consideration all of the relevant facts and circumstances at the time of
the vote. GlobeFlex' voting decisions are then communicated to ISS.

Although we may consider ISS's recommendations on proxy issues, GlobeFlex bears
ultimate responsibility for proxy voting decisions. For ERISA plans for which GlobeFlex votes
proxies, GlobeFlex is not relieved of its fiduciary responsibility by following directions of ISS or
the ERISA plans' named fiduciaries or by delegating proxy voting responsibility to another
person.

IV.  Identifying and resolving conflict of interest

DPotential conflicts of interest

A potential conflict of interest arises when GlobeFlex has business interests that may not
be consistent with the best interests of its client. The following is a non-exhaustive list of
potential conflicts of interests that could influence the proxy voting process:

®  GlobeFlex retains an institutional client, or is in the process of retaining an institutional
client that is (or is affiliated with) an issuer that is held in GlobeFlex’s client portfolios.

®  GlobeFlex retains a client, or is in the process of retaining a client that is an officer or
director of an issuer that is held in GlobeFlex’s client portfolios.

* GlobeFlex’s Employees maintain a personal and/or business relationship (not an
advisory relationship) with issuers or individuals that serve as officers or directors of
issuers.



= A GlobeFlex employee personally owns a significant number of an issuer’s securities that
are also held in GlobeFlex’s client portfolios.

Ldentifying conflicts of interest

GlobeFlex realizes that due to the difficulty of predicting and identifying all material
conflicts, it must rely on its Employees to notify the CCO of any material conflict that may
impair GlobeFlex’s ability to vote proxies in an objective manner. The CCO will continuously
monitor for conflicts. GlobeFlex has also hired a third-party compliance consulting firm,
Adviser Compliance Associates (ACA). GlobeFlex will consult with ACA and/or outside
counsel if any possible conflicts arise. ACA will also review and attempt to identify additional
proxy voting conflicts at least annually during its annual review of GlobeFlex.

In addition, any attempts by others within GlobeFlex to influence the voting of client
proxies in a manner that is inconsistent with the proxy voting policy shall be reported to the
CCO. Further, any attempts by persons or entities outside GlobeFlex to influence the voting of
client proxies shall be reported to the CCO. The CCO may then elect to report the attempt to
the General Partner and legal counsel.

Resolution of conflicts of interest

Our resolution, as mentioned in SEC release number IA-2106, is that, upon detection of
a material conflict of interest, the proxy vote in question will be voted in accordance with the
pre-determined policy recommendation of our independent, third party service provider, ISS.

V. Recordkeeping

ISS maintains the historical records of documentations described in the following section
for our clients.

Client request to review proxy votes:

* Any request, whether written (including e-mail) or oral, received by any Employee of
GlobeFlex, must be promptly reported to the CCO. All written requests must be
retained in the permanent file.

* The CCO, in conjunction with the investment team, will record the identity of the client,
the date of the request, and the action taken as a result of the request, in a suitable place.

* In order to facilitate the management of proxy voting record keeping process, and to
facilitate dissemination of such proxy voting records to clients, the CCO, in conjunction
with the investment team, may distribute to any client requesting proxy voting
information the complete proxy voting record of that client for the period requested.

= The CCO, in conjunction with the investment team, will furnish the information
requested, free of charge, to the client within a reasonable time period (within 10



business days). GlobeFlex will maintain a copy of the written record provided in
response to client’s written (including e-mail) or oral request. A copy of the written
response should be attached and maintained with the client’s written request, if
applicable, and maintained in the permanent file.

* (lients are permitted to request the proxy voting record for the 5 year period prior to
their request.

Proxy voting policy and procedures:

*  GlobeFlex will maintain the current Proxy Voting Policy and Procedures, as well as all
past versions for the last 7 years.

Proxy voting records shall consist of the following:

= A record of how GlobeFlex voted client proxies.

* Documents prepared or created by GlobeFlex that were material to making a decision
on how to vote, or that memorialized the basis for the decision.

* Documentation or notes or any communications received from third parties, other
industry analysts, third party service providers, company’s management discussions, etc.
that were material in the basis for the decision.

VI. Disclosure

GlobeFlex will ensure that Part II of Form ADV and private placement memoranda are
updated as necessary to reflect: (i) all material changes to the Proxy Voting Policy and
Procedures; and (ii) information about how clients may obtain information on how GlobeFlex
voted their securities.

VII. Proxy Solicitation

As a matter of practice, it is GlobeFlex’s policy to not reveal or disclose to any client
how GlobeFlex may have voted (or intends to vote) on a particular proxy until after such
proxies have been counted at a shareholder’s meeting. GlobeFlex will never disclose such
information to unrelated third parties.

The CCO is to be promptly informed of the receipt of any solicitation from any person
to vote proxies on behalf of clients. At no time may any Employee accept any remuneration in
the solicitation of proxies. The CCO shall handle all responses to such solicitations.



