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1.INTRODUCTION

Vistra Fund Management S.A. (“VFM”) is an authorized Alternative Investment Fund Manager (“AIFM”)
and Management Company under the supervision of the Commission de Surveillance du Secteur
Financier (“CSSF”), and follows the regulatory requirements in relation to voting rights, by developing
adequate strategies in order to determine when and how voting rights attached to financial instruments
held in its managed portfolio are to be exercised, in order to safeguard the interest of the funds, their
assets and their investors, in accordance with the provisions of:

e The Luxembourg law of 12 July 2013 implementing Directive 2011/61/EU on alternative
investment fund managers (“AIFM Law”);

o the Law of 17 December 2010 relating to undertakings for collective investment. (“UCITS
Law”)

e The Commission Delegated Regulation (EU) No 231/2013 of 19 December 2012 supplementing
AIFMD with regard to exemptions, general operating conditions, depositaries, leverage, transparency
and supervision (“AIFMR”);

e The Luxembourg law of August 1, 2019 implementing the Directive (EU) 2017/828 with regards
to the encouragement of long-term shareholder engagement (the SRD Il) and amending the
Luxembourg law of May 24, 2011 on the exercise of certain rights of shareholders in listed
companies (the Law)

e The CSSF Circular 18/698 relating to the authorization and organization of investment fund managers
incorporated under Luxembourg law

o the CSSF Regulation 10-4 transposing Commission Directive 2010/43/EU of 1 July 2010
implementing Directive 2009/65/EC of the European Parliament and of the Council as regards
organizational requirements, conflicts of interest, conduct of business, risk management and content
of the agreement between a depositary and a management company,

VFM is subject to adherence to the duties prescribed in the above regulations with regards to voting rights
which, combined with its professional and honest work ethic, will ensure that VFM will at all times act in
the best interest of the funds it manages and its investors, and of the assets included in its portfolios, as
further described in the present Voting Rights Policy (the “Policy”).

In accordance with CSSF Regulation 10-4, VFM provides investors with a brief description of its voting
policy on its website: VFM SFDR and Policies | Vistra

2. PURPOSE OF THE POLICY

The present Policy aims to implement measures applicable to all funds managed by VFM operating
with an investment advisory model, whereby VFM retains the portfolio management function and
appoints an investment advisor.

VFM must develop adequate and effective strategies for determining when and how any voting
rights held in the portfolios it manages are to be exercised, to the exclusive benefit of Funds and
their investors.

The following measures and procedures determine the strategy:
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e The monitoring of relevant corporate events;

o Ensuring that the exercise of voting rights is carried out in accordance with the investment
objectives and policy of the relevant funds;

e Preventing or managing any conflicts of interest arising from the exercise of voting rights.

2.1 RETAINED PORTFOLIO MANAGEMENT

In the case where VFM acts as Portfolio Manager on a specific fund, it will ensure that the exercise
of the voting rights associated with an investment will be made with the ultimate goal of safeguarding
the interests of the funds it manages, and its investors.

Overall, VFM will adopt the appropriate voting rights rules on a case-by-case basis.

VFM will monitor corporate actions and, to the extent that it becomes aware of such events, will
ensure that the voting rights are exercised in accordance with the investment objectives and policy
of the relevant funds. Such actions are, among others: (i) mergers, acquisitions, takeovers and any
change to the structuring of existing assets that could have a material impact, (ii) reorganizations of
the governing bodies, (iii) approvals of financial reporting and fair value, (iv) corporate actions and
(v) changes in the structure of capital and voting rights.

VFM will apply the following principles when practicing voting rights (unless otherwise disclosed in a
separate fund-specific voting rights policy):

(i) Approval of the mergers, acquisitions, takeovers and restructuring of existing assets, if they
are in line with the interests of the investors.

(i) Approval of the reorganizations of the governing bodies in case of weak or significant drop of
the performance, legal and compliance failures, and/or severe misconduct of the governing
bodies.

(iiiy Approval of the reporting except in case of significant breach of standard accounting rules
where VFM would normally vote against the acceptance of the annual financial statements.

(iv) Approval of the corporate actions in accordance with the investment objectives and policy of
the relevant fund.

(v) Approval of the changes in the structure of capital and voting rights if the changes in the
investment’s capital structure are not detrimental to the fund’s shareholders.

2.2 DELEGATED PORTFOLIO MANAGEMENT

In the case where VFM has delegated the Portfolio Management function to a DPM, VFM will ensure
that the voting rights principles of the parties to which it delegates the Portfolio Management
functions are sufficiently compatible with CSSF and European Union regulations and guidelines
applicable to voting rights and with this Policy, and will perform an initial due diligence on DPMs as
well as monitor on an ongoing basis the effectiveness of the arrangements with regards to voting
rights, in place between VFM and such DPMs.

VEM will usually perform such oversight by requesting from the Delegated Portfolio Manager its
Investment Management Procedure covering voting rights, as part of its initial due diligence process;
should such practice not be covered in the Investment Management Procedure, VFM may request
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a specific Voting Rights Policy to be provided. In addition to the above-stated, VFM may perform a
post-investment control on the exercise of the voting rights of the Delegated Portfolio Managers.

As alluded to the above-mentioned scenario, in cases when VFM delegates the exercise of voting
rights to DPMs (who may in turn delegate it to other specialized third-party providers, commonly
known as ‘proxy firms’), VFM shall ensure that the strategy of the delegate is to the exclusive benefit
of the Fund concerned and its investors. Moreover, VFM can also deliver guidelines to the DPMs or
to other delegates, who will then decide for each proxy the best action to undertake.

VFM shall ensure that these guidelines are, to the extent possible, followed by the DPMs or any
delegate and may request a summary report to be provided to VFM, with such report including all
the proxies received and the decisions which were taken for each proxy, communications received,
support documentation for each of the decisions taken, etc.

As part of its ongoing monitoring of the Delegated Portfolio Manager and of the carrying out of the
delegated function, VFM will request on a quarterly basis, as part of its Key Performance Indicator
reports, confirmation from the DPM that voting rights were used exclusively for the benefit of the funds
and its investors.

The following guidelines suggested to the DPMs or any proxy firm, may be adapted by the latter to
the specificities of the funds. For matters which may have an impact on the investor’s interests, some
in-depth analysis of the items on the meeting agenda should be carried out.

These items are, among others:

i)  mergers, acquisitions and takeovers,

i) reorganisations/governing bodies,

i) reporting,

iv) corporate actions, and

v) changes in the structure of capital and voting rights.

3. CONFLICTS OF INTEREST

Shall cases and situations arise, during the exercise of voting rights, which could lead to potential
conflicts of interests, VFM shall implement and act in accordance with the measures outlined in the
“Conflicts of Interest Policy” of VFM, in order to identify, manage, mitigate and disclose such conflicts
of interest.

4. MONITORING AND REVIEW OF THIS POLICY

The present Policy will be subject to monitoring on a continuing basis, to ensure its permanent validity
and applicability. The present Policy will also be updated in case of amendments to legislation in
force, issuance of new CSSF circulars, European Union Directives and Grand Ducal regulations.
Such monitoring will ensure permanent effectiveness and will allow VFM to implement at all times an
up-to-date voting rights policy.

In addition to such continued monitoring, the present Policy will be thoroughly reviewed on an annual
basis and any modification or update will be subject to the acceptance of the AIFM’s Board of
Directors.
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