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Summary

Aristotle Pacific Capital, LLC (“Aristotle Pacific”) is required to implement policies and procedures 
reasonably designed to ensure that proxies are voted in the best interest of clients, in accordance
with fiduciary duties and SEC Rule 206(4)-6 under the Investment Advisers Act of 1940. In addition 
to SEC requirements governing advisers, Aristotle Pacific’s proxy voting policies reflect the fiduciary 
standards and responsibilities for accounts subject to the Employee Retirement Income Security Act of 
1974 (“ERISA”) set out in applicable Department of Labor guidance.

Aristotle Pacific’s authority to vote proxies for clients is established by the Investment Management
Agreement (“IMA”) or comparable documents. Aristotle Pacific manages fixed income strategies; 
therefore,   the volume of proxies is relatively low.

Policy

Aristotle Pacific generally follows the voting guidelines included in this Policy; however, each vote is
ultimately cast on a case-by-case basis, taking into consideration the contractual obligations under 
the IMA or comparable document, and all other relevant facts and circumstances at the time of the
vote to ensure that proxies are voted in the best interest of clients.

Conflicts of Interest
Aristotle Pacific takes reasonable measures to identify the existence of any material conflicts of 
interest related to voting proxies. A potential conflict of interest may exist when Aristotle Pacific votes 
a proxy for  an issuer with whom:

Aristotle Pacific maintains a material business relationship
Aristotle Pacific Senior Management or Portfolio Manager(s) maintain a personal relationship

Conflicts based on material business relationships or dealings with affiliates of Aristotle Pacific will 
only be considered to the extent that Aristotle Pacific has actual knowledge of such material
business relationships. Aristotle Pacific employees are periodically, and no less than annually,
reminded of their obligation to be aware of the potential for conflicts of interest with respect to voting 
proxies both as a result of business or personal relationships and to bring potential and actual 
conflicts of interest to the attention of the  Aristotle Pacific CCO. Additionally, employees of Aristotle 
Pacific, including senior management and the portfolio managers, are required to disclose certain  
activities, relationships and personal interests that may create, or appear to create an actual or  
potential conflict of interest. Aristotle Pacific will not vote proxies relating to such issuers identified as 
being      ii involved in a potential conflict of interest until it has been determined that the conflict of 
interest is not material or a method for resolving the conflict of interest has been agreed upon and
implemented. When a material conflict of interest exists, Aristotle Pacific will choose among the 
following options to eliminate such conflict:

Vote in accordance with the Voting Guidelines (outlined below), if the voting scenario is 
covered in the Voting Guidelines and involves little or no discretion;
If possible, erect information barriers around the person or persons making voting decisions 
sufficient to insulate the decision from the conflict;
If practical, notify affected clients of the conflict of interest and seek a waiver of the conflict
for the proxy to be voted;
If agreed upon in writing with the client, forward the proxies to the affected client or their
designee and allow the client or their designee to vote the proxies.

The resolution of all potential and actual material conflicts of interest issues is documented in
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order to demonstrate that Aristotle Pacific acted in the best interest of its clients.

Abstaining from Proxy Voting
In certain circumstances, Aristotle Pacific may choose to abstain from voting a proxy. In 
instances when Aristotle Pacific deems abstention to be in the best interest of its client(s), 
Aristotle Pacific will formally indicate its abstention on the proxy to ensure the vote is properly 
recorded. Considerations that may cause Aristotle Pacific to abstain from voting include but are 
not limited to:

When the cost of voting the proxy outweighs the benefits or is otherwise impractical;
International constraints for timing and meeting deadlines;
Restrictions on foreign securities including share blocking (restrictions on the sale of 
securities for a period of time in proximity to the shareholder meeting); and
Any instance where the Firm feels there is insufficient information to determine the most 
reasonable course of action on behalf of a client; and
When a client provides specific instruction to abstain from a vote as outlined in the Client 
Instruction section below.

Any proxies that Aristotle Pacific chooses not to vote will be documented along with the rationale 
prior to the date of the shareholder’s meeting for that particular proxy.

Securities Lending
Clients of Aristotle Pacific may participate in a securities lending arrangement. When a client 
participates in a securities lending arrangement, the proxy voting rights for a security on loan 
transfer to the holder of the shares, and Aristotle Pacific may not receive the proxy. Aristotle Pacific
will not recall securities under such arrangements if, in Aristotle Pacific’s perspective, the potential 
economic impact of the proposal is insignificant or less than the economic benefit gained if the 
securities remained out on loan or if recalling the securities is not in the best interest of the client.

Client Instruction
Under certain circumstances a client may delegate proxy voting authority to Aristotle Pacific and 
provide specific voting instructions. The IMA must reflect the terms and conditions of the
arrangement. As agreed to in the IMA, Aristotle Pacific will vote in accordance with the client’s 
specific instructions which may or may not align with this policy. Clients should be aware that 
providing   specific instructions may result in voting that may be contrary to how Aristotle Pacific
would have voted using the Voting Guidelines or their own analysis.

Differences in Proxy Vote Determinations
Aristotle Pacific may determine that specific circumstances require that proxies be voted differently 
among accounts due to the accounts’ Investments Guidelines or other distinguishing factors. 
Aristotle Pacific may from time to time reach contrasting but equally valid views on how best to 
maximize economic value in respect to a particular investment. This may result in situations in 
which a client is invested in portfolios with dissimilar proxy outcomes. In those situations, the other 
portfolios may be invested in strategies having distinctive investment objectives, investment styles 
or investment professionals. However, Aristotle Pacific generally votes consistently on the same 
matter when securities of an issuer are held by multiple client accounts. Any differences among
proxies for other portfolios will be reviewed, approved and documented by senior management and
the Aristotle Pacific CCO prior to the vote being cast.
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Client Disclosure and Availability of Proxy Voting Policies and Procedures
Aristotle Pacific provides a copy of its proxy voting policy and procedures to clients upon request. 
Clients can obtain information on how proxies were voted for their account upon request. 
Compliance provides proxy filing information to the advisors of 40 Act Accounts as requested for 
the purposeof filing proxy information annually with the SEC.

Voting Guidelines
Proxy proposals generally fall into one of the following categories: Reports and approval of 
accounts; Financial operations; Board elections; Remuneration; Engagement; and other 
relevant issues (e.g., shareholder and business proposals) In all cases, Aristotle Pacific will vote 
the proxies in a manner that is consistent with the best interest of its clients as follows:

Reports and approval of accounts (e.g., approval of financial statements, allocation of 
income, appointment of auditors, etc.): Aristotle Pacific generally votes with the
recommendations of a company’s Board of Directors following our own review to include
ensuring proposals are reflective of, among others, ethical, reasonable, equitable and 
financially sound corporate standards.

Financial operations (e.g., mergers and acquisitions, corporate restructuring, etc.):
Aristotle Pacific generally votes with the recommendations of a company’s Board of Directors 
following our own review to include ensuring proposals are reflective of, among others, 
ethical, reasonable, equitable and financially sound corporate standards.

Board elections: Board nominations are evaluated on a case-by-case basis. Aristotle 
Pacific is supportive of NASDAQ’s Diversity requirements1. In the event any underlying 
issuer does not have at least two diverse2 board members, we expect to vote against
resolutions or proposals to re-elect or appoint a new, non-diverse board candidate3.  Where 
an issuer has two or more diverse board members, Aristotle Pacific may vote in-line with the
recommendations of a company’s Board of Directors following our own review to include 
ensuring proposals are reflective of, among others, ethical, reasonable, equitable and 
financially sound corporate standards.

Remuneration and compensation practices: Votes related to remuneration and 
compensation are evaluated on a case-by-case basis. Aristotle Pacific expects to specifically 
review instances of increased compensation (including bonus compensation) when the CEO 
to median employee ratio is higher than 300 to 14 based on public remuneration disclosures
by an issuer.

Shareholder engagement related proxies: These proxies are evaluated on a case-by-case 
basis. Aristotle Pacific generally expects to vote against any resolution that would reduce or 

1 https://listingcenter.nasdaq.com/assets/RuleBook/Nasdaq/filings/SR-NASDAQ-2020-081.pdf
2 Defined per NASDAQ (see Footnote 1) as referring to any person who self-identifies as female, Black or African American, Hispanic or 
Latinx, Asian, Native American or Alaska Native, Middle Eastern / North African, Native Hawaiian or Pacific Islander, two or more 
races or ethnicities, or as LGBTQ+.
3 Aristotle Pacific’s review is limited to publicly available data that is reasonably practicable to locate or otherwise identify, and/or 
readily available in ESG disclosures
4 https://www.forbes.com/sites/niallmccarthy/2021/07/15/americas-most-staggering-ceo-to-worker-pay-ratios-
infographic/?sh=59eb3a762c56
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restrict shareholder rights or engagement activities without compensation deemed 
reasonable to justify such restriction.  

Shareholder proposals and other voting issues, including ESG-related issues not 
described above, are evaluated on case-by-case basis with consideration to our ESG policy. 
If a proposal relates to the disclosure of material5 ESG-related information (e.g., disclosure 
related to climate risk), and does not create duplicate disclosure effort or an unreasonable 
cost burden to the company, we generally expect to vote in favor of such proposal.  

Any proxies that Aristotle Pacific votes outside of these general Voting Guidelines will be 
documented along with the rationale prior to the date of the shareholder’s meeting for that particular 
proxy.

  Procedures   

All proxies are sent to the appropriate Aristotle Pacific portfolio manager(s), ESG product specialist
and analyst responsible for the security held in a client account for their review and 
recommendation. These individuals research the implications of proxy proposals and make voting
recommendations specific for each account that holds the related security. Aristotle Pacific portfolio 
managers are ultimately responsible for voting any client proxy. Aristotle Pacific uses information 
gathered from research, company management, and outside shareholder groups to reach voting
decisions. In determining how to vote proxy issues, Aristotle Pacific votes proxies in a manner 
intended to   protect and enhance the economic value of the securities held in client accounts.  

Aristotle Pacific utilizes ISS ProxyExchange (“ProxyExchange”) to assist with the administrative 
processes for proxy voting such as tracking and management of proxy records, vote execution, 
reporting, and auditing. ProxyExchange generates reports and provides information to assist in the 
review and monitoring of votes cast. The holdings in certain client accounts are electronically sent 
to the ProxyExchange system by the custodians to ensure that Aristotle Pacific is voting the most 
current share position for clients. Once Compliance receives  email notification from ProxyExchange 
that there are proxies in the system to be voted, a ballot is created as a distributable unmarked 
ballot and sent via email to the appropriate parties for review. The portfolio managers respond with
their voting decisions. 

Compliance has the responsibility to vote the proxies according to the Portfolio Manager selections. 
Once voted, an email is sent via ProxyExchange to the client, client account custodian or third party 
as defined in the IMA confirming that proxies have been voted. An   email is received from
ProxyExchange confirming the vote was submitted.

For those client accounts not on the ProxyExchange system, all custodian banks and trustees are
notified of their responsibility to forward to Compliance all proxy materials. When Compliance is
notified of an upcoming proxy for the accounts on ProxyExchange, the proxy material is verified to
have been received for the accounts not on ProxyExchange as well. If an expected proxy is not
received by the voting deadline, Compliance will direct the custodian or trustee to vote in
accordance with Aristotle Pacific’s instructions. The final authority and responsibility for proxy voting
remains with Aristotle Pacific. 

5 As defined by SASB as ESG risks that create a financial or operational impairment to a company
https://www.sasb.org/standards/materiality-map/
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  Oversight Controls
Compliance reviews the proxy votes cast to make sure Aristotle Pacific is following the proxy  voting
policies and procedures. Compliance reviews, no less than annually, the adequacy of the proxy 
voting policies and procedures to make sure that they have been implemented effectively, including 
whether the policies continue to be reasonably designed to ensure that proxies are voted in the best
interests of clients.
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