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PROXY VOTING AND CLASS ACTIONS

Background

In Proxy Voting by Investment Advisers, Investment Advisers Act Release No. 2106 (January 31, 2003),
the SEC noted that, “The federal securities laws do not specifically address how an adviser must exercise
its proxy voting authority for its clients. Under the Advisers Act, however, an adviser is a fiduciary that
owes each of its clients a duty of care and loyalty with respect to all services undertaken on the client’s
behalf, including proxy voting. The duty of care requires an adviser with proxy voting authority to
monitor corporate events and to vote the proxies.”

Rule 206(4)-6 under the Advisers Act requires each registered investment adviser that exercises proxy
voting authority with respect to client securities to:

e Adopt and implement written policies and procedures reasonably designed to ensure that the
adviser votes client securities in the clients’ best interests. Such policies and procedures must
address the manner in which the adviser will resolve material conflicts of interest that can arise

during the proxy voting process;

e Disclose to clients how they may obtain information from the adviser about how the adviser
voted with respect to their securities; and

e Describe to clients the adviser’s proxy voting policies and procedures and, upon request, furnish
a copy of the policies and procedures.

Additionally, paragraph (c)(2) of Rule 204-2 imposes additional recordkeeping requirements on
investment advisers that execute proxy voting authority, as described in the Maintenance of Books and

Records section of this Manual.

The Advisers Act lacks specific guidance regarding an adviser’s duty to direct clients’ participation in
class actions. However, many investment advisers adopt policies and procedures regarding class actions.

Risks

In developing these policies and procedures, Crescent considered numerous risks associated with the
proxy voting process. This analysis includes risks such as:

e Crescent lacks written proxy voting policies and procedures;

e Proxies are not identified and processed in a timely manner;

e Proxies are not voted in Clients’ best interests;

e Conlflicts of interest between Crescent and a Client are not identified or resolved appropriately;

e Third-party proxy voting services do not vote proxies according to Crescent’s instructions and in
Clients’ best interests;
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e Proxy voting records, Client requests for proxy voting information, and Crescent’s responses to
such requests, are not properly maintained;

e Crescent lacks policies and procedures regarding Clients’ participation in class actions; and
e Crescent fails to maintain documentation associated with Clients’ participation in class actions.

Crescent has established the following guidelines as an attempt to mitigate these risks.
Policies and Procedures

Proxy Voting

Crescent primarily invests Client assets in fixed income assets which typically do not issue proxies.
However, Crescent’s Clients also invest in equity securities and therefore may receive proxies in
connection with such assets. Proxies are assets of Crescent’s Clients that must be voted with diligence,
care, and loyalty. Crescent will vote each proxy in accordance with its fiduciary duty to its Clients.
Crescent will generally seek to vote proxies in a way that maximizes the value of Clients’ assets.
However, Crescent will document and abide by any specific proxy voting instructions conveyed by a
Client with respect to that Client’s securities. The Portfolio Administration Group coordinates Crescent’s
proxy voting process.

Paragraph (c)(ii) of Rule 204-2 under the Advisers Act requires Crescent to maintain certain books and
records associated with its proxy voting policies and procedures. Crescent’s recordkeeping obligations are
described in the Maintenance of Books and Records section of this Manual. The Compliance Group will
ensure that Crescent complies with all applicable recordkeeping requirements associated with proxy
voting.

Fixed-Income Securities

In addition to covering the voting of equity securities, this policy also applies generally to voting and/or
consent rights relating to fixed-income securities, including but not limited to, plans of reorganization,
waivers and consents under applicable indentures. However, the policy does not apply to consent rights
that primarily entail decisions to buy or sell investments, such as tender or exchange offers, conversions,
put options, redemption and Dutch auctions. This proxy policy is designed and implemented in a manner
reasonably expected to ensure that voting and consent rights are exercised in the best interests of Clients.

For the voting of fixed-income securities, Crescent believes the potential for material conflicts of interest
between Clients and Crescent is limited. However, potential conflicts may arise where Crescent or its
related persons or entities are named parties to, or are participating in, a bankruptcy work-out or similar
committee. Potential conflicts of interest identified should be escalated in accordance with the “Conflicts
of Interest” section below.

Absent specific Client instructions, Crescent has adopted the following proxy voting procedures designed
to ensure that proxies are properly identified and voted, and that any conflicts of interest are addressed
appropriately:

e The Portfolio Administration Group shall coordinate with the custodian for each new Client

account to ensure the account is set up so that proxy materials are forwarded to Crescent, either
by mail or electronically.
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e All proxy voting materials received by Crescent shall be immediately forwarded to the Portfolio
Administration Group.

e The Portfolio Administration Group will review the list of Clients and compare the record date of
the proxies with a security holdings list for the security or company soliciting the proxy vote. For
any Client who has provided specific voting instructions, Crescent shall vote that Client’s proxy
in accordance with the client’s written instructions. Clients who have selected a third party to vote
proxies, and whose proxies were inadvertently received by Crescent, shall be forwarded to such
third-party designee for voting and submission.

e The Portfolio Administration Group will provide all proxy solicitation information and materials
to the appropriate Investment Personnel of Crescent (i.e., Portfolio Managers, Research Analysts,
etc.) for their review and consideration.

e Crescent’s Investment Personnel shall be responsible for making voting decisions with respect to
all Client proxies for accounts where Crescent has proxy voting authority.

e The relevant member of the investment staff should inform the Portfolio Administration Group of
his or her proxy vote decision. The Portfolio Administration Group will vote the proxy and
submit it in a timely manner. The member of the investment staff must consider any conflicts of
interest when making a proxy vote decision (see the “Conflicts of Interest” section below).

Conflicts of Interest

e The relevant investment professionals will consider whether Crescent is subject to any material
conflict of interest in connection with each proxy vote. Supervised Persons must notify the
Compliance Officers if they are aware of any material conflict of interest associated with a proxy
vote. It is impossible to anticipate all material conflicts of interest that could arise in connection
with proxy voting. The following examples are meant to help Supervised Persons identify
potential conflicts:

o Crescent provides investment advice to a publicly traded company (an “Issuer”). Crescent
receives a proxy solicitation from that Issuer, or from a competitor of that Issuer;

o Crescent provides investment advice to an officer or director of an Issuer. Crescent receives a
proxy solicitation from that Issuer, or from a competitor of that Issuer;

o An issuer or some other third party offers Crescent or a Supervised Person compensation in
exchange for voting a proxy in a particular way;

o A Supervised Person, or a member of a Supervised Person’s household, has a personal or
business relationship with an Issuer. Crescent receives a proxy solicitation from that Issuer;

and

o Crescent’s Clients have potentially conflicting investments in the Issuer, including
investments made in different parts of the Issuer’s capital structure.

e [f Crescent detects a material conflict of interest in connection with a proxy solicitation, the
Company will abide by the following procedures:
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o The Compliance Officers will convene the Proxy Voting Committee (the “Committee”),
which is comprised of Chief Operating Officer (“COQO”), Chief Financial Officer (“CFO”),
and the CCO. The CCO serves as the Committee’s chairperson.

o The relevant member(s) of the investment staff or the Compliance Officers will describe the
proxy vote under consideration and identify the perceived conflict of interest. The same
individual(s) will also propose the course of action that they believe is in Crescent’s Clients’
best interests. The individual(s) presenting will tell the Committee why they believe that this
course of action is most appropriate.

o The Committee members will review any documentation associated with the proxy vote and
evaluate the proposal presented. The Committee members may wish to consider, among other
things:

= A vote’s likely short-term and long-term impact on the Issuer;
»  Whether the Issuer has responded to the subject of the proxy vote in some other manner;

*  Whether the issues raised by the proxy vote would be better handled by some other action
by the government or the Issuer;

*  Whether implementation of the proxy proposal appears likely to achieve the proposal’s
stated objectives; and

= Whether the proposal appears consistent with Clients’ best interests.

o If the Committee is unable to reach a unanimous decision regarding the proxy vote, Crescent
at its own expense will engage an outside proxy voting service or consultant to make a
recommendation. The CCO will retain documentation of the proxy voting service or
consultant’s recommendation and will vote Clients’ proxies in accordance with that
recommendation.

e [f no material conflict of interest is identified, the Portfolio Administration Group shall vote the
proxy in accordance with the investment staff’s recommendation.

e Crescent will not neglect its proxy voting responsibilities, but the Company may abstain from
voting if it deems that abstaining is in its Clients’ best interests. For example, Crescent may be
unable to vote securities that have been lent by the custodian. Also, proxy voting in certain
countries involves “share blocking,” which limits Crescent’s ability to sell the affected security
during a blocking period that can last for several weeks. Crescent believes that the potential
consequences of being unable to sell a security usually outweigh the benefits of participating in a
proxy vote, so Crescent generally abstains from voting when share blocking is required. The
Portfolio Administration Group will prepare and maintain memoranda describing the rationale for
any instance in which Crescent does not vote a Client’s proxy.

e The Portfolio Administration Group will retain the following information in connection with each
proxy vote:

o The Issuer’s name;

o The security’s ticker symbol or CUSIP, as applicable;
o The shareholder meeting date;
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The number of shares that Crescent voted;

A brief identification of the matter voted on;

Whether the matter was proposed by the Issuer or a security-holder;

Whether Crescent cast a vote;

How Crescent cast its vote (for the proposal, against the proposal, or abstain); and
Whether Crescent cast its vote with or against management.

O O O O OO

e If Crescent votes the same proxy in two directions, the Portfolio Administration Group will
maintain documentation describing the reasons for each vote (e.g., Crescent believes that voting
with management is in Clients’ best interests, but Client X gave specific instructions to vote
against management).

e Any attempt to influence the proxy voting process by Issuers or others not identified in these
policies and procedures should be promptly reported to the CCO. Similarly, any Client’s attempt
to influence proxy voting with respect to other Clients’ securities should be promptly reported to
the CCO.

e Proxies received after a Client terminates its advisory relationship with Crescent will not be
voted. The Portfolio Administration Group will promptly return such proxies to the sender, along
with a statement indicating that Crescent’s advisory relationship with the Client has terminated,
and that future proxies should not be sent to Crescent.

Legal Actions

From time to time, Crescent clients and former clients own or have owned securities that are the subject
of class action lawsuits or bankruptcy proceedings. Generally, holders of securities within a given class
period or bankruptcy are entitled to participate in the recovery or settlement in a lawsuit by filing a Proof
of Claim. All class members normally are bound by a court-approved settlement or judgment unless they
have filed a timely Opt Out notice with the court or claims administrator.

Crescent views filing of Proofs of Claim in lawsuits as a corporate action that normally is to be performed
by the custodian for the client or fund. In addition, the decision to file an Opt Out notice is an individual
decision to be made by the client or fund.

Normally, custodians will receive notices of rights to participate in, or opt out of class action settlements
or bankruptcy proceedings. Crescent sometimes receives such notices and has adopted procedures to
assist its clients and funds in the performance legal action processing functions. Crescent’s actions and
responsibilities with respect to legal actions will depend on the role of the Firm with respect to the client
or fund.

For Investment Advisory Accounts, Crescent will:
e not take responsibility for filing notices regarding Opt Out rights and Proofs of Claim on
behalf of the Investment Advisory Account, and
e notify the Investment Advisory Account’s third-party custodian, with a copy to the
client/fund, of any Opt Out Notice or Proof of Claim received by Crescent from the
settlement administrator or the court that is addressed to the Investment Advisory Account at
Crescent’s address.

For Crescent/BNY Mellon Custodial Accounts:
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e Crescent will distribute to its clients and funds notices regarding Opt Out rights relating to
those clients and funds to the extent Crescent receives written notice of such rights.

e BNY Mellon will file Proofs of Claim for the Custodial Accounts except when the Account
notifies Crescent that it intends to opt out (or has already opted out).

e Crescent has given BNY Mellon a standing instruction to file Proofs of Claim on behalf of
Crescent/BNY Mellon Custodial Accounts except where the account holder notifies the Firm
of the exercise of its Opt Out right.

For Crescent Funds, if Crescent receives written notice of the right to participate in or opt out of, a legal
action, the Firm will:

e notify the Product Group who will make the determination whether to exercise Opt Out rights
relating to those Crescent Funds, and

e notify Legal of the timing and filing requirements for a Proof of Claim. Legal will coordinate
with the Product Group’s analysts and/or custodian to ensure that the Proofs of Claim for the
Funds are filed unless the Fund has elected to opt out of the class.

Portfolio Administration Group will present copies of all proxy voting material and notices of class
action, bankruptcy and other security related proceedings to the Crescent Trading and Brokerage

Committee at the Committee meeting immediately following the receipt of such materials.

Disclosures to Clients and Investors

Crescent includes a description of its policies and procedures regarding proxy voting and class actions in
Part 2 of Form ADYV, along with a statement that Clients and Investors can contact the Compliance Group
to obtain a copy of these policies and procedures and information about how Crescent voted with respect
to the Client’s securities.

Any request for information about proxy voting or class actions should be promptly forwarded to the
Compliance Group, who will respond to any such requests.

As a matter of policy, Crescent does not disclose how it expects to vote on upcoming proxies.

Additionally, Crescent does not disclose the way it voted proxies to unaffiliated third parties without a
legitimate need to know such information.
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