Each respective Strathbridge fund (in each case the “Fund”) has adopted the following proxy guidelines
(the “Proxy Guidelines”) with respect to the voting of proxies received by it relating to voting securities
held by the Fund. The Proxy Guidelines establish standing policies and procedures for dealing with
routine matters, as well as the circumstances under which deviations may occur from such standing
policies. A general description of certain such policies is outlined below.
(a)

Auditor:

The Fund will generally vote for proposals to ratify the auditor except
where non-audit-related fees paid to such auditor exceed audit-related fees.

(b)

Board of Directors:

The Fund will vote for nominees of management on a case-by-case basis,
examining the following factors: independence of the board and key board
committees, attendance at board meetings, corporate governance positions,
takeover activity, long-term company performance, excessive executive
compensation, responsiveness to shareholder proposals and any egregious
board actions. The Fund will generally withhold votes from any nominee
who is an insider and sits on the audit committee or the compensation
committee. The Fund will also withhold support from those individual
nominees who have attended fewer than 75% of the board meetings held
within the past year without a valid excuse for these absences.

(c)

Compensation
Plans:

The Fund will vote on matters dealing with share-based compensation
plans on a case-by-case basis. The Fund will review share-based
compensation plans with a primary focus on the transfer of shareholder
wealth. The Fund will generally vote for compensation plans only where
the cost is within the industry maximum except where (i) participation by
outsiders is discretionary or excessive or the plan does not include
reasonable limits on participation or (ii) the plan provides for option repricing without shareholder approval. The Fund will generally also vote
against any proposals to re-price options, unless such re-pricing is part of a
broader plan amendment that substantially improves the plan and provided
that (i) a value-for-value exchange is proposed; (ii) the top five paid
officers are excluded; and (iii) exercised options do not go back into the
plan or the company commits to an annual burn rate cap.

(d)

Management
Compensation:

The Fund will vote on employee stock purchase plans (“ESPPs”) on a caseby-case basis. The Fund will generally vote for broadly based ESPPs where
all of the following apply: (i) there is a limit on employee contribution; (ii)
the purchase price is at least 80% of fair market value; (iii) there is no
discount purchase price with maximum employer contribution of up to
20% of employee contribution; (iv) the offering period is 27 months or
less; and (v) potential dilution is 10% of outstanding securities or less. The
Fund will also vote on a case-by-case basis for shareholder proposals
targeting executive and director pay, taking into account the issuer’s
performance, absolute and relative pay levels as well as the wording of the
proposal itself. The Fund will generally vote for shareholder proposals
requesting that the issuer expense options or that the exercise of some, but
not all options be tied to the achievement of performance hurdles.

(e)

Capital Structure:

The Fund will vote on proposals to increase the number of securities of an
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issuer authorized for issuance on a case-by-case basis. The Fund will
generally vote for proposals to approve increases where the issuer’s
securities are in danger of being de-listed or if the issuer’s ability to
continue to operate is uncertain. The Fund will generally vote against
proposals to approve unlimited capital authorization.
(f)

Constating
Documents:

The Fund will generally vote for changes to constating documents that are
necessary and can be classified as “housekeeping”. The following
amendments will be opposed:
(i)

the quorum for a meeting of shareholders is set below two persons
holding 25% of the eligible vote (this may be reduced in the case of
a small organization where it clearly has difficulty achieving
quorum at a higher level, but the Fund will oppose any quorum
below 10%);

(ii)

the quorum for a meeting of the board of directors should not be
less than 50% of the number of directors; and

(iii)

the chair of the board has a casting vote in the event of a deadlock
at a meeting of directors if that chair is not an independent director.

The Proxy Guidelines also include policies and procedures pursuant to which the Fund will determine
how to cause proxies to be voted on non-routine matters including shareholder rights plans, proxy
contests, mergers and restructurings and social and environmental issues. The Proxy Guidelines apply to
proxy votes that present a conflict between the interests of Strathbridge or an entity related thereto, on the
one hand, and the interests of Unitholders, on the other.
The Fund will retain ISS Governance Services, a subsidiary of RiskMetrics Group, to administer and
implement the Proxy Guidelines for the Fund.
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