PROXY VOTING PROCEDURES

Beginning August 6, 2003, the SEC (Rule 206(4)-6) and the Department of Labor will assume that all Advisers who hold discretionary authority over their accounts also bear responsibility for voting their proxies, unless that right is specifically retained in writing by the client.  Borthwick Associates’ Investment Advisory Agreement is silent regarding the issue of proxy voting, therefore beginning August 6, 2003, Borthwick Associates will receive and vote all proxies on behalf of all Advisory clients

It is the general policy of Borthwick Associates to vote with management on all proxies.  If Borthwick Associates does not agree with the way management is operating its company, it sells the stock rather than engage in a proxy battle.

Given the composition and size of Borthwick Associates’ Advisory clientele, there is little risk of not voting in the best interest of the client or conflicts of interest arising between itself and those of its clients.  Clients may obtain information on this policy or on how their individual proxies were voted simply by contacting Thomas Flaig, President at 312-630-0180.   

Should Borthwick Associates have reason stray from this policy, a written record will be kept including all material related to the voting.  Records will also be kept on written client requests for proxy voting information and the Advisor’s responses to those clients.  

The Compliance Officer will review this policy on an annual basis.
Updated 3/12/08

