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Item 2 - Material Changes

Before the entry into force of the European directive, MiFID I, in January 2018, Metropole used to
execute transactions for client accounts with broker-dealers who also provide research services. Those
services were paid with soft dollars within the safe harbor of section 28(e) of the Securities Exchange Act

of 1934.

Starting January 3rd 2018, in the new MIFID Il context, which imposes the separation of research
services payment from brokerage commissions, Metropole, for operational efficiency purpose, made the
choice to take on its own the cost of research services. Research services will no longer be paid through

soft dollars.
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Item 4 - Advisory Business

A

The Advisory Firm

METROPOLE Gestion (“Metropole”) is a limited company organized in 2002 under the laws of
Paris, France. Metropole (“we”, “us”, “our”, or “firm”) provides discretionary and non-
discretionary investment management services to U.S. and non-U.S. clients from our offices in

Paris, France. All activities are based in Metropole’s Paris office.

We are registered with the SEC as an investment adviser. In France, we are registered with the
French Financial Markets Authority (“AMEF”’). Metropole is not part of a public company and has
no subsidiaries.

Awvril, a French company, owns more than 25% interest in Metropole. The Chairman and Chief
Executive Officer (“CEO”), Francois-Marie J. Wojcik, owns 100% interest in Avril, which is his
personal holding company. As a result, Avril has direct control over Metropole.

Advisory Services

Metropole provides advisory and sub-advisory services through a value investing approach and
specializes in the selection of undervalued stocks with the potential of reducing the discount in
the share price (upside potential) within a reasonable time frame, i.e. 18 to 24 months. The firm
focuses on stock picking (European and euro zone equities), bond picking (euro zone bonds), and
diversified portfolio management (convertibles and dedicated funds). Metropole manages assets
across the following asset classes: European equity, global equity, convertible and diversified,
and corporate bonds. In addition to providing advisory services, Metropole offers several
proprietary funds to non-U.S. clients. As of the date of this brochure, the firm serves as an adviser
to an investment company registered under the Investment Company Act of 1940.

For its non-discretionary advisory services, Metropole selects a list of portfolio securities and
weightings as recommendations under applicable portfolio guidelines, but does not retain ultimate
decision-making authority.

Tailoring of Services

Discretionary investment advisory services consist in duplicating our value investment strategies
through vehicles tailored to the needs of institutional investors. Investment decisions are based on
a client’s investment guidelines and restrictions. For separately managed accounts, clients may
impose certain restrictions on securities or types of securities.

Wrap Fee Programs

The firm does not participate in wrap fee programs.

Assets Under Management

As of December 31, 2017, Metropole had in regulatory assets under management $7,083,803,823
in discretionary assets.



Item 5 - Fees and Compensation

A

Compensation for Advisory Services

Our advisory fees are generally based on a percentage of the current net asset value of the assets
in an account and are set out in the agreement between our clients and the firm. The firm also
receives performance-based fees in certain circumstances. See Iltem 6 below for details on
performance-based fees. We reserve the right to negotiate fees. Clients may pay different fees
depending on certain factors, such as if another account is under management with us, the size of
the accounts, complexity of the strategy, or regulatory and other limitations.

Billing of Compensation for Advisory Services

Depending on the agreement between our clients and the firm, our fees may be billed monthly or
quarterly. Our fees are billed in arrears and are automatically deducted.

Other Expenses

Our clients may bear other expenses in addition to the fees paid to Metropole. For example,
clients may pay auditor fees, the cost of indices, custodian fees, and/or legal fees. Mutual funds
also charge internal management fees, which are disclosed in a fund’s prospectus and/or financial
filings.

Advance Payment of Fees

We do not collect any fees in advance and instead charge fees monthly or quarterly in arrears.

Compensation for the Sale of Securities of other Investment Products

We do not receive any compensation for the sale of any securities or other investment products to
clients. We do not have any affiliates.

Item 6 - Performance-Based Fees and Side-By-Side Management

Metropole receives asset-based and performance-based fees. However, supervised persons do not
receive a performance-based fee as part of their compensation. Client accounts are managed
through a collegiate decision-making process (e.g. no portfolios are managed by a single person,
which implies the individual compensation is not linked to a fund’s performance).

Metropole has no proprietary accounts that invest in the same strategy as, or trade alongside,
client accounts. Pursuant to its allocation policy, Metropole allocates trades between its U.S.
clients and other clients and also allocates aggregated orders between portfolios.

Item 7 - Types of Clients

The firm provides advisory and sub-advisory services to private funds (including Undertaking for
Collective Investments in Transferable Securities (“UCITS”)), registered investment companies,
offshore (hon-U.S.) mutual funds, other non-U.S. pooled accounts, separately managed accounts,
and professional investors (institutional investors, asset managers, investment advisors and



private banks). The firm reserves the right to negotiate account minimums, but generally
implements minimum account requirements to set up a separate account (for a dedicated client).

Item 8 - Methods of Analysis, Investment Strategies and Risk of Loss

A.

Investment Strategies

Metropole has built a comprehensive product range centered on a single philosophy known as
value investing: the selection of undervalued stocks with catalysts. This concept consists in
purchasing a stock below its industrial value, whereby investors can minimize risks and optimize
profitability in the medium term. Value investing is an investment style that shapes the tendencies
of active portfolio managers and can provide consistent and transparent performance for
professional investors. This strategy has proven its efficiency over the medium term in all market
climates and over a complete market cycle.

The equity fund management team practices a collegiate management approach with no
specialization within the investment universe such as size, sector or country. All the equity fund
managers have the capability to manage all the funds. We do not attribute one fund to a single
fund manager. This type of collegiate management enables us to better resist market excesses and
to practice a more rigorous risk analysis of securities for the portfolio.

There are five steps to our value equity investment process: pre-selection of stocks, evaluation of
these stocks, identification of catalysts, entry, and exit of stocks. This process is rigorously
applied by the equity portfolio managers and defines solid reference points that can be used to
determine a company’s industrial value.

Step 1: Pre-selection / Elimination and concentration of investment ideas

The portfolio management team first sorts through investment ideas quantitatively using
two databases: a proprietary M&A database containing information on industry-wide deal
prices over a 25-year period and financial database (Bloomberg) covering the valuation
ratios of 28,605 listed companies in the world, including over 3,000 European names.
This initial sorting job generates a sample of value stocks capable of appealing to the
portfolio management team.

Step 2: Evaluation / Estimation of a company’s industrial value based on a thorough analysis and

a one-to-one meeting with the company’s management team

The portfolio management team performs a financial analysis to determine whether or not
the company offers a real discount to its reasonably estimated industrial value. It
systematically meets with management of the companies selected to make sure it has the
financial resources to sustain its strategic positioning, and to better understand the
company’s core business(es), all of which is crucial to determining the proper valuation.
On average, the team meets with 450 different European companies. Visiting a company
is always required before entering a stock in the portfolio. The entire management team is
involved. The industrial value (target ratio) serves as a reference for purchasing the stock
when the market exaggerates the price on the downside, and as a reference price for
selling the stock when the market exaggerates the price on the upside.



Step 3: Identification of catalysts / Anticipating the moment when the market’s perception of the
stock changes

The next step is to identify one or two catalysts liable to alert the market to the fact that a
given stock is undervalued. Such catalysts are often an integral part of the company’s
day-to-day existence: changes in strategy, management, disposals, restructuring plans,
etc. The catalyst or catalysts capable of reducing the observed discount must take place
within a reasonable time frame, i.e. 18 to 24 months after the portfolio invests in the
stock.

Step 4: Initiating an investment line / Portfolio construction

After the first three steps are completed, the portfolio managers prepare a file on the
company listing four ratings assessing the company’s balance sheet, management,
valuation and catalysts. The last two ones are used to determine the weight of the stock in
the portfolio. The decision to open a position on a given company is made unanimously
by the entire portfolio management team. This team-based approach encourages each
member to contribute to the portfolio management process and the evaluation of all
investments in order to better secure them.

Step 5: Closing the position

The target valuation is determined upon initiation of the position, based on the company’s
industrial value. When the position is initiated, the portfolio management team
predetermines the target valuation, and not the market price, at which the position will be
closed. It never deviates from this rule, even if the stock price continues to climb. The
position might also be closed if the catalysts that were identified do not materialize.

This strategy is applied across various investment types, namely stocks, bonds, and convertible
bonds. Investing in securities and other financial instruments involves a risk of loss that clients
should be prepared to bear.

Risk Factors

Metropole’s risk strategy is based on the convictions of the managers as to the choice of
investments and the occurrence of catalyzing events, which are determined after a thorough
analysis of the stocks and the sector. In particular, this includes an analysis of the potential risks
associated with these investments. As with any investment program, clients and potential clients
should understand the risks involved with the underlying investment strategy. Each investor and
potential investor in a private fund, or our proprietary funds, or registered investment companies
we advise will have received offering documents describing the features of the investment and the
risk factors applicable to the investment strategy. Similarly, our investment management
agreements generally include strategy descriptions and associated risk factors. Investors should
consider whether an investment is suitable for them in light of their sophistication, needs, risk
appetite and financial condition.

The firm’s investment strategies may involve the following risks:

e Market risk: This is the risk of a fall in the value of the financial instruments held in the
portfolio, resulting from variations in market parameters, the volatility of these parameters



and the correlation between these parameters. The parameters include particular stock prices
(listed shares and bonds), interest rates and derivatives prices.

e Liquidity risk: For assets this is the risk that a position in the portfolio cannot be sold,
liquidated or closed out for a limited cost and within a sufficiently short period of time; for
liabilities, this involves assessing the liquidity of a portfolio on the basis of the behavior of
shareholders or unitholders.

o Counterparty and issuer concentration risk: This is the risk of losses resulting from issuers or
counterparties being unable to fulfil their commitments. This risk also applies to
counterparties in over-the-counter (“OTC”) contracts, and bond issuers (in the latter case this
is referred to as signature risk and the risk of counterparty default).

e Operational risk: This is the risk of losses resulting from the failure of internal procedures
and systems, human error or external events (e.g. fraud) and includes legal risks.

e Compliance risk: This is the risk of legal, official or disciplinary sanctions and financial loss
as a result of failure to comply with legal and regulatory provisions and professional and
ethical standards and practices specific to the activities of asset management companies.

e Risk to image (or reputation): For an asset management company this is the risk of having its
image tarnished by events (scandals, fraud, management errors, etc.). Harm to reputation may
result in the firm losing clients, which may result in financial losses.

e Counterparty risk: Counterparty risk on fixed income products is assessed by the managers
prior to any investment decision. The counterparty risk on the assets held in the portfolio is
monitored daily via concentration limits, by issuer and by rating. Counterparty risk is also
assessed through signature risk (changes in issuer spreads following a rating downgrade).

Risks of Securities Recommended

Prospective investors should carefully consider the following trading-instrument-related risks as
well as other risks described in the “Risk Factors” section of each fund’s offering documents or
prospectuses. Investors should carefully consider whether an investment in a portfolio including
such financial instruments is suitable for them in light of their sophistication, needs, risk appetite
and financial condition.

e Equities: The firm may recommend that its clients invest in equities. Market risk is inherent
in equities investing. The principal market risk is the risk of a fall in equities prices.
Metropole manages market risk via its own investment policy. The analytical work carried
out by portfolio managers before making investment decisions is used to select securities
whose risk profile corresponds to the investment strategy.

e Bonds: The firm may recommend that its clients invest in fixed income securities (bonds).
Interest rate risk is the principal market risk for bonds. It corresponds to a risk of a decline in
the value of the fixed income securities held in the portfolio as a result of rising yields,
resulting in a risk of loss if the bonds are sold before maturity. In the case of bonds, market
risk is managed through the analyses performed by portfolio managers before making the
investment decisions. This analysis is based on: issuer selection (mainly for corporate bonds),
valuations of credit risk premiums (credit “spreads”), and projected interest rate changes.
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e Convertible bonds: The firm may recommend that its clients invest in convertible bonds. A
convertible bond is defined as a private (or corporate) bond with an option to convert the
bond into shares of the bond issuer or another issuer at a predetermined price and for a set
guantity. It thus simultaneously involves three types of risks similar to market risk: interest
rate risk, risk linked to the underlying holding, and volatility risk. Convertible bonds are
exposed to these risks to a greater or lesser degree depending on how their profiles change
during their lifetime (bond profile, mixed profile or equity profile). Convertible bond risk is
managed via the overall management of interest rate and equity sensitivity and the convexity
of the portfolio.

e OTC derivatives: The firm uses OTC forward currency contracts when managing a dollar
sub-fund hedged against currency risk vis-a-vis the Euro. The nature of these OTC
derivatives does not make them eligible for netting, and the limited counterparty risk on this
type of product is not covered by collateral exchange mechanisms.

Item 9 - Disciplinary Information

Not applicable.

Item 10 - Other Financial Industry Activities and Affiliations

Metropole is a limited company and does not currently have affiliates. Metropole does not
anticipate engaging in other financial industry activities or having other financial industry
affiliations.

Item 11 - Code of Ethics Participation or Interest in Client Transactions and
Personal Trading

A

Code of Ethics

The firm has adopted a Code of Ethics, designed to meet the requirements of Rule 204A-1 under
the Advisers Act of 1940 and Rule 17j-1 under the Investment Company Act of 1940, governing
personal securities trading by employees for their own benefit and for their related persons. The
firm has also adopted a code that meets French regulatory and industry standards and
requirements (collectively, with the U.S. Code of Ethics, the “Codes”). Employees are permitted
to maintain personal securities accounts, provided that such accounts are disclosed to us and any
personal trading is consistent with applicable law and the Codes. Employees are required to
disclose any pre-existing holdings in personal brokerage accounts upon joining Metropole and on
a periodic basis thereafter. Personal trading in securities held or being considered for purchase
for a fund and/or other account managed by Metropole is prohibited.

The Codes and other procedures are also designed to prevent the misuse of material, non-public
information (the “Insider Trading Policies”) and the firm’s employees are required to certify their
compliance. The policies prohibit Metropole and its employees from (1) trading in the securities
of a company (either personally or on behalf of others, including Metropole’s clients) while in
possession of material, nonpublic information about such company, and (2) disclosing material,
nonpublic information about any company to other colleagues in violation of applicable law.

The firm’s U.S. Code of Ethics is available to investors upon request by contacting our Chief
Compliance Officer, Sylvie Rebours, at srebours@metropolegestion.fr.
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Recommendations to Clients, or Buys or Sells for Client Accounts of Securities in
which the Firm or a Related Person has a Material Financial Interest

Not applicable.

Investing in the Same Securities (or related securities, e.g., warrants, options or
futures) that the Firm or a Related Person Recommends to Clients

Not applicable.

Recommendation of Securities to Clients, or Buys or Sells Securities for Client
Accounts, at or About the Same Time that the Firm or a Related Person Buys or
Sells the Same Securities for its Own (or the related person’s own) Account

Not applicable.

Item 12 - Brokerage Practices

A

Selecting Broker-Dealers and Evaluating Commission Levels

As Metropole does not execute its orders (resulting from investment and divestment decisions)
directly but uses third parties, it must select the brokers whose execution policies will ensure the
best possible result when processing the orders entrusted to them in the context of Metropole’s
portfolio management activity. The firm maintains a policy for selecting brokers as well as
directing order flow to brokers. Therefore, the principle of best execution takes the form of best
selection.

From a European point of view, with regards to the MiFID 2 directive, which came into force in
January 2018, the funding of research services (financial analysis) is now regulated, and must be
separated from brokerage commissions, with the objective of protecting investors and limiting the
risks of conflicts of interest. As a result, the research criterion should no longer be taken into
account in the evaluation of the best execution / selection.

Given the multiple regulatory constraints it is subject to (European and U.S. contexts),
METROPOLE Gestion has chosen to retain the most restrictive context and to separate the
evaluation and payment of broker-dealers providing research from that of the broker-dealers
executing the orders issued on behalf of funds and mandates it manages. As a result, research
services are being paid directly by METROPOLE Gestion (choice made by METROPOLE and
not imposed by the MIFID 2 regulation which only required the separation of the financing of
research and brokerage fees) and will no longer be supported by clients starting January 2018.

In selecting and assessing the brokers responsible for executing its orders, Metropole applies the
following criteria, enabling it to ensure best execution:

e Total price and compliance with given instructions;

» Ability of the broker to obtain the best execution price of the security and to respect
any instruction given by METROPOLE Gestion where applicable;

» Brokerage commissions and related fees.
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e Ability to find liquidity (block orders in particular);
e Good settlement of the transactions (back office supports);
¢ Quality of reporting including the ability to provide proof of best execution.

Please note that the “Quality of research” and “Access to research and analysts” criteria have
been removed from the broker-dealer selection criteria in line with the MIFID directive as stated
above.

Metropole has put in place a scoring grid in which a score (from 5 to 1, 5 being “very
satisfactory” and 1 being “nonexistent”) is assigned in respect of each of the criteria listed above.
This scoring grid enables us to obtain a score for each of the criteria as well as an overall score
enabling us to clarify brokers. To the extent any factor deemed to be relevant to its selection of
brokers is not covered in the criteria listed above, Metropole may take into account such other
factor. The relative weight of each criterion depends on the financial instrument. This weight is
defined within the framework of the Brokers Committee which takes place two times per year
and involves the portfolio management team and the permanent control team (including the
CCO).

By definition, new brokers cannot be examined based on the criteria listed above. New brokers
are therefore selected based on their reputation, their human and technical resources, their ability
to provide best execution in the categories of financial instruments for which they have been
selected and the consistency of their execution policy with the selection policy of METROPOLE
Gestion.

Selection by Category of Financial Instruments

Metropole implements a broker selection strategy for order execution for each category of
financial instruments.

e Equities: For the execution of equities trades, price (including transaction fees) is a
primary criterion. Metropole may, however, expects the best possible result from the
brokers selected in terms of speed, probability of execution and settlement, size and type of
order and any other consideration relating to execution of the order. For each equities order,
the fund managers select the broker they consider most appropriate based on the above
criteria.

e Fixed income products: For execution of fixed income orders, price (including transaction
costs) is the primary criterion. The fund manager transmitting the order may however take
other criteria into consideration for selecting the broker (size, speed of execution, etc.). For
this type of product, in the absence of a centralized electronic order book, the fund manager
placing the order must contact several brokers to obtain price quotes. The fund manager
must indicate on the order form the various price quotes received for execution of the
order (at least three quotes). If the most competitive price has not been chosen, the fund
manager must explain why the selected broker was considered to have provided best
execution on the order form.

e UCITS: For execution of orders on UCITS, the notion of best result is limited to the fact
that subscriptions and redemption of units are made at the net asset value according to
the terms and conditions defined in the prospectus.
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Listed options: For options, price (including transaction fees) is the most important
criterion. For each order, the fund manager selects the broker that offers the best price.

Futures: For futures, price (including transaction fees) is the most important criterion. For
each order, the fund manager selects the broker that offers the best price.

OTC derivatives (foreign exchange contract): To hedge foreign exchange risk on hedged sub-
funds or units, Metropole uses foreign exchange contracts traded over the counter (outside a
regulated market or multilateral trading facility) with counterparties within a contractual
framework. Metropole puts in place contracts with at least two counterparties in order to have
a selection choice.

Reasonableness of Broker Compensation

Metropole monitors its trading activity to measure trade execution quality, including comparing
prices paid by Metropole with prices in the market. Brokerage fees depend on the market place
and the type of securities. As a result, fees may be higher for Eastern European Countries or
Nordic countries. Nonetheless, brokerage rates applied to financial intermediaries (broker-
dealers) are homogenized according to the geographic location of the security traded.

1. Soft Dollars
Before the entry into force of the MIFID Il directive, in January 2018, Metropole used to
execute transactions for client accounts with broker-dealers who also provide research
services. Those services were paid with soft dollars within the safe harbor of section
28(e) of the Securities Exchange Act of 1934.
Starting January 3™ 2018, in the MIFID Il directive context, which imposes the
separation of research services payment from brokerage commissions, Metropole made
the choice to take on its own the cost of research services. Clients will no longer support
the funding of research services.

2. Brokerage for Client Referrals
We do not participate in Client Referral. Therefore we do not select brokers on Client
Referral basis.

3. Directed Brokerage
Metropole maintains full discretion over the selection of which brokers to use to facilitate
trades. As a rule, Metropole does not permit clients to direct which brokers to use for
trades.

Order Aggregation

Metropole may aggregate client orders for the purchase or sale of securities. Aggregated trades
are to be allocated to eligible client accounts in a consistent, fair and equitable manner over time.

Allocation procedures for securities are as follows:



o Metropole may determine which client accounts will participate in an aggregated purchase or
sale opportunity and estimate the appropriate share quantity of each participating client
account based on the specific weightings of each client account, taking into consideration
such factors as investment objectives, anticipated subscriptions (or purchases) and
redemptions and other liquidity requirements, the size of an available investment, the supply
or demand for a particular security at a given price level, and other client specific guidelines
and restrictions.

e All client accounts that participate in an aggregated trade receive the average share price for
all transactions executed for the aggregated trade order during that trading day and all
accounts share in the commissions and other transaction costs relating to such trade order on
a regular basis.

e Should any aggregate order be only partially completed, such an order will be allocated on a
pro rata basis based on each account’s equity value.

Cross Trades

The firm does not engage in cross trades for U.S. client accounts. In the event we decide to
engage in cross trades, we will do so in compliance with Section 206 of the Advisers Act of 1940
and in compliance with Rule 17a-7 of the Investment Company Act of 1940.

IPO Allocation

Metropole may, from time to time, be invited by an underwriter or a selling group member to
participate in an initial public offering (“IPO”) or a secondary offering. Metropole’s policy is to
allocate investment opportunities or advisory recommendations on a fair and equitable basis,
consistent with its fiduciary obligations and in accordance with the applicable client agreements.

For situations in which an investment opportunity fits in the guidelines and investment
parameters (and is not precluded due to other factors, such as remaining capacity in such client)
of more than one client, the following allocation procedures will be followed:

o Potential allocation issues will be identified early in the investment process so that Metropole
can effectively manage any potential conflicts;

o Metropole will determine whether the investment is suitable for more than one client by
reviewing the client agreements and the current status of each client;

o If Metropole determines that the investment is suitable for more than one client then it will
allocate such investment among such clients in such manner as Metropole reasonably
determines to be fair and reasonable, considering such factors as Metropole deems
appropriate, such as each client’s investment objective and strategy, investment restrictions
and guidelines, size of investment, cash position, liquidity requirements and applicable tax
and regulatory considerations. If the security is appropriate for more than one client,
generally, an allocation between or among such clients will be made pro rata based on the net
asset value of each client, giving appropriate consideration to the current capital exposure (as
well as leverage) to the applicable strategy utilized by the clients. Under certain
circumstances, other criteria, including those set forth below, will be used in the allocation
process; and
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e The Chief Compliance Officer (“CCO”) of Metropole will be notified of the potential
allocation and the CCO or its designee will periodically review the allocation of investment
opportunities among clients to ensure they are allocated fairly and equitably among clients.

Trade Error Correction

Although we take all reasonable steps to avoid errors in our trading process, occasionally errors
occur. To the extent that a trade error occurs, Metropole’s policy is to evaluate each trade error
based on the relevant circumstances. Because each trade error presents a unique set of facts, and
the consequences and the required corrective measures that are appropriate may differ depending
upon the nature of the error, each error will be resolved on a case-by-case basis.

Metropole’s goals in correcting trading errors are as follows:

o follow Metropole’s error policy as disclosed to its clients;

e identify any errors in a timely manner;

e correct all errors in a timely manner; and

e assess what actions are required to prevent a recurrence of the error.

All employees are responsible for reporting trade errors to the CCO immediately upon discovery.
The CCO shall review the trade error and coordinate with management regarding the appropriate
corrective action.

When correcting a trade error, Metropole shall not: (1) pass the cost of material losses on to the
client; (2) use other clients to correct errors; or (3) enter into an agreement with an executing
broker to absorb any correction costs. Prior to the settlement of a trade, Metropole may reverse
out a trade error. A trade error that results in a gain to a client will remain with the client. Trade

errors that are due to gross negligence or willful default by Metropole and result in a loss to a
client will be paid promptly by Metropole.

Item 13 - Review of Accounts

A.

Account Reviews

Client accounts are systematically reviewed by the firm’s management Team, pursuant to the
team’s global risk management framework. The framework is organized around 3 levels of
controls.

o Level 1 controls are operational controls carried out on a daily basis by the Portfolio
Management Team, in order to identify and correct anomalies or incidents. The review covers
all client accounts as well as order placement, verification of order execution, pre-allocation
of orders, subscriptions and redemptions, valuation and net asset value verifications,
monitoring of regulatory and statutory ratios, monitoring of management approaches,
performances, cash management, anomalies and price forcing.

o Level 2 controls are performed by the permanent control functions, which are dedicated to
their permanent supervision duties and are totally independent of the operational functions in
organizational and functional terms. Investment risks are monitored in real time and reviewed
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on a daily basis. The permanent control functions also participate in the weekly investment
committee meetings, where risk and compliance matters regarding all client accounts are
discussed. Risk and compliance matters are also reported to and reviewed with the CEO on a
quarterly basis during risk committee meetings.

e Level 3 controls are periodic controls, performed by our internal audit function in accordance
with the annual audit plan and/or upon request of the CEO on various topics, in order to test
the effectiveness of controls and to increase the efficiency of Level 2 risk management tools.
Level 2 and Level 3 control levels are entirely independent of the operational teams and
directly report to the CEO.

In addition to the aforementioned review process, we will review client accounts as specified in
our client agreements.

Other than Periodic Review

We periodically review client accounts as described above.

Client Reports

Clients will receive periodic reports on a regular basis according to the requirements specified in
our client agreements or at least as required by applicable laws and regulations. These written
reports include details of trades, portfolio performance, contributions and withdrawals, and fees

and charges. While these reports differ in presentation and type of information presented, they
should be consistent with regard to assets, contributions and withdrawals.

Item 14 - Client Referrals and Other Compensation

A.

Other Compensation

Other than the compensation described in Items 5, and 6, the firm does not receive an economic
benefit from anyone other than our clients for providing investment advice or other advisory
services to our clients.

Client Referrals

In accordance with applicable law, the firm may compensate third parties for prospective
advisory client referrals (or referrals of private fund investors). Written arrangements would
govern such compensation and would be disclosed to referred clients or investors. Generally,
such fees would be proportional to the amount invested by the referred advisory client or investor
in a private fund during a pre-defined period of time. As of the date of this document, the firm has
no such arrangements in the U.S.

Item 15 - Custody

We do not have physical custody of U.S. client assets or provide custodial services. In order to
use our services, you must establish a custodial account with another institution, such as a
brokerage firm, bank, trust company or other qualified custodian.
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Item 16 - Investment Discretion

Clients retain the firm on a discretionary and/or non-discretionary basis to provide investment
advice pursuant to an investment management agreement that describes our services. For
discretionary clients, and consistent with the client’s investment objectives, the firm typically will
have full investment decision making authority over the type of investments and brokerage for
client accounts. Clients may impose restrictions on certain investments from their accounts. When
selecting securities and determining amounts, the firm seeks to follow its clients’ investment
policies, limitations, and restrictions.

Item 17 - Voting Client Securities

Proxy Voting Policy

When a client retains Metropole, the firm generally determines, through its investment
management agreement, whether it is authorized to vote proxies on behalf of that client. For those
clients for which Metropole votes proxies, Metropole has adopted proxy-voting policies and
procedures designed to ensure that where clients have delegated proxy-voting authority to
Metropole, all proxies are voted in the best interest of such clients without regard to the interests
of Metropole.

Proxy Voting Procedure

Metropole votes by mail and does not vote by proxy, nor do we grant voting powers to the CEO.
Depending on the case, it may be necessary to attend general meetings in person and to vote
directly. Metropole votes through a proxy voting platform and since 2005 has used Institutional
Shareholder Services (“ISS”). This service covers the full range of mutual funds and alternative
investment funds (“AIFs”) that Metropole manages, and is applicable regardless of the custodian.
This service includes companies listed on the main stock markets world-wide. This means that
Metropole currently has a 100% cover rate. ISS is informed of the voting policy defined by
Metropole, and applies it systematically to all resolutions submitted to a vote at annual general
meetings and emergency general meetings, in France and abroad, and in accordance with the
principles set out below.

When exercising voting rights Metropole adheres to certain principles, as specified in the firm’s
proxy voting policy. We examine all proposed resolutions and decide how to vote, in the sole
interest of our clients. We then vote using the ISS voting service. As part of its internal
organization system, Metropole examines all matters to be put to the vote at weekly management
committee meetings. In certain cases, the committee may depart from the voting policy. ISS will
then vote in accordance with Metropole’s wishes.

When requested, we inform clients how we have exercised voting rights and prepare an annual
report within four months of the end of each financial year, which describes voting during the
previous year. This report can be viewed on our website or at the registered office. If delegated
the responsibility to vote proxies for investment company clients, Metropole shall provide
information to the investment company, or its designated agent in a manner that is sufficiently
complete and timely to ensure the investment company’s compliance with its filing obligations
under Rule 30b1-4 of the Investment Company Act of 1940.

The rules of some stock markets or financial markets in certain countries require shares to be
blocked for several days, which could be disadvantageous for investors in that this might restrict
13



proactive portfolio management. Whenever shares are blocked, Metropole will only exercise
voting rights for 100 shares per UCITS/AIF and per stock. In all other cases, voting rights will be
exercised for all shares held.

Conflicts of Interest

METROPOLE Gestion ensures that its clients’ interests prevail over all other considerations. As
such, METROPOLE Gestion has implemented a structured control and monitoring procedures for
its employees’ transactions that enable it to identify and manage potential conflicts of interest as
effectively as possible.

Where a conflict of interest of any nature arises, METROPOLE Gestion may take any decision it
considers appropriate in the investor’s interests and will ensure that its voting decision is not a
product of the conflict of interest. In such cases, the compliance and legal departments may:

determine whether it is appropriate to disclose the conflict of interest to the affected client(s);
e give the clients an opportunity to vote the proxies themselves;

o address the voting issue through other objective means, such as voting in a manner consistent
with recommendations by a third-party service; and/or

o take a different or additional action that has been approved by the portfolio manager.

Depending on the particular circumstances involved, the appropriate resolution of one conflict of
interest may differ from the resolution of another conflict of interest, even though the general
facts underlying both conflicts may be similar (or identical). The compliance and legal
departments will maintain a written record of the resolution of any material conflict of interest
with respect to voting client securities.

You may obtain a copy of our proxy voting policies and procedures, information regarding votes
we cast with regards to your securities, or information about specific proxy solicitations by
sending a written request to:

METROPOLE Gestion
9, rue des Filles Saint-Thomas
75002 PARIS
Attn: Sylvie Rebours, Chief Compliance Officer
Email: srebours@metropolegestion.fr

Item 18 - Financial Information
Metropole is not aware of any financial commitment that impairs its ability to meet contractual
and fiduciary commitments to clients (no requirement or solicitation of prepayment from clients
is made).

Furthermore, Metropole has not been the subject of any bankruptcy proceeding.

23332789.2.BUSINESS
14


mailto:srebours@metropolegestion.fr

