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Policy Statement

It is the policy of Mutual of America Capital Management LLC (the “Adviser”), with respect to assets under its

management where it has voting authority:

1. To vote all proxies in the best interests of its clients and, to the extent possible while complying with

applicable investment policies, restrictions and limitations to vote all proxies so as to maximize the

economic value of the shares held by such clients. Environmental, Social and Corporate Governance

factors should be considered when making proxy voting decisions. However, those factors should not be

considered if they would have a negative impact on economic value. The Adviser may refrain from

voting if it determines that refraining is in the best interest of that client, such as when the cost to the

client of voting exceeds the expected benefit to the client.

2. To vote all proxies in accordance with the duly adopted voting policies and restrictions of such clients

where such policies and restrictions are applicable.

3. To provide disclosure to clients of the within policies and procedures, to disclose how clients (or their

shareholders in the case where a client adopts these policies as its own) may obtain information on how

their proxies were voted, and to maintain or cause to be maintained all records of such proxy voting as

are, and for the periods, required by law.

4. To comply with the Procedures set forth below.

Proxy Voting Committee

1. A Proxy Voting Committee shall consist of individuals (not to exceed six) designated by the President of

the Adviser. The Proxy Voting Committee shall act by majority vote, but in the case of a tie vote the side

receiving the vote of the President shall prevail. In the case of a Committee of two or less persons, one

member shall constitute a quorum. In the case of the Committee consisting of three or four persons,

two members shall constitute a quorum, and for a Committee of five persons, three members shall

constitute a quorum.

2. The Proxy Voting Committee shall monitor developments that may affect the Proxy Voting Policy and

Procedures, including the Overall Proxy Voting Policy set forth in paragraph 5 of the Procedures

Section hereof, voting standards set forth in Appendix A to this document (“Voting Standards”) and

recommend changes to the Proxy Voting Policy and Procedures.

3. Any decisions not to vote proxies in accordance with the Voting Standards, including Routine or

Non-Routine Issues, shall be submitted to the Proxy Committee for approval or consideration of the

appropriate action to take. The Proxy Voting Committee may require a discussion with or report from the

investment analyst responsible for the company whose proxy is being considered to assist in deciding

how to vote in accordance with the Proxy Voting Policy, and may require analysis specific to the issuer

or specific to the matter to be voted on. The Proxy Voting Committee will consider additional information

regarding a proposal, such as an issuer’s or shareholder’s subsequently filed additional proxy materials

or other information conveyed by an issuer or shareholder proponent. A written explanation of the

reasons supporting any action taken by the Committee and the date the Committee decided the issue

shall be maintained with the proxy voting records.

4. If a Non-Routine Issue falls into a category for which there is no Voting Standard, or when a matter is

highly contested or controversial, the Proxy Voting Committee shall be consulted and should consider

whether a higher degree of analysis may be necessary. The Proxy Voting Committee may require a

discussion with or a report from the investment analyst responsible for the company whose proxy is
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being considered, including analysis specific to the issuer or specific to the matter to be voted on, as

well as a report, if available, from any proxy service provider then retained, to assist in deciding how to

vote in accordance with the Proxy Voting Policy. A written explanation of the reasons supporting any

action taken by the Committee and the date the Committee decided the issue shall be maintained with

the proxy voting records.

5. Should a vote in accordance with the Voting Standards appear likely to produce a result inconsistent

with a stated policy, limitation, or restriction established for any client’s account, the President or CEO

shall be notified in order to determine the appropriate action. Such action shall be presented to the

Proxy Voting Committee for ratification prior to the vote in question. The Proxy Voting Committee can

act without a meeting by consent of a majority of its members. Any action taken in such situations shall

be governed by prudence and must be compatible with applicable law. Such action shall be

memorialized in writing setting forth the nature of the conflict, the reasons for the action taken and the

date such action was authorized.

Procedures

1. Proxies will be voted based upon and consistent with (a) criteria established herein as same may be

amended in writing by the Proxy Committee from time to time, (b) the Overall Proxy Voting Policy set

forth in paragraph 5 below and (c) the Voting Standards set forth in paragraph 4 below . Only a Senior

Vice President or higher ranking officer shall be authorized to execute proxies except that a service

provider may be engaged to process and execute proxies pursuant to and subject to these Procedures.

2. The following Records of all proxy votes will be maintained:

A. A brief description of the proxy proposal for each company in the portfolio.

B. The vote cast on each proposal.

C. The holdings of each account and its holdings as of (or as close as possible to) the record date for

the particular proxy vote.

D. A record of any calls or other contacts made regarding a vote.

E. A record of the reason for each vote, including whether the proxy was voted according to a specific

client restriction, policy, the Voting Standards or other guideline which record may be maintained by a

third party proxy service provider.

F. Notification that a proxy has not been received.

G. Verification that the shares listed on the proxy match the Adviser’s records.

H. The name and title of the individual voting the proxy (if available from a service provider).

I. A record of any Proxy Voting Committee actions in regard to the proxy vote.

3. Unless the Adviser shall have obtained a written agreement from an experienced and qualified third

party to provide proxy voting and records services in compliance with all applicable laws and

regulations, records of a current proxy season will be retained in the Adviser’s offices until the end of

the second year after the expiration of the proxy season in which the votes were made and will be

retained in a readily accessible location for a period of not less than three additional years. Proxy

statements received on behalf of stock for which the Adviser is authorized to vote proxies will not be

retained in paper form because they are available on the EDGAR system where they have been filed by

the issuer.

4. The voting guidelines that should be followed consist of the latest version of the Institutional

Shareholders Service (“I.S.S.”) Proxy Voting Guidelines (“Voting Standards”) as set forth on the I.S.S.

website. The Proxy Voting Committee has reviewed the Voting Standards and has found them to be

generally satisfactory. I.S.S., which is the proxy service provider retained by the Adviser, furnishes

research and recommendations for all proxy votes, casts the votes and maintains voting records. The

I.S.S. recommendations will be in accordance with the Voting Standards. The Proxy Voting Committee

may, in circumstances where the application of the Voting Standards is determined not to be beneficial

or appropriate, override the I.S.S. recommendation and instruct I.S.S. to vote as determined by the

Proxy Voting Committee.
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5. The current Overall Proxy Voting Policy of the Adviser shall be to vote against anti-takeover proposals,

proposals that will weaken Board oversight or corporate governance procedures, and proposals

designed to entrench current management. These proposals are generally inherently adverse to the

economic value of the stocks to which they relate. This position may be determined to be inappropriate

in a particular case and if authorized by the Proxy Voting Committee, a vote that does not comport with

this position may be approved. Proxy proposals that do not materially impact the economic value of the

stocks to which they relate are considered “Routine Issues” and will generally be voted in favor of the

position supported by management of the company whose stock is being voted. Proxy proposals that

materially impact the economic value of the stock to which they relate will be voted, consistent with

applicable restrictions, in the manner that is most beneficial to the value of such stock.

6. [Reserved.]

7. No officer or employee of the Adviser shall act with respect to proxy votes in any instance in which a

conflict of interest exists for that person in applying the Adviser’s Voting Standards or satisfying

fiduciary responsibilities under ERISA or other applicable laws. Any conflict of interest or questions

concerning whether a conflict of interest exists, shall be immediately reported to the Chairman. Further,

in cases where there exist material conflicts of interest between the Adviser and its interests, and the

economic interests of the Adviser’s client owning the shares being voted, the Adviser shall strictly

adhere to the Voting Standards, but where such conflict exists and the Proxy Committee is required to

decide upon action as provided above, no such action shall be taken absent full disclosure to the

affected client of the conflict and it shall be taken only if consent has been received from the client. In

assessing the existence of a conflict and the suggested manner of casting a vote in a conflict situation,

the recommendations of independent third parties qualified to make recommendations on proxy voting

may be sought and communicated to affected clients.

8. It is the policy of the Adviser not to join any group for the purpose of waging a proxy contest or to

acquire or trade in the securities of any corporation with the intent to effect any change in control of a

corporation. Any solicitation from any person to vote proxies in any accounts shall be promptly reported

to the General Counsel and Proxy Voting Committee except for requests merely that the proxies be

voted in order to achieve a quorum.

9. No employee of the Adviser may discuss the Adviser’s proxy votes with any person not employed by the

Adviser or its client or in any way indicate how the Adviser will vote on any issue prior to the vote being

cast, nor may any employee of the Adviser disclose how the Adviser has voted except in reports to the

Board of Directors of the Adviser or its managed funds, as required by law or pursuant to an agreement

with a proxy service provider. All information concerning the Adviser’s proxy voting record shall be

disclosed and furnished to clients in the manner required to comply with Rule 206(4)-6 under the

Investment Advisers Act of 1940.

10. The Adviser shall comply in all respects and in a timely manner with Rule 206(4)-6 under the Investment

Advisers Act of 1940, including the timely voting of proxies, the timely provision to clients of a

description of the Adviser’s proxy voting policies and procedures, provision of a copy of such policies

and procedures to clients upon request, disclosure to clients of how to obtain information on how their

securities were voted and the implementation of record keeping procedures in full compliance with Rule

204-2, retaining in the manner chosen by the Adviser (which manner shall be as permitted by Rule

204-2) for the required time periods proxy voting policies and procedures, proxy statements received

regarding client securities, records of votes cast on behalf of clients, records of client requests for proxy

voting information and all documents prepared by the Adviser which were material in making a decision

on how to vote or which memorialized basis for a decision for a vote.

11. The Adviser adopts the following procedures to ensure compliance with the Proxy Voting Policy

Statement and Procedures:

A. The President or an Officer of the Adviser designated by the President will ensure that the Adviser is

at all times in full and complete compliance with all applicable laws and regulations.

B. The Proxy Voting Committee shall meet at least semiannually to review the overall proxy voting

record of all proxies, the conformity of proxy voting actions with the requirements set forth herein,

and to review the actions of any and all third party service providers. The Adviser will evaluate the
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proxy advisory firm to identify and evaluate the Adviser’s conflicts of interest, if any, that may arise.

The Adviser will assess the proxy advisory firm’s capacity and competency to provide voting

recommendations and its ability to execute votes in accordance with the Adviser’s voting instructions.

The Adviser will require the proxy advisory firm to update the Adviser regarding any business

changes. The Adviser will assess the firm’s updates to its methodologies, guidelines and voting

recommendations on an ongoing basis. If the Adviser becomes aware of inaccuracies in the firm’s

research or determinations, the Adviser will assess the extent to which potential errors,

incompleteness, or methodological weakness in the firm’s analysis materially affected the firm’s

research or recommendations that the Adviser utilized. In its periodic review of the proxy advisory

firm, the Adviser shall consider the firm’s engagement with issuers and process to ensure it has

complete and accurate information about the issuer and each matter, and its process to access

issuer’s views about the firm’s voting recommendations in a timely and efficient manner; the firm’s

effort to correct any identified material deficiencies in its analysis; the firm’s disclosure regarding

sources of information and methodologies to formulate voting recommendations or execute voting

instructions; and the firm’s consideration of factors unique to a specific issuer or proposal.

C. The Proxy Voting Committee shall review and document the adequacy of the within policy statement

and procedures on an annual basis, and more frequently when warranted, to ensure they are

reasonable and implemented effectively, and are reasonably designed to ensure that the Adviser

casts votes on behalf of its clients in the best interest of such clients. As part of the annual review,

the Committee will sample the proxy votes it casts on behalf of its clients to ensure compliance with

these procedures. The Committee and shall adopt written changes and amendments hereto as

necessary.

D. The Proxy Voting Committee shall review the Adviser’s compliance with the Rules promulgated by

the S.E.C., including the semiannual reports on the availability of proxy voting records to its clients,

and the disclosure of this document to clients.

E. To the extent it is prudent and in compliance with Rule 206(4)-6 under the Investment Adviser’s Act of

1940, the Adviser may retain reputable and qualified third-party service providers to implement the

foregoing policies and procedures. When retaining a third-party proxy advisory firm, the Adviser will

consider whether the firm has the capacity and competency to adequately analyze the matters for

which the Adviser is responsible for voting, including the quality of the firm’s staffing, personnel, and

technology. The Adviser will consider whether the firm has an effective process for seeking timely

input from issuers and clients with respect to proxy voting policies, methodologies and peer group

constructions. The Adviser will consider how the firm accounts for unique characteristics regarding

the issuer, such as the issuer’s size, its governance structure, its industry and unique practices, and

its financial performance. The Adviser will consider the firm’s methodologies in formulating voting

recommendations and any third-party information sources used by the firm.

F. It is specifically understood that the Adviser’s clients may adopt the within Policy Statement and

Procedures, as same may be amended or restated from time to time.

I hereby verify that the foregoing document has been duly adopted as the proxy voting policies and procedures

of the Adviser, along with the referenced Voting Standards, which replace all previously adopted statements

and procedures regarding proxy voting and Voting Standards.
 

MUTUAL OF AMERICA

CAPITAL MANAGEMENT LLC

By:

/s/ Joseph Gaffoglio

Joseph Gaffoglio
President
Dated: April 28, 2022
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