














ITEM 3.2.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SHAREHOLDER RIGHT TO CALL SPECIAL MEETINGS

We will vote AGAINST proposals to restrict or prohibit the right of
shareholders to call special meetings.

We will vote FOR proposals that allow shareholders to call special meetings or
that reduce restrictions on the right of shareholders to call special meetings.

Restricting the ability of shareholders to call a special meeting insulates the Board
from the will of the shareholders to whom it is responsible and, in our opinion,
transfers corporate governance rights to management which rightfully belong to
shareholders. We believe that corporate governance rights of shareholders should
not be restricted to once a year, which is particularly important in the case of a
takeover attempt.

The implementation of such a plan is clearly intended as an anti-takeover device.

Shareholders may be denied the opportunity to respond to an offer which they find
attractive if the right to call a special meeting is denied.
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ITEM 3.3.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SHAREHOLDER RIGHT TO TAKE ACTION BY WRITTEN CONSENT

We will vote AGAINST proposals to amend the Articles of Incorporation to
require that any shareholder action be taken only at a meeting of shareholders.

We will vote FOR proposals which provide for the right of shareholders to take
action by written consent.

This proposal seeks to eliminate the right of shareholders to take action by written
consent signed by the holders of securities sufficient to take such an action at a
shareholder meeting.

As in the case of shareholder right to call a special meeting, we feel that the

protection of the corporate governance rights of shareholders is best accomplished if
the shareholders have the ability to take action at other than annual meetings.
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ITEM 3.4.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SUPER-MAJORITY VOTE REQUIREMENTS

We will vote AGAINST proposals which include a provision to require a
supermajority vote to amend any charter or bylaw provision, or to approve
mergers or other significant business combinations.

We will vote FOR proposals to lower supermajority vote requirements to
amend charter or bylaw provisions, or to approve mergers or other significant
business combinations.

Certain management proposals calling for an amendment to the corporation's
Charter, Bylaws or Articles of Incorporation include a provision whereby a vote of
more than a majority of shares would be required to subsequently amend the current
proposal or other matters. Usually, these anti-takeover provisions require an
affirmative vote of the holders of from 66 2/3% to 85% of the shares eligible to vote.

It is our position that such proposals are inherently not in the best interests of
shareholders, believing that a majority of shareholders, the owners of the corporation,
are entitled to govern. Consequently, we would generally oppose such proposal
unless the nature of the proposal requiring a supermajority vote is sufficiently
important to the best interest of the shareholders.
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ITEM 3.5.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

MERGERS, ACQUISITIONS & OTHER BUSINESS COMBINATIONS

Proposals seeking approval of a merger between the corporation and other
entities and related matters, or relating to acquisitions of or by the corporation
will be examined on a CASE-BY-CASE basis.

We will review all available information relating to any proposed merger or

acquisition to determine its potential impact on shareholders. If we determine such
action to be in the shareholders' best interest, we will vote FOR such a proposal.
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ITEM 3.6.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

AUTHORIZING ADDITIONAL COMMON STOCK

We will vote FOR proposals to authorize an increase in the number of
authorized shares of common stock.

Often an increase in the number of authorized common shares is desirable,
sometimes in conjunction with a stock split designed to make the stock, at a reduced
price, more widely available in a broader market. Additionally, the availability of a
sufficient number of shares gives management the flexibility to obtain equity
financing for many purposes, including acquisitions.

While there are anti-takeover uses for excess available shares, we believe that the
necessity of financing flexibility overrides these other concerns. We tend to oppose
anti-takeover devices in general and believe that there are other means of protection
against anti-takeover provisions.
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ITEM 3.7.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

PREFERRED STOCK AUTHORIZATION

Proposals to authorize new classes of preferred stock, or to increase the number
of authorized shares of preferred stock, will be examined on a CASE-BY-CASE
basis.

On occasion, management seeks to issue a new class of stock, usually a preferred
issue. Although there are sound business purposes for the use of preferred stock,
which we support, we believe that the terms of the preferred issue, including voting,
conversion, distribution and other rights should be made clear at the time approval is
requested. If these terms are not identified, in which case the issue is referred to as
"Blank Check Preferred Stock", we will vote against efforts to authorize the issue or
increase the number of shares authorized under such an outstanding issue.

Blank Check Preferred Stock is a powerful anti-takeover defense tool, as
management is given the power and discretion to set terms, such as superior voting
rights, which are attached to shares typically sold into "friendly" hands to oppose a
takeover attempt. We generally oppose such barriers to hostile offers, preferring
instead to have such offers fully considered by shareholders.
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ITEM 3.8.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

UNEQUAL VOTING RIGHTS

We will vote AGAINST proposals authorizing or issuing shares with superior
or otherwise unequal voting rights.

We will vote FOR proposals calling for the rescission of shares or classes of
shares which have superior voting rights.

The term "unequal voting rights" can apply in a number of different situations, the
most common of which is dual-class voting. This refers to corporations with two
different classes of voting stock, one of which carries more votes per share than the
other; for example, Class A Common may have one vote per share while Class B
Common has ten votes per share. Another type is time-phased voting, where voting
rights increase with the length of time the shares are owned by a single investor, then
revert to the minimum number of votes when the shares are traded. Other
corporations have set a limit on the number of votes which may be cast by a single
shareholder. All of these types of voting arrangements were created to give an
ownership advantage to an individual or group, such as in the case of a family
business going public.

While some of these arrangements have been eliminated by law or regulation, those
corporations where such arrangements already existed were not required to
restructure. Also, there is no guarantee that such rules will not again be changed. In
general, it is our belief that the "one share, one vote" process that is prevalent in
publicly held corporations is in the best interest of shareholders.
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ITEM 3.9.
a) Policy
b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

PREEMPTIVE RIGHTS
We will vote AGAINST proposals to issue shares with preemptive rights.
We will vote FOR proposals to issue shares without preemptive rights.

With preemptive rights, or preferential subscription rights, existing shareholders may
purchase additional shares of a corporation's stock before it is offered to the public.
This right originated at a time when corporations were small and a relatively small
number of shareholders held the stock.

In today's market of large corporations, there are large numbers of shareholders
holding the corporations stocks which are widely traded on the various stock
exchanges. Shareholders may readily maintain their interest in the corporation
through normal market purchases.

We believe that there is no significant shareholder benefit from preemptive rights.
Further, the corporation may incur material additional expense from the
administration of such a program, and may be limited in its ability to act quickly in
the often volatile security markets. Either of these occurrences may be to the
detriment of shareholders' best interests.
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ITEM 3.10.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

FAIR PRICE PROVISIONS

We will vote FOR proposals to adopt a fair price provision, if the shareholder
vote requirement included in the provision calls for no more than a majority
of the disinterested shares. We will vote AGAINST all such provisions that
require more than a majority vote.

We will vote FOR proposals to lower the supermajority shareholder vote
requirement included in existing fair price provisions, or to submit the fair
price provision to a shareholder vote.

Fair price provisions are legitimately used to allow a bidder to consummate a
merger or acquisition without Board approval or a shareholder vote as long as the
offer satisfies the price requirement contained in the provision. The common
requirement is that the acquirer must pay the same share price to minority
shareholders as was paid to gain a controlling interest.

The protection afforded by a fair price provision applies primarily to a two-tier
offer. Normally, the acquirer will first offer to pay a premium and accept only a
sufficient number of shares in the first tier to acquire control, and will offer to pay
cash for those shares. In the second tier, those shareholders who remain may be
offered a lower price which may also include securities rather than cash. Typically,
shareholders will rush to tender their shares whether or not the offer is in their best
interest to avoid being caught in the second, and less desirable, tier. We feel this
two-tier, front-end loaded tender offer is inherently coercive and abusive and
believe that a properly constructed fair price provision is probably the best defense
against it.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.11. PAYMENT OF "GREENMAIL"
Policy We will vote FOR proposals to prohibit the payment of ''Greenmail''.

Reasons The term "Greenmail" applies to a situation where a corporation offers to buy
shares of its stock from an individual investor or group of investors at a price not
offered to all shareholders, often in excess of the prevailing market price. This
usually occurs when an unfriendly investor or group has acquired a significant
position in the corporation's securities and may have announced an intention to
acquire control.

We believe that the payment of such an excess price to specific shareholders

without offering the same price to minority shareholders is inequitable and unfair
to such minority shareholders.
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ITEM 3.12.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

RIGHTS PLANS ("POISON PILLS")

We will vote AGAINST proposals for the adoption of a Shareholder Rights
Plan (sometimes ''Purchase Rights Plan'').

We will vote FOR proposals requiring the corporation to redeem the rights
granted under a previously adopted Shareholder Rights Plan, or to submit the
Plan to a vote of the shareholders.

Shareholder Rights Plans provide certain rights to purchase new shares which are
exercisable in the event an unsolicited offer made by a third party to acquire the
corporation takes place. These plans are often adopted by the Board without being
submitted for shareholder approval. The Plan is generally intended to protect the
shareholders against unfair or coercive takeover tactics.

Positions taken against such Plans point out that the effect of these plans is to deny
shareholders the right to decide these important issues, a basic right of ownership,
and the opportunity to sell their shares at advantageous prices to potential bidders.

As previously stated, we believe that anti-takeover proposals are generally not in

the best interest of shareholders. Such a Plan gives the Board virtual veto power
over acquisition offers which may well offer material benefits to shareholders.
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ITEM 3.13

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

STAKEHOLDER PROVISIONS

We will vote AGAINST proposals allowing the Board to consider stakeholder
interests when faced with a takeover offer.

We will vote FOR proposals to remove existing charter and bylaw provisions
allowing the Board to consider stakeholder interests when faced with a takeover
offer.

The stakeholder concept promotes the belief that corporations owe a duty to
constituencies other than shareholders, including local communities, employees,
suppliers and creditors. Such a duty is undeniable; we fully believe that corporations
have certain social and legal responsibilities that cannot be ignored. These might
include the obligation to provide a safe workplace and to pay creditors responsibly.

This issue has developed into one of accountability. We believe that our legal and
economic system is soundly based on the accountability of corporate managers to the
shareholders whose capital is at risk. While we recognize the obligations of the
corporation to its other constituents, we cannot support provisions which undermine
the principle that the first responsibility of directors is to the shareholder.
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ITEM 3.14.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

TARGETED SHARE PLACEMENTS

We will examine proposals requesting that corporations first obtain
shareholder authorization before issuing voting stock, warrants, rights or
other securities convertible into voting stock, to any person or group, unless
the voting rights at stake in the placement represent less than five percent of
existing voting rights, on a CASE-BY-CASE basis.

One of the more powerful takeover defenses developed by management is the
placement of large blocks of stock into friendly hands. In some cases, the benefits
gained by the "white knight" have included significant monetary advantages and
preferential treatment not offered to other shareholders. This is clearly not in the
best interest of the other shareholders.

Generally, we would vote FOR the type of shareholder proposals stated above, but
we also recognize that for certain corporations and in certain circumstances we
might choose to do otherwise when we felt the best interests of the shareholders so
warrant.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES
ITEM 3.15. RIGHTS OF APPRAISAL
Policy We would vote FOR proposals to provide rights of appraisal to dissenting
shareholders.
Reasons Rights of appraisal provide shareholders who do not approve the terms of a merger

the right to demand a judicial review to determine a fair market value for their
shares. In certain cases, particularly without a fair price provision, rights of
appraisal might be the only remedy of unsatisfied shareholders.
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ITEM 3.16.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

STATE OF INCORPORATION

Proposals to change a corporation's state of incorporation will be examined on
a CASE-BY-CASE basis.

Proposals to opt-in or opt-out of state anti-takeover statutes will also be
examined on a CASE-BY-CASE basis.

On occasion, a corporation will seek to change its state of incorporation. Although
we generally believe management should have the right to make this determination,
some states, in order to increase state revenues, have instituted laws and regulations
meant to lure corporations to change their domicile, sometimes contrary to the best
interest of corporate shareholders. A careful evaluation is necessary to determine
the impact of such a change on shareholders' ability to maintain their rights of
corporate governance.

Some states also have certain statutes, including anti-takeover statutes, which
corporations may adopt or reject as they choose. This has given rise to
management attempts to opt-in and shareholder efforts to opt-out of these statutes.
Again, a careful evaluation as to shareholders' best interest is required.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.17. CHANGE OF CORPORATE NAME

Policy We will vote FOR proposals to amend the Articles of Incorporation whereby
the corporation shall change its name.

Reasons A name change is usually related to a merger or acquisition and/or reflects the
corporation's desire to have the corporate name more accurately reflect its primary
business activity or entity. Unless for some reason we feel the name change will be
so detrimental to the business as to negatively affect share value, we would support
such a change.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES
ITEM 3.18. APPROVAL OF DIVIDENDS
Policy We will vote FOR proposals to approve dividends.
Reasons Dividends are usually considered “positive” for shareholders unless, based on the

company’s financial circumstances, the dividend could be considered excessive or
could otherwise be considered detrimental to the business or negatively impact
share value.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.19. EXPANSION OF BUSINESS LINES, PRODUCTS AND/OR SERVICES

Policy We will vote FOR proposals to expand business lines, products and/or
services.

Reasons It is our belief that the judgment of management, as monitored by the Board, is best
suited to make decisions on whether to expand business lines, products or services.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES
ITEM 3.20. DE-LISTING SHARES.
Policy We will vote FOR proposals to de-list company shares.
Reasons It is our belief that the judgment of management, as monitored by the Board, is best

suited to make decisions on whether to de-list its shares.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.21. REPURCHASE ISSUED SHARE CAPITAL.

a) Policy We will vote FOR proposals to repurchase issued share capital.

Reasons It is our belief that the judgment of management, as monitored by the Board, is best
suited to make decisions on whether to repurchase issued share capital unless it is

believed that such action is not being taken in the best interest of the shareholders.

Japanese Meetings Only

b) Policy We will vote FOR proposals to repurchase shares at the Board’s discretion,
thereby eliminating the need for shareholder approval.

Reasons It is our belief that the judgment of management, as monitored by the Board, is best

suited to make decisions on whether to repurchase issued share capital unless it is
believed that such action is not being taken in the best interest of the shareholders.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.22. REDUCE SHARE CAPITAL THRU CANCELLATION OF REPURCHASED
SHARES.

a) Policy We will vote FOR proposals to reduce capital through the cancellation of
repurchased shares.

b) Policy We will vote AGAINST any proposals referred to above if the cancellation
terms are not spelled out in the proposal or if the cancellation is left to the
discretion of the Board or of management or at a price to be determined by
the Board or by management.

Reasons It is our belief that the judgment of management, as monitored by the Board, is best
suited to make decisions on whether to reduce share capital thru cancellation of
repurchased shares unless it is believed that such action is not being taken in the
best interest of the shareholders.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES
ITEM 3.23. AMEND ARTICLES.
a) Policy We will vote FOR proposals to amend Articles to cancel warrants.
Reasons It is our belief that the judgment of management, as monitored by the Board, is best

suited to make decisions on whether to cancel warrants unless it is believed that
such action is not being taken in the best interest of the shareholders.

b) Policy We will vote FOR proposals to amend Articles of Association / Articles of
Incorporation that are necessary to comply with relevant rules, regulations
and/or law.

Reasons It is our belief that the judgment of management, as monitored by the Board, is best

suited to make decisions on whether to amend articles to comply with any relevant
rules, regulations or law and whether such action is being taken in the best interest
of the shareholders.

¢) Policy All other proposals to amend a corporation’s Articles of Association will be
examined on a CASE-BY-CASE basis.

Reasons On occasion, a corporation will seek to amend its Articles of Association.
Although we generally believe management should have the right to seek these
amendments to adapt to changes in its environment, a careful evaluation of the
proposal is necessary in order to determine the impact of such a change and
whether it is in the best interest of corporate shareholders.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.24. ACCEPT FINANCIAL STATEMENTS AND/OR STATUTORY REPORTS

Typically non-U.S. shareholder meetings

Policy We will vote FOR proposals to accept financial statements, statutory reports
and other legal formalities (the Funds will abstain from all non-voting
matters).

Reasons These matters are generally non-contentious and routine matters (if the matter is a

non-voting matter, the Funds must abstain on these proposals because the voting
system does not provide any other option). These reports are generally designed to
give shareholders an idea of how the company performed and provide an idea of
the various other operational highlights in the just-concluded fiscal year. It is our
belief that the judgment of management, as monitored by the Board, is best suited
to ensure routine financial statements and statutory reports are properly monitored
to comply with Sarbanes-Oxley and any other governing rules.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 3.25. APPROVE DISCHARGE OF BOARD AND SENIOR MANAGEMENT
RESPONSIBILITY FOR FISCAL YEAR IN REVIEW

Typically non-U.S. annual shareholder meetings (this is a standard request in Switzerland)

Policy We will vote FOR proposals to approve the discharge of board and senior
management responsibility for the fiscal year in review if the proxy will not
operate as a release or discharge of the directors’ liability.

Reasons These matters are generally non-contentious and routine matters in foreign
countries and represents tacit shareholder approval of actions taken during the year.
There may be occasions where we will vote against such proposals where a board’s
actions have come under question or where there actions have faced a legal claim,
suit or similar challenge.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SECTION 4 - EXECUTIVE/EMPLOYEE ISSUES

ITEM 4.1. - LONG-TERM INCENTIVE PLANS ......cccooiiiiiiiiiiiiiecccecce 54
ITEM 4.2. - SEVERANCE AGREEMENTS ("GOLDEN PARACHUTES") ....ccccceeveeunen. 55
ITEM 4.3. - EMPLOYEE STOCK OWNERSHIP PLANS ..o 56
ITEM 4.4. - STOCK OWNERSHIP REQUIREMENT FOR EXECUTIVES..............c....... 57
ITEM 4.5. - CLAWBACK OF PAYMENTS .....ccciiiiiiiiiiiiiiceccccecce 58
ITEM 4.6. - REIMBURSEMENT FOR SHAREHOLDER CANDIDATES..........ccccceueee. 59
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ITEM 4.1.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

LONG-TERM INCENTIVE PLANS

Proposals to approve or amend various incentive compensation plans, savings &
investment plans, stock purchase plans, or similar plans for officers and
employees will be evaluated on a CASE-BY-CASE basis.

In an effort to attract and retain qualified officers and employees, corporations must
develop and maintain a competitive compensation program, which may include
salaries and other cash or equity-based elements of compensation. We will generally
vote FOR such plans if we believe they are reasonable.
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ITEM 4.2.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SEVERANCE AGREEMENTS ("GOLDEN PARACHUTES")

Proposals to ratify, cancel or submit for shareholder approval various executive
severance agreements will be examined on a CASE-BY-CASE basis.

Executive severance agreements, commonly referred to as "golden parachutes,"
represent a special kind of employment agreement for executives and key employees
that provide severance payments in the event of termination (voluntary or
involuntary) following a change in control of the corporation.

We believe that it would be difficult to attract and retain competent senior managers,
especially in the prevailing environment of proxy contests and hostile takeovers,
without severance agreements for executives who are at considerable risk in the
event an outsider gains control.  Additionally, during a change of control
shareholders need executives to focus their attention on managing the business, not
seek new and more secure employment.

Accordingly, it is our opinion that severance agreements are generally necessary and
in the best interest of shareholders, and should be accepted as a cost of having senior
management available to operate the corporation on a day-to-day basis. We do
believe that the examination of these proposals should include consideration of
change-in-control benefits in the corporation's long-term incentive plans, that
participation should be limited to key employees, and that the payout of benefits
should be reasonable in term and amount.
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ITEM 4.3.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

EMPLOYEE STOCK OWNERSHIP PLANS / EMPLOYEE STOCK
PARTICIPATION PLANS

We will vote FOR proposals to establish an Employee Stock Ownership Plan
(ESOP) / Employee Stock Participation Plans (ESPP).

We will vote FOR a proposal requesting that an ESOP / ESPP, or significant
share placements to an ESOP / ESPP, be submitted for shareholder approval.

In general, we believe that opportunities for employees to share in the ownership of
the corporation have a positive effect on productivity and the work environment.
However, some corporations may design and propose such plans primarily to serve
as anti-takeover devices. In this regard, we find it necessary to examine the potential
size of the plan to determine whether, in our judgment, its true purpose is takeover
defense.

We would consider a shareholder proposal seeking submission of an existing ESOP /

ESPP or significant share placements with the ESOP / ESPP for shareholder
approval as a protection against the use of an ESOP / ESPP as a takeover defense.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 4.4. STOCK OWNERSHIP REQUIREMENT FOR EXECUTIVES

Policy We will vote AGAINST proposals requiring a minimum stock ownership
position on the part of executives, whether in shares or at some level of market
value.

Reasons We do not oppose stock ownership by executives; rather we believe that stock

ownership tends to align the interests of executives and shareholders. The inflexible
requirement usually found in these proposals, however, is not in the best interest of
shareholders. A mandatory requirement for stock ownership may preclude the
corporation from acquiring the services of an otherwise qualified executive.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 4.5. CLAWBACK OF PAYMENTS UNDER RESTATEMENT OF EARNINGS OR
WRITE-OFF

Policy We will vote FOR shareholder proposals requiring a Board to seek
reimbursement of all performance-based bonuses or awards that were made to
senior executives based on having met or exceeded specific performance targets
to the extent that the specified performance targets were not met, taking into
account the negative restatement of earnings or write-off.

Reasons We favor such reimbursement, to the fullest extent possible and we believe that the

board is in the best position to review these matters and seek reimbursement from
appropriate parties as necessary.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 4.6. REIMBURSEMENT OF EXPENSES FOR CERTAIN SHAREHOLDER-
NOMINATED DIRECTOR CANDIDATES

Policy We will vote AGAINST proposals requiring a Board to reimbursement
expenses, including but not limited to legal, advertising, solicitation, printing,
and mailing costs, incurred by a shareholder or group of shareholders in a
contested election of directors.

Reasons Required reimbursement of expenses would permit campaigns to be mounted by a
minority of shareholders to seat special interest candidates while having the costs of
such campaigns financed by all shareholders, regardless of the candidate’s
qualifications or suitability.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SECTION 5 - DISCLOSURE ISSUES

ITEM 5.1. - EXECUTIVE COMPENSATION ......cccooiiiiiiiiiiiiiiiiiiciiieccceecce 61
ITEM 5.2. - PRIOR GOVERNMENT SERVICE..........ccccociiiiiiiiiiiiiiiiiiiiccicccce 62
ITEM 5.3. - FEES PAID TO CONSULTANTS ..ot 63
ITEM 5.4. - OTHER DISCLOSURE PROPOSALS .......cccccoiiiiiiiiiiiiiiiiiciieeeicee 64
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ITEM 5.1.

a) Policy

Reasons

b) Policy

Reasons

¢) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

EXECUTIVE COMPENSATION

We would vote AGAINST proposals requiring disclosure in the financial
statements of an "estimated fair value' of stock-related compensation granted
during the period covered by the financial statements.

We believe current disclosures as required by generally accepted accounting
principles, SEC regulations and other requirements are adequate disclosure until such
time as a uniform measurement of fair value is adopted by appropriate regulatory
agencies. Until such time, there is possibly a wide variation in the fair value, and
confusing and misleading information is likely and not in the best interest of
shareholders.

We would vote AGAINST proposals requiring disclosure in the proxy statement
of the compensation of all individuals who were paid at or above a certain level.

We generally believe that such disclosure is properly under the direction of the SEC,
which has set the prevailing standard of disclosure for this information.

We would vote AGAINST any shareholder proposal to limit compensation of
any particular individual / employee to a specified level.

We generally believe that such limitations falls under the discretion of management.
The inflexible requirement usually found in these proposals is not in the best interest
of shareholders as any limitation to compensation could preclude the corporation
from acquiring the services of an otherwise qualified employee.
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ITEM 5.2.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

PRIOR GOVERNMENT SERVICE

We would vote AGAINST proposals relating to the disclosure of prior
government service of certain employees or consultants, lobbyists, legal counsel,
investment bankers, directors or others.

We believe that corporations are required to comply with a large and growing
number of laws and regulations designed to prevent conflicts of interest. We would
anticipate additional expense with no meaningful benefit to shareholders from
requiring additional disclosure.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

FEES PAID TO CONSULTANTS

We would vote AGAINST proposals seeking to limit or eliminate the use of
consultants or require reporting of fees paid to consultants.

We recognize the value and necessity of corporations from time to time seeking
outside expertise and advice from consultants, and generally believe that the
judgment of management, as monitored by the Board, is the proper basis for doing
s0.

We see no meaningful benefit to shareholders and potential harm to the corporation,

and thus to shareholders, by restricting or eliminating such practice. Further, we
would anticipate additional expense from reporting such activity.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

OTHER DISCLOSURE PROPOSALS

Other proposals seeking to require reports of various practices, policies or
expenditures will be examined on a CASE-BY-CASE basis.

In general, we will vote FOR such proposals only when we believe that corporate
disclosure has been inadequate in the past, that the information being requested is not
readily available from other sources, that appropriate regulatory authority over the
practice, policy or expenditure is inadequate, and/or that the cost of providing such a
report will be more than offset by the benefits to be received by the shareholders as a

group.
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ITEM 6.1.

Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

EQUAL EMPLOYMENT OPPORTUNITY

We will vote AGAINST proposals requiring additional reporting on equal
employment opportunity above the level required by law.

We believe that corporations are required to comply with numerous laws and
regulations governing equal employment opportunity wherever facilities are situated,
and that in general, corporations do comply. We see little benefit to shareholders to
offset the expense of requiring a separate report in this regard.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

THE ENVIRONMENT

We will vote proposals seeking adherence to environmental principles and/or
reporting on environmental issues above that which is required by law on a
CASE-BY-CASE basis.

Although we recognize that corporations have environmental responsibilities, we
believe that, in most cases, regulation and control is appropriately left to regulatory
agencies charged with monitoring environmental impacts of corporate policies and
procedures and that shareholders do not typically benefit as investors by imposing
additional environmental requirements on their corporations.
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Policy
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

LINES OF BUSINESS (RESTRICTIONS)

We will vote AGAINST proposals seeking the termination of lines of business or
corporate business activity, including:

A. Military contracts and requirements for conversion of facilities to civilian
production;

B. Space weapons research; and
C. Nuclear activities and/or facilities.

We generally oppose proposals where shareholders seek to require the termination of
lines of business or corporate business activities, or to require extensive reporting on
such activities beyond that required by regulatory agencies. We anticipate no
meaningful benefit to all but a very few shareholders from such requirements, but
would expect the incurrence of additional expense in the preparation, production and
distribution of reports.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ANIMAL RIGHTS

We will vote AGAINST proposals eliminating, restricting and/or reporting on
the use of animals in product testing, or proposals asking the corporation to use
its economic influence to protect animal rights.

Decisions as to the means and manner in which a corporation chooses to do business
are properly the responsibility of management. Live animal testing subjects
corporations to the regulatory and social attention of numerous agencies and
interests. Most such corporations limit the use of live animals in testing and adopt
procedures that are as humane as possible under the circumstances. We see no
meaningful benefit to shareholders as investors by requiring additional reports on
these activities.
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&
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PROXY VOTING POLICIES

SECTION 7 - OTHER ISSUES

ITEM 7.1. - LOCATION OR DATE OF ANNUAL MEETING

ITEM 7.2. - POLITICAL ACTIVITY

ITEM 7.3. - CHARITABLE CONTRIBUTIONS

ITEM 7.4. - OPEN OR ADJOURN MEETING

ITEM 7.5. - SHARE BLOCKING

ITEM 7.6. - MAJORITY VOTING VERSUS PLURALITY VOTING

ITEM 7.7. - TRANSACT OTHER BUSINESS

ITEM 7.8. - APPROVE AGENDA/ACKNOWLEDGE MEETING IS PROPERLY

CONVENED
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

LOCATION OR DATE OF ANNUAL MEETING

We will vote AGAINST proposals seeking to change or dictate the location or
date of the corporation's annual meeting.

We believe that the selection of the location and date of the annual meeting is a
proper function of the Board. Recognizing that no date or location would be
satisfactory to all shareholders, we oppose attempts to dictate dates or locations to the
Board and see no benefit to shareholders by doing so.
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a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

POLITICAL ACTIVITY

We will FOR proposals requesting political contributions that fall within
permitted campaign finance limits or other similar laws.

We will vote AGAINST shareholder proposals requiring the publication of
reports on political activity or contributions made by political action committees
(PAC's) sponsored or supported by the corporation.

We generally oppose such proposals for the following reasons:

A.

Corporations are prohibited by law from spending corporate funds to assist
candidates or political parties in federal elections. While certain states allow
such contributions, we believe participation is usually immaterial.

PAC contributions are generally made with funds contributed voluntarily by
employees, and provide a positive individual participation in the political
process of a democratic society.

Costs relating to the administration of corporate-sponsored PAC's are, in our
opinion, generally minimal and immaterial.

Federal and most state laws require full disclosure of political contributions
made by PAC's. This is public information and available to all interested
parties.

We believe requiring reports or newspaper publication of corporate activity in these
areas would result in added expense without commensurate benefit to shareholders.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

CHARITABLE CONTRIBUTIONS

We will vote AGAINST proposals requiring the reporting, limitation or
elimination of corporate charitable/educational contributions.

We generally oppose such proposals for the following reasons:

A. We believe that corporations have social responsibilities and that corporate
giving in reasonable amounts for charitable or educational purposes falls
within this category.

B. We believe that the likely alternative to corporate giving is assumption of
related costs by society at large, to some degree with public funds acquired
through taxation of citizens, including shareholders.

C. We believe that charitable and educational donations by publicly held
corporations are generally reasonable in amount, and an appropriate function
of management decision-making as governed by the Board.

Accordingly, our conclusion would be that limiting or eliminating such contributions

would be of no meaningful direct benefit to shareholders, while such practice has
significant indirect benefits.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

OPEN OR ADJOURN MEETING

We will vote FOR management proposals to open or adjourn the corporation's
annual meeting.

We believe that the proper time to open or adjourn the annual meeting is a proper

function of the Board. We oppose attempts by others to dictate when a Board opens
or adjourns its meetings and see no benefit to shareholders by doing so.
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Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

SHARE BLOCKING

We will TAKE NO ACTION on any matter in which a foreign country or
company places a block on the Fund’s ability to trade those shares for any
period of time after the vote.

If voting “TAKE NO ACTION” is not an option on the proxy ballot and we are
required to vote on re-registration of shares, we will vote AGAINST the re-
registration of shares where the Fund’s ability to trade shares for any period
after the vote will be blocked or restricted.

We believe that it is typically in the best interest of the shareholder to have the
unrestricted ability to purchase or sell a security and such ability is infrequently
outweighed by the opportunity to vote on any company matter, the result of which, is
to temporarily block the Fund’s ability to purchase or sell that company.
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ITEM 7.6.

a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

MAJORITY VOTING VERSUS PLURALITY VOTING

We will vote FOR proposals requiring a majority of votes, as long as the
proposal has a back-up plan for those cases where no one receives a majority of
the votes

We will vote AGAINST proposals requiring a majority of votes in order to be
nominated to the Board of Directors if there is no plan of action for cases where
an appropriate slate of directors fail to receive a majority of votes.

In many of these instances, these proposals fail to provide for any alternative in the
situation where no director receives a majority of votes cast. We believe that it is in
the best interest of the shareholders to have at least some board review as opposed to
having empty positions in the situation where a split vote occurs and a director
receives a plurality of the vote but no one director receives a majority of the votes
cast.
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a) Policy

b) Policy

Reasons

WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

TRANSACT OTHER BUSINESS

We will vote AGAINST proposals to transact other business that is not
identified or disclosed.

We will vote proposals to adjourn meetings pending shareholder approval for a
merger on a CASE-BY-CASE basis.

In many of these instances, these proposals fail to provide any indication of the
“other business” to be conducted. We believe that it is in the best interest of the
shareholders to have at least have some description of the matter at hand prior to
granting the board power to vote on behalf of the shareholders.

In those cases where we are in favor of a merger we would be in favor of the

adjournment. In those cases where we are opposed to the merger we would be
against the adjournment.
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WADDELL & REED INVESTMENT MANAGEMENT COMPANY
&
IVY INVESTMENT MANAGEMENT COMPANY
PROXY VOTING POLICIES

ITEM 7.8. APPROVE AGENDA/ACKNOWLEDGE MEETING IS PROPERLY CONVENED

Policy We will vote FOR management proposals to approve the meeting agenda or
acknowledge that a meeting has been properly convened.

Reasons We believe these matters are largely routine in nature, subject to basic guidelines and

are not subject to abuse. Whether a meeting is properly convened is an objective
process subject to basic guidelines and is a proper function of the Board.

Revised 11-15-06 by Waddell & Reed Advisors Group of Funds and W&R Target
Funds, Inc. and 11-29-06 by Ivy Funds, Inc. and Ivy Funds the Trust.

Adopted by Waddell & Reed Advisors Group of Funds and W&R Target Funds, Inc.
on 11-09-05 and adopted by Ivy Funds, Inc. and Ivy Funds the Trust on 11-16-05.
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