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This statement of additional information adds to the discussion in the funds’ 
prospectuses, dated May 1, 2023,�but is not a prospectus. The statement of 
additional information should be read in conjunction with the funds’ current 
prospectuses. If you would like a copy of a prospectus, please contact the 
insurance company from which you purchased the fund or contact us at the 
address or telephone numbers listed on the back cover.��
This statement of additional information incorporates by reference
certain information that appears in the funds’ annual reports,
which are delivered to all investors. You may obtain a free
copy of the funds’ annual reports by calling 1-800-378-9878.
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The Funds’ History
$PHULFDQ�&HQWXU\�9DULDEOH�3RUWIROLRV��,QF��LV�D�UHJLVWHUHG�RSHQ�HQG�PDQDJHPHQW�LQYHVWPHQW�FRPSDQ\�WKDW�ZDV�RUJDQL]HG�DV�D�
0DU\ODQG�FRUSRUDWLRQ�RQ�-XQH����������7KH�FRUSRUDWLRQ�ZDV�NQRZQ�DV�7&,�3RUWIROLRV��,QF��XQWLO�0D\�������7KURXJKRXW�WKLV�
VWDWHPHQW�RI�DGGLWLRQDO�LQIRUPDWLRQ�ZH�UHIHU�WR�$PHULFDQ�&HQWXU\�9DULDEOH�3RUWIROLRV��,QF���DV�WKH�FRUSRUDWLRQ�
(DFK�IXQG�GHVFULEHG�LQ�WKLV�VWDWHPHQW�RI�DGGLWLRQDO�LQIRUPDWLRQ�LV�D�VHSDUDWH�VHULHV�RI�WKH�FRUSRUDWLRQ�DQG�RSHUDWHV�IRU�PDQ\�
SXUSRVHV�DV�LI�LW�ZHUH�DQ�LQGHSHQGHQW�FRPSDQ\��(DFK�IXQG�KDV�LWV�RZQ�LQYHVWPHQW�REMHFWLYH��VWUDWHJ\��PDQDJHPHQW�WHDP��DVVHWV��DQG�
WD[�LGHQWLILFDWLRQ�DQG�VWRFN�UHJLVWUDWLRQ�QXPEHUV��(IIHFWLYH�6HSWHPEHU�����������93�,QFRPH�	�*URZWK�)XQG�ZDV�UHQDPHG�93�
'LVFLSOLQHG�&RUH�9DOXH�)XQG�
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VP International �
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VP Mid Cap Value �
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VP Ultra �
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VP Value �
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SRUWIROLR�PDQDJHUV�DOVR�PD\�SXUFKDVH�IRUHLJQ�VHFXULWLHV��FRQYHUWLEOH�VHFXULWLHV��HTXLW\�HTXLYDOHQW�VHFXULWLHV��IXWXUHV�FRQWUDFWV�DQG�



VHFXULW\�LV�DIIHFWHG�E\�FKDQJHV�LQ�WKH�PDUNHWµV�SHUFHSWLRQ�RI�WKH�DVVHWV�EDFNLQJ�WKH�VHFXULW\��WKH�FUHGLWZRUWKLQHVV�RI�WKH�VHUYLFLQJ�
DJHQW�IRU�WKH�ORDQ�SRRO��WKH�RULJLQDWRU�RI�WKH�ORDQV��RU�WKH�ILQDQFLDO�LQVWLWXWLRQ�SURYLGLQJ�DQ\�FUHGLW�HQKDQFHPHQW�
3D\PHQWV�RI�SULQFLSDO�DQG�LQWHUHVW�SDVVHG�WKURXJK�WR�KROGHUV�RI�$%6�DUH�W\SLFDOO\�VXSSRUWHG�E\�VRPH�IRUP�RI�FUHGLW�HQKDQFHPHQW��
VXFK�DV�D�OHWWHU�RI�FUHGLW��VXUHW\�ERQG��OLPLWHG�JXDUDQWHH�E\�DQRWKHU�HQWLW\�RU�D�SULRULW\�WR�FHUWDLQ�RI�WKH�ERUURZHUµV�RWKHU�VHFXULWLHV��









7KHUH�DUH�PDQ\�GLIIHUHQW�W\SHV�RI�GHULYDWLYH�LQVWUXPHQWV�DQG�PDQ\�GLIIHUHQW�ZD\V�WR�XVH�WKHP��)XWXUHV�DQG�RSWLRQV�DUH�FRPPRQO\�
XVHG�IRU�WUDGLWLRQDO�KHGJLQJ�SXUSRVHV�WR�DWWHPSW�WR�SURWHFW�D�IXQG�IURP�H[SRVXUH�WR�FKDQJLQJ�LQWHUHVW�UDWHV��VHFXULWLHV�SULFHV��RU�
FXUUHQF\�H[FKDQJH�UDWHV�DQG�IRU�FDVK�PDQDJHPHQW�SXUSRVHV�DV�D�ORZ�FRVW�PHWKRG�RI�JDLQLQJ�H[SRVXUH�WR�D�SDUWLFXODU�VHFXULWLHV�
PDUNHW�ZLWKRXW�LQYHVWLQJ�GLUHFWO\�LQ�WKRVH�VHFXULWLHV�
7KH�UHWXUQ�RQ�D�GHULYDWLYH�LQVWUXPHQW�PD\�LQFUHDVH�RU�GHFUHDVH��GHSHQGLQJ�XSRQ�FKDQJHV�LQ�WKH�UHIHUHQFH�LQGH[�RU�LQVWUXPHQW�WR�
ZKLFK�LW�UHODWHV�
7KHUH�DUH�ULVNV�DVVRFLDWHG�ZLWK�LQYHVWLQJ�LQ�GHULYDWLYHV��LQFOXGLQJ�
� WKH�ULVN�WKDW�WKH�XQGHUO\LQJ�VHFXULW\��LQWHUHVW�UDWH��PDUNHW�LQGH[�RU�RWKHU�ILQDQFLDO�DVVHW�ZLOO�QRW�PRYH�LQ�WKH�GLUHFWLRQ�WKH�SRUWIROLR�

PDQDJHUV�DQWLFLSDWH�RU�WKDW�WKH�YDOXH�RI�WKH�VWUXFWXUHG�RU�GHULYDWLYH�LQVWUXPHQW�ZLOO�QRW�PRYH�RU�UHDFW�WR�FKDQJHV�LQ�WKH�XQGHUO\LQJ�
VHFXULW\��LQWHUHVW�UDWH��PDUNHW�LQGH[�RU�RWKHU�ILQDQFLDO�DVVHW�DV�DQWLFLSDWHG�

� WKH�SRVVLELOLW\�WKDW�WKHUH�PD\�EH�QR�OLTXLG�VHFRQGDU\�PDUNHW��ZKLFK�PD\�PDNH�LW�GLIILFXOW�RU�LPSRVVLEOH�WR�FORVH�RXW�D�SRVLWLRQ�
ZKHQ�GHVLUHG�

� WKH�ULVN�WKDW�GDLO\�OLPLWV�RQ�SULFH�IOXFWXDWLRQV�DQG�VSHFXODWLYH�SRVLWLRQ�OLPLWV�RQ�H[FKDQJHV�RQ�ZKLFK�D�IXQG�PD\�FRQGXFW�LWV�
WUDQVDFWLRQV�LQ�GHULYDWLYH�LQVWUXPHQWV�PD\�SUHYHQW�SURILWDEOH�OLTXLGDWLRQ�RI�SRVLWLRQV��VXEMHFWLQJ�D�IXQG�WR�WKH�SRWHQWLDO�RI�JUHDWHU�
ORVVHV�

� WKH�ULVN�WKDW�DGYHUVH�SULFH�PRYHPHQWV�LQ�DQ�LQVWUXPHQW�FDQ�UHVXOW�LQ�D�ORVV�VXEVWDQWLDOO\�JUHDWHU�WKDQ�D�IXQGµV�LQLWLDO�LQYHVWPHQW�
� WKH�ULVN�WKDW�D�IXQG�ZLOO�KDYH�DQ�REOLJDWLRQ�WR�GHOLYHU�VHFXULWLHV�RU�FXUUHQF\�SXUVXDQW�WR�D�GHULYDWLYHV�WUDQVDFWLRQ�WKDW�VXFK�IXQG�

GRHV�QRW�RZQ�DW�WKH�LQFHSWLRQ�RI�WKH�GHULYDWLYHV�WUDGH�
� WKH�ULVN�WKDW�WKH�FRXQWHUSDUW\�ZLOO�IDLO�WR�SHUIRUP�LWV�REOLJDWLRQV��DQG





7KH�IXQGV�ZLOO�JHQHUDOO\�FRYHU�RXWVWDQGLQJ�IRUZDUG�FRQWUDFWV�E\�PDLQWDLQLQJ�OLTXLG�SRUWIROLR�VHFXULWLHV�GHQRPLQDWHG�LQ��RU�ZKRVH�
YDOXH�LV�WLHG�WR��WKH�FXUUHQF\�XQGHUO\LQJ�WKH�IRUZDUG�FRQWUDFW�RU�WKH�FXUUHQF\�EHLQJ�KHGJHG��

Foreign Securities
$Q�XQOLPLWHG�SRUWLRQ�RI�HDFK�IXQGµV�DVVHWV�PD\�EH�LQYHVWHG�LQ�WKH�VHFXULWLHV�RI�LVVXHUV�ORFDWHG�LQ�IRUHLJQ�FRXQWULHV��LQFOXGLQJ�IRUHLJQ�
JRYHUQPHQWV��ZKHQ�VHFXULWLHV�PHHW�LWV�VWDQGDUGV�RI�VHOHFWLRQ��H[FHSW�IRU�93�0LG�&DS�9DOXH�DQG�93�9DOXH��ZKLFK�PD\�LQYHVW�XS�WR�
����RI�WKHLU�DVVHWV�LQ�IRUHLJQ�VHFXULWLHV��DQG�93�/DUJH�&RPSDQ\�9DOXH��ZKLFK�PD\�LQYHVW�XS�WR�����RI�LWV�DVVHWV�LQ�IRUHLJQ�
VHFXULWLHV��,Q�DGGLWLRQ��93�/DUJH�&RPSDQ\�9DOXH��93�9DOXH�DQG�93�0LG�&DS�9DOXH�ZLOO�OLPLW�WKHLU�SXUFKDVHV�RI�IRUHLJQ�VHFXULWLHV�
WR�WKRVH�RI�LVVXHUV�ZKRVH�SULQFLSDO�EXVLQHVV�DFWLYLWLHV�DUH�ORFDWHG�LQ�GHYHORSHG�FRXQWULHV��,Q�GHWHUPLQLQJ�ZKHUH�D�FRPSDQ\�LV�
ORFDWHG��WKH�SRUWIROLR�PDQDJHUV�ZLOO�FRQVLGHU�YDULRXV�IDFWRUV��LQFOXGLQJ�ZKHUH�WKH�FRPSDQ\�LV�KHDGTXDUWHUHG��ZKHUH�WKH�FRPSDQ\µV�
SULQFLSDO�RSHUDWLRQV�DUH�ORFDWHG��ZKHUH�D�PDMRULW\�RI�WKH�FRPSDQ\µV�UHYHQXHV�DUH�GHULYHG��ZKHUH�WKH�SULQFLSDO�WUDGLQJ�PDUNHW�LV�
ORFDWHG�DQG�WKH�FRXQWU\�LQ�ZKLFK�WKH�FRPSDQ\�ZDV�OHJDOO\�RUJDQL]HG��7KH�ZHLJKW�JLYHQ�WR�HDFK�RI�WKHVH�IDFWRUV�ZLOO�YDU\�GHSHQGLQJ�
RQ�WKH�FLUFXPVWDQFHV�LQ�D�JLYHQ�FDVH��7KH�IXQGV�FRQVLGHU�D�VHFXULW\�WR�EH�D�GHYHORSHG�FRXQWU\�VHFXULW\�LI�LWV�LVVXHU�LV�ORFDWHG�LQ�WKH�
IROORZLQJ�GHYHORSHG�FRXQWULHV�OLVW��ZKLFK�LV�VXEMHFW�WR�FKDQJH��$XVWUDOLD��$XVWULD��%HOJLXP��%HUPXGD��&DQDGD��'HQPDUN��)LQODQG��





UHSDWULDWLRQ�RI�FDSLWDO��3DUWLFLSDQWV�LQ�WKH�&KLQHVH�PDUNHW�DUH�VXEMHFW�WR�OHVV�UHJXODWLRQ�DQG�RYHUVLJKW�WKDQ�SDUWLFLSDQWV�LQ�WKH�8�6��
PDUNHW��7KLV�PD\�OHDG�WR�WUDGLQJ�YRODWLOLW\��GLIILFXOW\�LQ�WKH�VHWWOHPHQW�DQG�UHFRUGLQJ�RI�WUDQVDFWLRQV��DQG�XQFHUWDLQW\�LQ�LQWHUSUHWLQJ�
DQG�DSSO\LQJ�ODZV�DQG�UHJXODWLRQV��5HGXFWLRQ�LQ�VSHQGLQJ�RQ�&KLQHVH�SURGXFWV�DQG�VHUYLFHV��LQVWLWXWLRQ�RI�WDULIIV�RU�RWKHU�WUDGH�
EDUULHUV��RU�D�GRZQWXUQ�LQ�WKH�HFRQRPLHV�RI�DQ\�RI�&KLQDµV�NH\�WUDGLQJ�SDUWQHUV�PD\�DGYHUVHO\�DIIHFW�WKH�VHFXULWLHV�RI�&KLQHVH�
LVVXHUV��5HJLRQDO�FRQIOLFW�FRXOG�DOVR�KDYH�DQ�DGYHUVH�HIIHFW�RQ�WKH�&KLQHVH�HFRQRP\��7KH�6(&�DQG�WKH�3&$2%�FRQWLQXH�WR�KDYH�
FRQFHUQV�DERXW�WKHLU�DELOLW\�WR�LQVSHFW�LQWHUQDWLRQDO�DXGLWLQJ�VWDQGDUGV�RI�8�6��FRPSDQLHV�RSHUDWLQJ�LQ�&KLQD�DQG�3&$2%�UHJLVWHUHG�
DXGLWLQJ�ILUPV�LQ�&KLQD��%HFDXVH�WKH�6(&�DQG�3&$2%�KDYH�OLPLWHG�DFFHVV�WR�LQIRUPDWLRQ�DERXW�WKHVH�DXGLWLQJ�ILUPV�DQG�DUH�
UHVWULFWHG�IURP�LQVSHFWLQJ�WKH�DXGLW�ZRUN�DQG�SUDFWLFHV�RI�UHJLVWHUHG�DFFRXQWDQWV�LQ�&KLQD��WKHUH�LV�WKH�ULVN�WKDW�PDWHULDO�LQIRUPDWLRQ�
DERXW�&KLQHVH�LVVXHUV�PD\�EH�XQDYDLODEOH��$V�D�UHVXOW��WKHUH�LV�VXEVWDQWLDOO\�JUHDWHU�ULVN�WKDW�GLVFORVXUHV�ZLOO�EH�LQFRPSOHWH�RU�
PLVOHDGLQJ�DQG��LQ�WKH�HYHQW�RI�LQYHVWRU�KDUP��VXEVWDQWLDOO\�OHVV�DFFHVV�WR�UHFRXUVH��LQ�FRPSDULVRQ�WR�8�6��GRPHVWLF�FRPSDQLHV��
7KH�8�6��JRYHUQPHQW�PD\�RFFDVLRQDOO\�SODFH�UHVWULFWLRQV�RQ�LQYHVWPHQWV�LQ�&KLQHVH�FRPSDQLHV��)RU�H[DPSOH��LQ�1RYHPEHU�������
DQ�([HFXWLYH�2UGHU�ZDV�LVVXHG�WKDW�SURKLELWV�8�6��SHUVRQV�IURP�SXUFKDVLQJ�RU�LQYHVWLQJ�LQ�FHUWDLQ�SXEOLFO\�WUDGHG�VHFXULWLHV�RI�
FRPSDQLHV�LGHQWLILHG�DV�²&RPPXQLVW�&KLQHVH�PLOLWDU\�FRPSDQLHV³�RU�LQ�LQVWUXPHQWV�WKDW�DUH�GHVLJQHG�WR�SURYLGH�LQYHVWPHQW�
H[SRVXUH�WR�WKRVH�FRPSDQLHV��7KH�FRPSDQLHV�LGHQWLILHG�PD\�FKDQJH�IURP�WLPH�WR�WLPH��$�IXQG�PD\�LQFXU�ORVVHV�LI�PRUH�LQYHVWRUV�
DWWHPSW�WR�VHOO�VXFK�VHFXULWLHV�RU�LI�WKH�IXQG�LV�XQDEOH�WR�SDUWLFLSDWH�LQ�DQ�RWKHUZLVH�DWWUDFWLYH�LQYHVWPHQW��6HFXULWLHV�WKDW�DUH�RU�
EHFRPH�SURKLELWHG�PD\�EHFRPH�OHVV�OLTXLG�DQG�WKHLU�PDUNHW�SULFHV�PD\�GHFOLQH��,Q�DGGLWLRQ��WKH�PDUNHW�IRU�VHFXULWLHV�RI�RWKHU�
&KLQHVH�EDVHG�LVVXHUV�PD\�DOVR�EH�QHJDWLYHO\�LPSDFWHG��UHVXOWLQJ�LQ�UHGXFHG�OLTXLGLW\�DQG�SULFH�GHFOLQHV�
'XH�WR�&KLQHVH�JRYHUQPHQWDO�UHVWULFWLRQV�RQ�IRUHLJQ�RZQHUVKLS�RI�FRPSDQLHV�LQ�FHUWDLQ�LQGXVWULHV��&KLQHVH�RSHUDWLQJ�FRPSDQLHV�
RIWHQ�UHO\�RQ�YDULDEOH�LQWHUHVW�HQWLW\��9,(��VWUXFWXUHV�WR�UDLVH�FDSLWDO�IURP�QRQ�&KLQHVH�LQYHVWRUV��,Q�D�9,(�VWUXFWXUH��D�&KLQD�EDVHG�
RSHUDWLQJ�FRPSDQ\�HVWDEOLVKHV�DQ�HQWLW\±W\SLFDOO\�RIIVKRUH±WKDW�HQWHUV�LQWR�VHUYLFH�DQG�RWKHU�FRQWUDFWV�ZLWK�WKH�&KLQHVH�FRPSDQ\�
GHVLJQHG�WR�SURYLGH�HFRQRPLF�H[SRVXUH�WR�WKH�FRPSDQ\��7KH�RIIVKRUH�HQWLW\�WKHQ�LVVXHV�VKDUHV�WKDW�DUH�VROG�WR�QRQ�&KLQHVH�
LQYHVWRUV��$�8�6��OLVWHG�FRPSDQ\�DQG�LWV�&KLQD�EDVHG�9,(�PLJKW�DSSHDU�WR�EH�WKH�VDPH�FRPSDQ\±EHFDXVH�WKH\�DUH�SUHVHQWHG�LQ�D�
FRQVROLGDWHG�PDQQHU±EXW�WKH\�DUH�QRW��7KH�8�6��OLVWHG�FRPSDQ\µV�FRQWURO�RYHU�WKH�&KLQD�EDVHG�FRPSDQ\�LV�SUHGLFDWHG�RQ�FRQWUDFWV�
ZLWK�WKH�&KLQD�EDVHG�FRPSDQ\��QRW�HTXLW\�RZQHUVKLS��7KH�&KLQHVH�JRYHUQPHQW�KDV�QHYHU�H[SOLFLWO\�DSSURYHG�WKHVH�VWUXFWXUHV�DQG�
WKXV�FRXOG�GHWHUPLQH�DW�DQ\�WLPH��DQG�ZLWKRXW�QRWLFH��WKDW�WKH�9,(µV�XQGHUO\LQJ�FRQWUDFWXDO�DUUDQJHPHQWV�YLRODWH�&KLQHVH�ODZ��,I�
HLWKHU�WKH�&KLQD�EDVHG�FRPSDQ\��RU�LWV�RIILFHUV��GLUHFWRUV��RU�&KLQHVH�HTXLW\�RZQHUV��EUHDFK�WKRVH�FRQWUDFWV�ZLWK�WKH�8�6��OLVWHG�



GDWH��$�IXWXUHV�SRVLWLRQ�PD\�EH�FORVHG�E\�WDNLQJ�DQ�RSSRVLWH�SRVLWLRQ�LQ�DQ�LGHQWLFDO�FRQWUDFW��L�H���EX\LQJ�D�FRQWUDFW�WKDW�KDV�
SUHYLRXVO\�EHHQ�VROG�RU�VHOOLQJ�D�FRQWUDFW�WKDW�KDV�SUHYLRXVO\�EHHQ�ERXJKW��
8QOLNH�ZKHQ�WKH�IXQG�SXUFKDVHV�RU�VHOOV�D�VHFXULW\��QR�SULFH�LV�SDLG�RU�UHFHLYHG�E\�WKH�IXQG�XSRQ�WKH�SXUFKDVH�RU�VDOH�RI�WKH�IXWXUH��
,QLWLDOO\��WKH�IXQG�ZLOO�EH�UHTXLUHG�WR�GHSRVLW�DQ�DPRXQW�RI�FDVK�RU�VHFXULWLHV�HTXDO�WR�D�YDU\LQJ�VSHFLILHG�SHUFHQWDJH�RI�WKH�FRQWUDFW�
DPRXQW��7KLV�DPRXQW�LV�NQRZQ�DV�LQLWLDO�PDUJLQ��7KH�PDUJLQ�GHSRVLW�LV�LQWHQGHG�WR�HQVXUH�FRPSOHWLRQ�RI�WKH�FRQWUDFW��GHOLYHU\�RU�
DFFHSWDQFH�RI�WKH�XQGHUO\LQJ�VHFXULW\��LI�LW�LV�QRW�WHUPLQDWHG�SULRU�WR�WKH�VSHFLILHG�GHOLYHU\�GDWH��$�PDUJLQ�GHSRVLW�GRHV�QRW�FRQVWLWXWH�





,QIODWLRQ�OLQNHG�8�6��7UHDVXU\�VHFXULWLHV�PD\�EH�DWWUDFWLYH�WR�LQYHVWRUV�VHHNLQJ�DQ�LQYHVWPHQW�EDFNHG�E\�WKH�IXOO�IDLWK�DQG�FUHGLW�RI�
WKH�8�6��JRYHUQPHQW�WKDW�SURYLGHV�D�UHWXUQ�LQ�H[FHVV�RI�WKH�UDWH�RI�LQIODWLRQ��7KHVH�VHFXULWLHV�ZHUH�ILUVW�VROG�LQ�WKH�8�6��PDUNHW�LQ�
-DQXDU\�������,QIODWLRQ�OLQNHG�8�6��7UHDVXU\�VHFXULWLHV�DUH�DXFWLRQHG�DQG�LVVXHG�RQ�D�TXDUWHUO\�EDVLV�
Structure and Inflation Index�°�7KH�SULQFLSDO�YDOXH�RI�LQIODWLRQ�OLQNHG�8�6��7UHDVXU\�VHFXULWLHV�ZLOO�EH�DGMXVWHG�WR�UHIOHFW�FKDQJHV�LQ�



Inverse Floaters
93�%DODQFHG�PD\�LQYHVW�LQ�LQYHUVH�IORDWHUV��$Q�LQYHUVH�IORDWHU�LV�D�W\SH�RI�GHULYDWLYH�VHFXULW\�WKDW�EHDUV�DQ�LQWHUHVW�UDWH�WKDW�PRYHV�



Loans of Portfolio Securities
,Q�RUGHU�WR�UHDOL]H�DGGLWLRQDO�LQFRPH��D�IXQG�PD\�OHQG�LWV�SRUWIROLR�VHFXULWLHV��6XFK�ORDQV�PD\�QRW�H[FHHG�RQH�WKLUG�RI�WKH�IXQGµV�
WRWDO�DVVHWV�YDOXHG�DW�PDUNHW��KRZHYHU��WKLV�OLPLWDWLRQ�GRHV�QRW�DSSO\�WR�SXUFKDVHV�RI�GHEW�VHFXULWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�IXQGµV�
LQYHVWPHQW�REMHFWLYHV��SROLFLHV�DQG�OLPLWDWLRQV��RU�WR�UHSXUFKDVH�DJUHHPHQWV�ZLWK�UHVSHFW�WR�SRUWIROLR�VHFXULWLHV�
&DVK�UHFHLYHG�IURP�WKH�ERUURZHU�DV�FROODWHUDO�WKURXJK�ORDQ�WUDQVDFWLRQV�PD\�EH�LQYHVWHG�LQ�RWKHU�HOLJLEOH�VHFXULWLHV��,QYHVWLQJ�WKLV�
FDVK�VXEMHFWV�WKDW�LQYHVWPHQW�WR�PDUNHW�DSSUHFLDWLRQ�RU�GHSUHFLDWLRQ��,I�D�ERUURZHU�GHIDXOWV�RQ�D�VHFXULWLHV�ORDQ�EHFDXVH�RI�





)DQQLH�0DH�DQG�)UHGGLH�0DF��,Q�D�W\SLFDO�7%$�PRUWJDJH�WUDQVDFWLRQ��FHUWDLQ�WHUPV��VXFK�DV�SULFH��DUH�IL[HG��ZLWK�GHOD\HG�SD\PHQW�
DQG�GHOLYHU\�RQ�DQ�DJUHHG�XSRQ�IXWXUH�VHWWOHPHQW�GDWH��7KH�VSHFLILF�PRUWJDJH�EDFNHG�VHFXULWLHV�WR�EH�GHOLYHUHG�DUH�QRW�W\SLFDOO\�
LGHQWLILHG�DW�WKH�WUDGH�GDWH�EXW�WKH�GHOLYHUHG�VHFXULW\�PXVW�PHHW�VSHFLILHG�WHUPV��VXFK�DV�LVVXHU��LQWHUHVW�UDWH��DQG�XQGHUO\LQJ�
PRUWJDJH�WHUPV���&RQVHTXHQWO\��7%$�PRUWJDJH�EDFNHG�WUDQVDFWLRQV�LQYROYH�LQFUHDVHG�LQWHUHVW�UDWH�ULVN�EHFDXVH�WKH�XQGHUO\LQJ�
PRUWJDJHV�PD\�EH�OHVV�IDYRUDEOH�DW�GHOLYHU\�WKDQ�DQWLFLSDWHG��7%$�PRUWJDJH�FRQWUDFWV�DOVR�LQYROYH�D�ULVN�RI�ORVV�LI�WKH�YDOXH�RI�WKH�
XQGHUO\LQJ�VHFXULW\�WR�EH�SXUFKDVHG�GHFOLQHV�SULRU�WR�GHOLYHU\�GDWH��7KH�\LHOG�REWDLQHG�IRU�VXFK�VHFXULWLHV�PD\�EH�KLJKHU�RU�ORZHU�
WKDQ�\LHOGV�DYDLODEOH�LQ�WKH�PDUNHW�RQ�GHOLYHU\�GDWH��7KH�IXQGV�PD\�DOVR�WDNH�VKRUW�SRVLWLRQV�LQ�7%$�LQYHVWPHQWV��7R�HQWHU�D�VKRUW�
VDOH�RI�D�7%$�VHFXULW\��D�IXQG�HIIHFWLYHO\�DJUHHV�WR�VHOO�D�VHFXULW\�LW�GRHV�QRW�RZQ�DW�D�IXWXUH�GDWH�DQG�SULFH��7KH�IXQGV�JHQHUDOO\�
DQWLFLSDWH�FORVLQJ�VKRUW�7%$�SRVLWLRQV�EHIRUH�GHOLYHU\�RI�WKH�UHVSHFWLYH�VHFXULW\�LV�UHTXLUHG��KRZHYHU�LI�WKH�IXQG�LV�XQDEOH�WR�FORVH�D�
SRVLWLRQ��WKH�IXQG�ZRXOG�KDYH�WR�SXUFKDVH�WKH�VHFXULWLHV�QHHGHG�WR�VHWWOH�WKH�VKRUW�VDOH��6XFK�SXUFKDVHV�FRXOG�EH�DW�D�GLIIHUHQW�SULFH�
WKDQ�DQWLFLSDWHG��DQG�WKH�IXQG�ZRXOG�ORVH�RU�JDLQ�PRQH\�EDVHG�RQ�WKH�DFTXLVLWLRQ�SULFH�
Credit Risk Transfer Securities





5HYHQXH�ERQGV�DUH�QRW�EDFNHG�E\�DQ�LVVXHUµV�WD[LQJ�DXWKRULW\��UDWKHU��LQWHUHVW�DQG�SULQFLSDO�DUH�VHFXUHG�E\�WKH�QHW�UHYHQXHV�IURP�D�
SURMHFW�RU�IDFLOLW\��5HYHQXH�ERQGV�DUH�LVVXHG�WR�ILQDQFH�D�YDULHW\�RI�FDSLWDO�SURMHFWV��LQFOXGLQJ�FRQVWUXFWLRQ�RU�UHIXUELVKPHQW�RI�
XWLOLW\�DQG�ZDVWH�GLVSRVDO�V\VWHPV��KLJKZD\V��EULGJHV��WXQQHOV��DLU�DQG�VHDSRUW�IDFLOLWLHV�DQG�KRVSLWDOV�
,QGXVWULDO�GHYHORSPHQW�ERQGV��,'%V���D�W\SH�RI�UHYHQXH�ERQG��DUH�LVVXHG�E\�RU�RQ�EHKDOI�RI�SXEOLF�DXWKRULWLHV�WR�ILQDQFH�SULYDWHO\�
RSHUDWHG�IDFLOLWLHV��7KHVH�ERQGV�DUH�XVHG�WR�ILQDQFH�EXVLQHVV��PDQXIDFWXULQJ��KRXVLQJ��DWKOHWLF�DQG�SROOXWLRQ�FRQWURO�SURMHFWV��DV�ZHOO�
DV�SXEOLF�IDFLOLWLHV�VXFK�DV�PDVV�WUDQVLW�V\VWHPV��DLU�DQG�VHDSRUW�IDFLOLWLHV�DQG�SDUNLQJ�JDUDJHV��3D\PHQW�RI�LQWHUHVW�DQG�UHSD\PHQW�RI�
SULQFLSDO�RQ�DQ�,'%�GHSHQG�VROHO\�RQ�WKH�DELOLW\�RI�WKH�IDFLOLW\µV�RSHUDWRU�WR�PHHW�ILQDQFLDO�REOLJDWLRQV��DQG�RQ�WKH�SOHGJH��LI�DQ\��RI�
WKH�UHDO�RU�SHUVRQDO�SURSHUW\�ILQDQFHG��7KH�LQWHUHVW�HDUQHG�RQ�,'%V�PD\�EH�VXEMHFW�WR�WKH�IHGHUDO�DOWHUQDWLYH�PLQLPXP�WD[�
6RPH�ORQJHU�WHUP�PXQLFLSDO�ERQGV�DOORZ�DQ�LQYHVWRU�WR�²SXW³�RU�VHOO�WKH�VHFXULW\�DW�D�VSHFLILHG�WLPH�DQG�SULFH�WR�WKH�LVVXHU�RU�RWKHU�
²SXW�SURYLGHU�³�,I�D�SXW�SURYLGHU�IDLOV�WR�KRQRU�LWV�FRPPLWPHQW�WR�SXUFKDVH�WKH�VHFXULW\��WKH�IXQG�PD\�KDYH�WR�WUHDW�WKH�VHFXULW\µV�
ILQDO�PDWXULW\�DV�LWV�HIIHFWLYH�PDWXULW\��OHQJWKHQLQJ�WKH�IXQGµV�ZHLJKWHG�DYHUDJH�PDWXULW\�DQG�LQFUHDVLQJ�WKH�YRODWLOLW\�RI�WKH�IXQG�

Municipal Notes
0XQLFLSDO�QRWHV�DUH�LVVXHG�E\�VWDWH�DQG�ORFDO�JRYHUQPHQWV�RU�JRYHUQPHQW�HQWLWLHV�WR�SURYLGH�VKRUW�WHUP�FDSLWDO�RU�WR�PHHW�FDVK�IORZ�
QHHGV�
7D[�DQWLFLSDWLRQ�QRWHV��7$1V��DUH�LVVXHG�LQ�DQWLFLSDWLRQ�RI�VHDVRQDO�WD[�UHYHQXHV��VXFK�DV�DG�YDORUHP�SURSHUW\��LQFRPH��VDOHV��XVH�
DQG�EXVLQHVV�WD[HV��DQG�DUH�SD\DEOH�IURP�WKHVH�IXWXUH�WD[HV��7$1V�XVXDOO\�DUH�JHQHUDO�REOLJDWLRQV�RI�WKH�LVVXHU��*HQHUDO�REOLJDWLRQV�
DUH�EDFNHG�E\�WKH�LVVXHUµV�IXOO�IDLWK�DQG�FUHGLW�EDVHG�RQ�LWV�DELOLW\�WR�OHY\�WD[HV�IRU�WKH�WLPHO\�SD\PHQW�RI�LQWHUHVW�DQG�UHSD\PHQW�RI�
SULQFLSDO��DOWKRXJK�VXFK�OHYLHV�PD\�EH�FRQVWLWXWLRQDOO\�RU�VWDWXWRULO\�OLPLWHG�DV�WR�UDWH�RU�DPRXQW�
5HYHQXH�DQWLFLSDWLRQ�QRWHV��5$1V��DUH�LVVXHG�ZLWK�WKH�H[SHFWDWLRQ�WKDW�UHFHLSW�RI�IXWXUH�UHYHQXHV��VXFK�DV�IHGHUDO�UHYHQXH�VKDULQJ�
RU�VWDWH�DLG�SD\PHQWV��ZLOO�EH�XVHG�WR�UHSD\�WKH�QRWHV��7\SLFDOO\��WKHVH�QRWHV�DOVR�FRQVWLWXWH�JHQHUDO�REOLJDWLRQV�RI�WKH�LVVXHU�
%RQG�DQWLFLSDWLRQ�QRWHV��%$1V��DUH�LVVXHG�WR�SURYLGH�LQWHULP�ILQDQFLQJ�XQWLO�ORQJ�WHUP�ILQDQFLQJ�FDQ�EH�DUUDQJHG��,Q�PRVW�FDVHV��WKH�
ORQJ�WHUP�ERQGV�SURYLGH�WKH�PRQH\�IRU�UHSD\PHQW�RI�WKH�QRWHV��



ZHUH�SXEOLFO\�WUDGHG��3ULYDWHO\�SODFHG�VHFXULWLHV�DUH�W\SLFDOO\�IDLU�YDOXHG�DQG�JHQHUDOO\�KDYH�QR�VHFRQGDU\�WUDGLQJ�PDUNHW��WKHUHIRUH��
VXFK�LQYHVWPHQWV�PD\�EH�PRUH�GLIILFXOW�WR�YDOXH�WKDQ�SXEOLFO\�WUDGHG�VHFXULWLHV��'LIILFXOW\�LQ�YDOXLQJ�D�SULYDWH�SODFHPHQW�PD\�PDNH�
LW�GLIILFXOW�WR�DFFXUDWHO\�GHWHUPLQH�D�IXQGµV�H[SRVXUH�WR�SULYDWH�SODFHPHQW�LQYHVWPHQWV��ZKLFK�FRXOG�FDXVH�D�IXQG�WR�LQYHVW�WR�D�
JUHDWHU�H[WHQW�WKDQ�SHUPLWWHG�LQ�LOOLTXLG�LQYHVWPHQWV�DQG�VXEMHFW�D�IXQG�WR�LQFUHDVHG�ULVNV��

Repurchase Agreements
(DFK�IXQG�PD\�LQYHVW�LQ�UHSXUFKDVH�DJUHHPHQWV�ZKHQ�WKH\�SUHVHQW�DQ�DWWUDFWLYH�VKRUW�WHUP�UHWXUQ�RQ�FDVK�WKDW�LV�QRW�RWKHUZLVH�
FRPPLWWHG�WR�WKH�SXUFKDVH�RI�VHFXULWLHV�SXUVXDQW�WR�WKH�LQYHVWPHQW�SROLFLHV�RI�WKDW�IXQG�
$�UHSXUFKDVH�DJUHHPHQW�RFFXUV�ZKHQ��DW�WKH�WLPH�D�IXQG�SXUFKDVHV�DQ�LQWHUHVW�EHDULQJ�REOLJDWLRQ��WKH�VHOOHU��D�EDQN�RU�D�EURNHU�
GHDOHU�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DJUHHV�WR�SXUFKDVH�LW�RQ�D�VSHFLILHG�GDWH�LQ�WKH�IXWXUH�DW�DQ�DJUHHG�XSRQ�
SULFH��7KH�UHSXUFKDVH�SULFH�UHIOHFWV�DQ�DJUHHG�XSRQ�LQWHUHVW�UDWH�GXULQJ�WKH�WLPH�WKH�IXQGµV�PRQH\�LV�LQYHVWHG�LQ�WKH�VHFXULW\�
%HFDXVH�WKH�VHFXULW\�SXUFKDVHG�FRQVWLWXWHV�FROODWHUDO�IRU�WKH�UHSXUFKDVH�REOLJDWLRQ��D�UHSXUFKDVH�DJUHHPHQW�FDQ�EH�FRQVLGHUHG�D�ORDQ�
FROODWHUDOL]HG�E\�WKH�VHFXULW\�SXUFKDVHG��7KH�IXQGµV�ULVN�LV�WKH�VHOOHUµV�DELOLW\�WR�SD\�WKH�DJUHHG�XSRQ�UHSXUFKDVH�SULFH�RQ�WKH�
UHSXUFKDVH�GDWH��,I�WKH�VHOOHU�GHIDXOWV��WKH�IXQG�PD\�LQFXU�FRVWV�LQ�GLVSRVLQJ�RI�WKH�FROODWHUDO��ZKLFK�ZRXOG�UHGXFH�WKH�DPRXQW�
UHDOL]HG�WKHUHRQ��,I�WKH�VHOOHU�VHHNV�UHOLHI�XQGHU�WKH�EDQNUXSWF\�ODZV��WKH�GLVSRVLWLRQ�RI�WKH�FROODWHUDO�PD\�EH�GHOD\HG�RU�OLPLWHG��7R�
WKH�H[WHQW�WKH�YDOXH�RI�WKH�VHFXULW\�GHFUHDVHV��WKH�IXQG�FRXOG�H[SHULHQFH�D�ORVV�



� 0RQH\�0DUNHW�IXQGV�

Swap Agreements
(DFK�IXQG�PD\�LQYHVW�LQ�VZDS�DJUHHPHQWV��FRQVLVWHQW�ZLWK�LWV�LQYHVWPHQW�REMHFWLYH�DQG�VWUDWHJLHV��$�IXQG�PD\�HQWHU�LQWR�D�VZDS�
DJUHHPHQW�LQ�RUGHU�WR��IRU�H[DPSOH��DWWHPSW�WR�REWDLQ�RU�SUHVHUYH�D�SDUWLFXODU�UHWXUQ�RU�VSUHDG�DW�D�ORZHU�FRVW�WKDQ�REWDLQLQJ�D�UHWXUQ�
RU�VSUHDG�WKURXJK�SXUFKDVHV�DQG�RU�VDOHV�RI�LQVWUXPHQWV�LQ�RWKHU�PDUNHWV��SURWHFW�DJDLQVW�FXUUHQF\�IOXFWXDWLRQV��DWWHPSW�WR�PDQDJH�
GXUDWLRQ�WR�SURWHFW�DJDLQVW�DQ\�LQFUHDVH�LQ�WKH�SULFH�RI�VHFXULWLHV�WKH�IXQG�DQWLFLSDWHV�SXUFKDVLQJ�DW�D�ODWHU�GDWH��RU�JDLQ�H[SRVXUH�WR�
FHUWDLQ�PDUNHWV�LQ�WKH�PRVW�HFRQRPLFDO�ZD\�SRVVLEOH�
6ZDS�DJUHHPHQWV�DUH�WZR�SDUW\�FRQWUDFWV�HQWHUHG�LQWR�SULPDULO\�E\�LQVWLWXWLRQDO�LQYHVWRUV�IRU�SHULRGV�UDQJLQJ�IURP�D�IHZ�ZHHNV�WR�
PRUH�WKDQ�RQH�\HDU��,Q�D�VWDQGDUG�²VZDS³�WUDQVDFWLRQ��WZR�SDUWLHV�DJUHH�WR�H[FKDQJH�WKH�UHWXUQV��RU�GLIIHUHQWLDOV�LQ�UDWHV�RI�UHWXUQ��
HDUQHG�RU�UHDOL]HG�RQ�SDUWLFXODU�SUHGHWHUPLQHG�LQYHVWPHQWV�RU�LQVWUXPHQWV��ZKLFK�PD\�EH�DGMXVWHG�IRU�DQ�LQWHUHVW�IDFWRU��7KH�JURVV�
UHWXUQV�WR�EH�H[FKDQJHG�RU�²VZDSSHG³�EHWZHHQ�WKH�SDUWLHV�DUH�JHQHUDOO\�FDOFXODWHG�ZLWK�UHVSHFW�WR�D�²QRWLRQDO�DPRXQW�³�L�H���WKH�
UHWXUQ�RQ�RU�LQFUHDVH�LQ�YDOXH�RI�D�SDUWLFXODU�GROODU�DPRXQW�LQYHVWHG�DW�D�SDUWLFXODU�LQWHUHVW�UDWH��LQ�D�SDUWLFXODU�IRUHLJQ�FXUUHQF\��RU�LQ�
D�²EDVNHW³�RI�VHFXULWLHV�UHSUHVHQWLQJ�D�SDUWLFXODU�LQGH[��)RUPV�RI�VZDS�DJUHHPHQWV�LQFOXGH��IRU�H[DPSOH��LQWHUHVW�UDWH�VZDSV��XQGHU�
ZKLFK�IL[HG��RU�IORDWLQJ�UDWH�LQWHUHVW�SD\PHQWV�RQ�D�VSHFLILF�SULQFLSDO�DPRXQW�DUH�H[FKDQJHG�DQG�WRWDO�UHWXUQ�VZDSV��XQGHU�ZKLFK�
RQH�SDUW\�DJUHHV�WR�SD\�WKH�RWKHU�WKH�WRWDO�UHWXUQ�RI�D�GHILQHG�XQGHUO\LQJ�DVVHW��XVXDOO\�DQ�LQGH[��LQFOXGLQJ�LQIODWLRQ�LQGH[HV��VWRFN��
ERQG�RU�GHILQHG�SRUWIROLR�RI�ORDQV�DQG�PRUWJDJHV��LQ�H[FKDQJH�IRU�IHH�SD\PHQWV��RIWHQ�D�YDULDEOH�VWUHDP�RI�FDVK�IORZV�EDVHG�RQ�D�
UHIHUHQFH�UDWH�
7KH�IXQGV�PD\�HQWHU�LQWR�FUHGLW�GHIDXOW�VZDS�DJUHHPHQWV�WR�KHGJH�DQ�H[LVWLQJ�SRVLWLRQ�E\�SXUFKDVLQJ�RU�VHOOLQJ�FUHGLW�SURWHFWLRQ��
&UHGLW�GHIDXOW�VZDSV�HQDEOH�DQ�LQYHVWRU�WR�EX\�VHOO�SURWHFWLRQ�DJDLQVW�D�FUHGLW�HYHQW�RI�D�VSHFLILF�LVVXHU��7KH�VHOOHU�RI�FUHGLW�
SURWHFWLRQ�DJDLQVW�D�VHFXULW\�RU�EDVNHW�RI�VHFXULWLHV�UHFHLYHV�DQ�XS�IURQW�RU�SHULRGLF�SD\PHQW�WR�FRPSHQVDWH�DJDLQVW�SRWHQWLDO�GHIDXOW�
HYHQW�V���7KH�IXQG�PD\�HQKDQFH�UHWXUQV�E\�VHOOLQJ�SURWHFWLRQ�RU�DWWHPSW�WR�PLWLJDWH�FUHGLW�ULVN�E\�EX\LQJ�SURWHFWLRQ��0DUNHW�VXSSO\�
DQG�GHPDQG�IDFWRUV�PD\�FDXVH�GLVWRUWLRQV�EHWZHHQ�WKH�FDVK�VHFXULWLHV�PDUNHW�DQG�WKH�FUHGLW�GHIDXOW�VZDS�PDUNHW�
:KHWKHU�D�IXQGµV�XVH�RI�VZDS�DJUHHPHQWV�ZLOO�EH�VXFFHVVIXO�GHSHQGV�RQ�WKH�DGYLVRUµV�DELOLW\�WR�SUHGLFW�FRUUHFWO\�ZKHWKHU�FHUWDLQ�
W\SHV�RI�LQYHVWPHQWV�DUH�OLNHO\�WR�SURGXFH�JUHDWHU�UHWXUQV�WKDQ�RWKHU�LQYHVWPHQWV��,QWHUHVW�UDWH�VZDSV�FRXOG�UHVXOW�LQ�ORVVHV�LI�LQWHUHVW�
UDWH�FKDQJHV�DUH�QRW�FRUUHFWO\�DQWLFLSDWHG�E\�WKH�IXQG��7RWDO�UHWXUQ�VZDSV�FRXOG�UHVXOW�LQ�ORVVHV�LI�WKH�UHIHUHQFH�LQGH[��VHFXULW\��RU�
LQYHVWPHQWV�GR�QRW�SHUIRUP�DV�DQWLFLSDWHG�E\�WKH�IXQG��&UHGLW�GHIDXOW�VZDSV�FRXOG�UHVXOW�LQ�ORVVHV�LI�WKH�IXQG�GRHV�QRW�FRUUHFWO\�
HYDOXDWH�WKH�FUHGLWZRUWKLQHVV�RI�WKH�LVVXHU�RQ�ZKLFK�WKH�FUHGLW�GHIDXOW�VZDS�LV�EDVHG��%HFDXVH�WKH\�DUH�WZR�SDUW\�FRQWUDFWV�DQG�
EHFDXVH�WKH\�PD\�KDYH�WHUPV�RI�JUHDWHU�WKDQ�VHYHQ�GD\V��VZDS�DJUHHPHQWV�PD\�EH�FRQVLGHUHG�WR�EH�LOOLTXLG��0RUHRYHU��D�IXQG�EHDUV�
WKH�ULVN�RI�ORVV�RI�WKH�DPRXQW�H[SHFWHG�WR�EH�UHFHLYHG�XQGHU�D�VZDS�DJUHHPHQW�LQ�WKH�HYHQW�RI�WKH�GHIDXOW�RU�EDQNUXSWF\�RI�D�VZDS�
DJUHHPHQW�FRXQWHUSDUW\��7KH�IXQGV�ZLOO�HQWHU�LQWR�VZDS�DJUHHPHQWV�RQO\�ZLWK�FRXQWHUSDUWLHV�WKDW�PHHW�FHUWDLQ�VWDQGDUGV�RI�
FUHGLWZRUWKLQHVV�RU�WKDW�DUH�FOHDUHG�WKURXJK�D�'HULYDWLYHV�&OHDULQJ�2UJDQL]DWLRQ��²'&2³���&HUWDLQ�UHVWULFWLRQV�LPSRVHG�RQ�WKH�IXQGV�
E\�WKH�,QWHUQDO�5HYHQXH�&RGH�PD\�OLPLW�WKH�IXQGVµ�DELOLW\�WR�XVH�VZDS�DJUHHPHQWV�
7KH�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW��WKH�²'RGG�)UDQN�$FW³��DQG�UHODWHG�UHJXODWRU\�GHYHORSPHQWV�
UHTXLUH�WKH�FOHDULQJ�DQG�H[FKDQJH�WUDGLQJ�RI�FHUWDLQ�VWDQGDUGL]HG�GHULYDWLYH�LQVWUXPHQWV�WKDW�WKH�&)7&�DQG�6(&�KDYH�GHILQHG�DV�
²VZDSV�³�7KH�&)7&�KDV�LPSOHPHQWHG�PDQGDWRU\�H[FKDQJH�WUDGLQJ�DQG�FOHDULQJ�UHTXLUHPHQWV�XQGHU�WKH�'RGG�)UDQN�$FW�DQG�WKH�
&)7&�FRQWLQXHV�WR�DSSURYH�FRQWUDFWV�IRU�FHQWUDO�FOHDULQJ��$OWKRXJK�H[FKDQJH�WUDGLQJ�LV�GHVLJQHG�WR�GHFUHDVH�FRXQWHUSDUW\�ULVN��LW�
GRHV�QRW�GR�VR�HQWLUHO\�EHFDXVH�WKH�IXQG�ZLOO�VWLOO�EH�VXEMHFW�WR�WKH�FUHGLW�ULVN�RI�WKH�FHQWUDO�FOHDULQJKRXVH��&OHDUHG�VZDSV�DUH�VXEMHFW�
WR�PDUJLQ�UHTXLUHPHQWV�LPSRVHG�E\�ERWK�WKH�FHQWUDO�FOHDULQJKRXVH�DQG�WKH�FOHDULQJ�PHPEHU�)&0��8QFOHDUHG�VZDSV�DUH�QRZ�VXEMHFW�
WR�SRVWLQJ�DQG�FROOHFWLQJ�FROODWHUDO�RQ�D�GDLO\�EDVLV�WR�VHFXUH�PDUN�WR�PDUNHW�REOLJDWLRQV��YDULDWLRQ�PDUJLQ���6ZDSV�
GDWD�UHSRUWLQJ�PD\�VXEMHFW�D�IXQG�WR�DGPLQLVWUDWLYH�FRVWV��DQG�WKH�VDIHJXDUGV�HVWDEOLVKHG�WR�SURWHFW�WUDGHU�DQRQ\PLW\�
PD\�QRW�IXQFWLRQ�DV�H[SHFWHG��([FKDQJH�WUDGLQJ��FHQWUDO�FOHDULQJ��PDUJLQ�UHTXLUHPHQWV��DQG�GDWD�UHSRUWLQJ�UHJXODWLRQV�PD\�LQFUHDVH�
D�IXQGµV�FRVW�RI�KHGJLQJ�ULVN�DQG��DV�D�UHVXOW��PD\�DIIHFW�VKDUHKROGHU�UHWXUQV�

U.S. Government Securities
8�6��7UHDVXU\�ELOOV��QRWHV��]HUR�FRXSRQ�ERQGV�DQG�RWKHU�ERQGV�DUH�GLUHFW�REOLJDWLRQV�RI�WKH�8�6��7UHDVXU\��ZKLFK�KDV�QHYHU�IDLOHG�WR�
SD\�LQWHUHVW�DQG�UHSD\�SULQFLSDO�ZKHQ�GXH��7UHDVXU\�ELOOV�KDYH�LQLWLDO�PDWXULWLHV�RI�RQH�\HDU�RU�OHVV��7UHDVXU\�QRWHV�IURP�WZR�WR����
\HDUV��DQG�7UHDVXU\�ERQGV�PRUH�WKDQ����\HDUV��$OWKRXJK�8�6��7UHDVXU\�VHFXULWLHV�FDUU\�OLWWOH�SULQFLSDO�ULVN�LI�KHOG�WR�PDWXULW\��WKH�
SULFHV�RI�WKHVH�VHFXULWLHV��OLNH�DOO�GHEW�VHFXULWLHV��FKDQJH�EHWZHHQ�LVVXDQFH�DQG�PDWXULW\�LQ�UHVSRQVH�WR�IOXFWXDWLQJ�PDUNHW�LQWHUHVW�
UDWHV��2FFDVLRQDOO\��&RQJUHVVLRQDO�QHJRWLDWLRQV�UHJDUGLQJ�LQFUHDVLQJ�WKH�8�6��VWDWXWRU\�GHEW�FHLOLQJ�FDXVH�XQFHUWDLQW\�LQ�WKH�PDUNHW��
8QFHUWDLQW\��RU�D�GHIDXOW�RQ�8�6��JRYHUQPHQW�GHEW��FRXOG�FDXVH�WKH�FUHGLW�UDWLQJ�RI�WKH�8�6��JRYHUQPHQW�WR�EH�GRZQJUDGHG��LQFUHDVH�
YRODWLOLW\�LQ�GHEW�DQG�HTXLW\�PDUNHWV��UHVXOW�LQ�KLJKHU�LQWHUHVW�UDWHV��UHGXFH�SULFHV�RI�8�6��7UHDVXU\�VHFXULWLHV��RU�LQFUHDVH�WKH�FRVWV�RI�
FHUWDLQ�NLQGV�RI�GHEW�
$�QXPEHU�RI�8�6��JRYHUQPHQW�DJHQFLHV�DQG�LQVWUXPHQWDOLWLHV�LVVXH�GHEW�VHFXULWLHV��7KHVH�DJHQFLHV�JHQHUDOO\�DUH�FUHDWHG�E\�&RQJUHVV�
WR�IXOILOO�D�VSHFLILF�QHHG��VXFK�DV�SURYLGLQJ�FUHGLW�WR�KRPH�EX\HUV�RU�IDUPHUV��$PRQJ�WKHVH�DJHQFLHV�DUH�WKH�)HGHUDO�+RPH�/RDQ�
%DQNV��WKH�)HGHUDO�)DUP�&UHGLW�%DQNV��DQG�WKH�5HVROXWLRQ�)XQGLQJ�&RUSRUDWLRQ�

��



6RPH�DJHQF\�VHFXULWLHV�DUH�EDFNHG�E\�WKH�IXOO�IDLWK�DQG�FUHGLW�RI�WKH�8�6��JRYHUQPHQW��DQG�VRPH�DUH�JXDUDQWHHG�RQO\�E\�WKH�LVVXLQJ�
DJHQF\��$JHQF\�VHFXULWLHV�W\SLFDOO\�RIIHU�VRPHZKDW�KLJKHU�\LHOGV�WKDQ�8�6��7UHDVXU\�VHFXULWLHV�ZLWK�VLPLODU�PDWXULWLHV��+RZHYHU��
WKHVH�VHFXULWLHV�PD\�LQYROYH�JUHDWHU�ULVN�RI�GHIDXOW�WKDQ�VHFXULWLHV�EDFNHG�E\�WKH�8�6��7UHDVXU\�
,QWHUHVW�UDWHV�RQ�DJHQF\�VHFXULWLHV�PD\�EH�IL[HG�IRU�WKH�WHUP�RI�WKH�LQYHVWPHQW��IL[HG�UDWH�DJHQF\�VHFXULWLHV��RU�WLHG�WR�SUHYDLOLQJ�
LQWHUHVW�UDWHV��IORDWLQJ�UDWH�DJHQF\�VHFXULWLHV���,QWHUHVW�UDWH�UHVHWV�RQ�IORDWLQJ�UDWH�DJHQF\�VHFXULWLHV�JHQHUDOO\�RFFXU�DW�LQWHUYDOV�RI�
RQH�\HDU�RU�OHVV��EDVHG�RQ�FKDQJHV�LQ�D�SUHGHWHUPLQHG�LQWHUHVW�UDWH�LQGH[�



7KH�IXQGV�PD\�DOVR�SXUFKDVH�VWHS�FRXSRQ�RU�VWHS�UDWH�GHEW�VHFXULWLHV��,QVWHDG�RI�KDYLQJ�D�IL[HG�FRXSRQ�IRU�WKH�OLIH�RI�WKH�VHFXULW\��
FRXSRQ�RU�LQWHUHVW�SD\PHQWV�PD\�LQFUHDVH�WR�SUHGHWHUPLQHG�UDWHV�DW�IXWXUH�GDWHV��7KH�LVVXHU�JHQHUDOO\�UHWDLQV�WKH�ULJKW�WR�FDOO�WKH�
VHFXULW\��6RPH�VWHS�FRXSRQ�VHFXULWLHV�DUH�LVVXHG�ZLWK�QR�FRXSRQ�SD\PHQWV�DW�DOO�GXULQJ�DQ�LQLWLDO�SHULRG��DQG�RQO\�EHFRPH�LQWHUHVW�
EHDULQJ�DW�D�IXWXUH�GDWH��WKHVH�VHFXULWLHV�DUH�VROG�DW�D�GHHS�GLVFRXQW�WR�WKHLU�IDFH�YDOXH�
$OWKRXJK�]HUR�FRXSRQ�DQG�FHUWDLQ�VWHS�FRXSRQ�VHFXULWLHV�PD\�QRW�SD\�FXUUHQW�FDVK�LQFRPH��IHGHUDO�LQFRPH�WD[�ODZ�UHTXLUHV�WKH�
KROGHU�WR�LQFOXGH�LQ�LQFRPH�HDFK�\HDU�WKH�SRUWLRQ�RI�DQ\�RULJLQDO�LVVXH�GLVFRXQW�DQG�RWKHU�QRQFDVK�LQFRPH�RQ�VXFK�VHFXULWLHV�DFFUXHG�
GXULQJ�WKDW�\HDU��,Q�RUGHU�WR�FRQWLQXH�WR�TXDOLI\�IRU�WUHDWPHQW�DV�D�UHJXODWHG�LQYHVWPHQW�FRPSDQ\�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�
DQG�DYRLG�FHUWDLQ�H[FLVH�WD[��WKH�IXQGV�DUH�UHTXLUHG�WR�PDNH�GLVWULEXWLRQV�RI�DQ\�RULJLQDO�LVVXH�GLVFRXQW�DQG�RWKHU�QRQFDVK�LQFRPH�
DFFUXHG�IRU�HDFK�\HDU��$FFRUGLQJO\��WKH�IXQGV�PD\�EH�UHTXLUHG�WR�GLVSRVH�RI�RWKHU�SRUWIROLR�VHFXULWLHV��ZKLFK�PD\�RFFXU�LQ�SHULRGV�
RI�DGYHUVH�PDUNHW�SULFHV��LQ�RUGHU�WR�JHQHUDWH�D�FDVH�WR�PHHW�WKHVH�GLVWULEXWLRQ�UHTXLUHPHQWV�

Investment Policies
8QOHVV�RWKHUZLVH�LQGLFDWHG��ZLWK�WKH�H[FHSWLRQ�RI�WKH�SHUFHQWDJH�OLPLWDWLRQV�RQ�ERUURZLQJ��WKH�SROLFLHV�GHVFULEHG�EHORZ�DSSO\�DW�WKH�
WLPH�D�IXQG�HQWHUV�LQWR�D�WUDQVDFWLRQ��$FFRUGLQJO\��DQ\�ODWHU�LQFUHDVH�RU�GHFUHDVH�EH\RQG�WKH�VSHFLILHG�OLPLWDWLRQ�UHVXOWLQJ�IURP�D�
FKDQJH�LQ�D�IXQGµV�DVVHWV�ZLOO�QRW�EH�FRQVLGHUHG�LQ�GHWHUPLQLQJ�ZKHWKHU�LW�KDV�FRPSOLHG�ZLWK�LWV�LQYHVWPHQW�SROLFLHV�
)RU�SXUSRVHV�RI�D�IXQGµV�LQYHVWPHQW�SROLFLHV��WKH�SDUW\�LGHQWLILHG�DV�WKH�²LVVXHU³�RI�D�PXQLFLSDO�VHFXULW\�GHSHQGV�RQ�WKH�IRUP�DQG�
FRQGLWLRQV�RI�WKH�VHFXULW\��:KHQ�WKH�DVVHWV�DQG�UHYHQXHV�RI�D�SROLWLFDO�VXEGLYLVLRQ�DUH�VHSDUDWH�IURP�WKRVH�RI�WKH�JRYHUQPHQW�WKDW�
FUHDWHG�WKH�VXEGLYLVLRQ�DQG�WKH�VHFXULW\�LV�EDFNHG�RQO\�E\�WKH�DVVHWV�DQG�UHYHQXHV�RI�WKH�VXEGLYLVLRQ��WKH�VXEGLYLVLRQ�LV�GHHPHG�WKH�
VROH�LVVXHU��6LPLODUO\��LQ�WKH�FDVH�RI�DQ�,QGXVWULDO�'HYHORSPHQW�%RQG��LI�WKH�ERQG�ZHUH�EDFNHG�RQO\�E\�WKH�DVVHWV�DQG�UHYHQXHV�RI�D�
QRQ�JRYHUQPHQWDO�XVHU��WKH�QRQ�JRYHUQPHQWDO�XVHU�ZRXOG�EH�GHHPHG�WKH�VROH�LVVXHU��,I��LQ�HLWKHU�FDVH��WKH�FUHDWLQJ�JRYHUQPHQW�RU�
VRPH�RWKHU�HQWLW\�ZHUH�WR�JXDUDQWHH�WKH�VHFXULW\��WKH�JXDUDQWHH�ZRXOG�EH�FRQVLGHUHG�D�VHSDUDWH�VHFXULW\�DQG�WUHDWHG�DV�DQ�LVVXH�RI�WKH�
JXDUDQWHHLQJ�HQWLW\�

Fundamental Investment Policies
7KH�IXQGVµ�IXQGDPHQWDO�LQYHVWPHQW�SROLFLHV�DUH�VHW�IRUWK�EHORZ��7KHVH�LQYHVWPHQW�SROLFLHV��D�IXQGµV�VWDWXV�DV�GLYHUVLILHG��DQG��
H[FHSW�IRU�93�$YDQWLV�*OREDO�(TXLW\�$OORFDWLRQ��D�IXQGµV�LQYHVWPHQW�REMHFWLYH�VHW�IRUWK�LQ�LWV�SURVSHFWXV�PD\�QRW�EH�FKDQJHG�
ZLWKRXW�DSSURYDO�RI�D�PDMRULW\�RI�WKH�RXWVWDQGLQJ�YRWHV�RI�VKDUHKROGHUV�RI�D�IXQG��8QGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW��WKH�YRWH�RI�D�
PDMRULW\�RI�WKH�RXWVWDQGLQJ�YRWHV�RI�VKDUHKROGHUV�PHDQV��WKH�YRWH�RI��$�����SHUFHQW�RU�PRUH�RI�WKH�YRWLQJ�VHFXULWLHV�SUHVHQW�DW�D�
VKDUHKROGHU�PHHWLQJ��LI�WKH�KROGHUV�RI�PRUH�WKDQ����SHUFHQW�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�DUH�SUHVHQW�RU�UHSUHVHQWHG�E\�SUR[\��
RU��%��PRUH�WKDQ����SHUFHQW�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV��ZKLFKHYHU�LV�OHVV��

Subject Policy
6HQLRU
6HFXULWLHV

$�IXQG�PD\�QRW�LVVXH�VHQLRU�VHFXULWLHV��H[FHSW�DV�SHUPLWWHG�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW�

%RUURZLQJ $�IXQG�PD\�QRW�ERUURZ�PRQH\��H[FHSW�WKDW�D�IXQG�PD\�ERUURZ�IRU�WHPSRUDU\�RU�HPHUJHQF\�SXUSRVHV��QRW�
IRU�OHYHUDJLQJ�RU�LQYHVWPHQW��LQ�DQ�DPRXQW�QRW�H[FHHGLQJ���⅓��RI�









� $WKHQH�$QQXLW\�	�/LIH�$VVXUDQFH�&RPSDQ\
� $8/�$PHULFDQ�8QLWHG�/LIH�,QVXUDQFH�&RPSDQ\
� $;$�(TXLWDEOH�)XQGV�0DQDJHPHQW�*URXS��//&
� %HOO�*OREHPHGLD�3XEOLVKLQJ
� %HOOZHWKHU�&RQVXOWLQJ��//&
� %1<�0HOORQ�3HUIRUPDQFH�	�5LVN�$QDO\WLFV��//&
� %ULJKWKRXVH�/LIH�,QVXUDQFH�&RPSDQ\
� &DOODQ�$VVRFLDWHV��,QF�
� &DOYHUW�$VVHW�0DQDJHPHQW�&RPSDQ\��,QF�
� &DPEULGJH�$VVRFLDWHV��//&
� &DPEULGJH�)LQDQFLDO�6HUYLFHV��,QF�
� &DSLWDO�&LWLHV��//&
� &%,=��,QF�
� &KDUOHV�6FKZDE�	�&R���,QF�
� &KRUHR��//&
� &OHDUZDWHU�$QDO\WLFV��//&
� &OHDU\�*XOO�,QF�
� &RPPHUFH�%DQN
� &RQQHFWLFXW�*HQHUDO�/LIH�,QVXUDQFH�&RPSDQ\
� &RUHVWRQH�,QYHVWPHQW�0DQDJHUV�$*
� &RUQLQJ�,QFRUSRUDWHG
� &XUFLR�:HEE�//&
� 'HXWVFKH�$0�'LVWULEXWRUV��,QF�
� (FNOHU��/WG�
� (OHFWUD�,QIRUPDWLRQ�6\VWHPV��,QF�
� (TXLWDEOH�,QYHVWPHQW�0DQDJHPHQW�*URXS��//&
� (TXL7UXVW�/LIH�,QVXUDQFH�&RPSDQ\
� )DUP�%XUHDX�/LIH�,QVXUDQFH�&RPSDQ\
� )LGHOLW\�:RUNSODFH�6HUYLFHV��//&
� ),/�,QYHVWPHQW�0DQDJHPHQW
� )LQDQFH�'RF�0XOWLPDQDJHPHQW�$*
� )XQG�(YDOXDWLRQ�*URXS��//&
� *RYHUQPHQW�(PSOR\HHV�3HQVLRQ�6HUYLFH
� *UHDW�:HVW�)LQDQFLDO�5HWLUHPHQW�3ODQ�6HUYLFHV��//&
� *6$0�6WUDWHJLVW�3RUWIROLRV��//&
� 7KH�*XDUGLDQ�/LIH�,QVXUDQFH�&RPSDQ\�RI�$PHULFD
� ,QWHO�&RUSRUDWLRQ
� ,QYHV7UXVW�&RQVXOWLQJ��//&
� ,URQ�&DSLWDO�$GYLVRUV
� -HIIHUVRQ�1DWLRQDO�/LIH�,QVXUDQFH�&RPSDQ\
� -/7�,QYHVWPHQW�0DQDJHPHQW�/LPLWHG
� -RKQ�+DQFRFN�)LQDQFLDO�6HUYLFHV��,QF�
� .DQVDV�&LW\�/LIH�,QVXUDQFH�&RPSDQ\
� .LZRRP�$VVHW�0DQDJHPHQW
� .PRWLRQ��,QF�
� .RUHD�,QYHVWPHQW�0DQDJHPHQW�&R��/WG�
� .RUHD�7HDFKHUV�3HQVLRQ

��





� 9DOLF�)LQDQFLDO�$GYLVRUV�,QF�
� 9$/,&�5HWLUHPHQW�6HUYLFHV�&RPSDQ\
� 9HVWHN�6\VWHPV��,QF�
� 9R\D�5HWLUHPHQW�,QVXUDQFH�DQG�$QQXLW\�&RPSDQ\
� :HOOV�)DUJR�%DQN��1�$�
� :LOVKLUH�$VVRFLDWHV�,QFRUSRUDWHG
� =HQR�&RQVXOWLQJ�*URXS��//&



Management
The Board of Directors
7KH�LQGLYLGXDOV�OLVWHG�EHORZ�VHUYH�DV�GLUHFWRUV�RI�WKH�IXQGV��(DFK�GLUHFWRU�ZLOO�FRQWLQXH�WR�VHUYH�LQ�WKLV�FDSDFLW\�XQWLO�GHDWK��



Name (Year of 
Birth)��

Position(s)�
Held with�
Funds��

Length of�



Qualifications of Directors
*HQHUDOO\��QR�RQH�IDFWRU�ZDV�GHFLVLYH�LQ�WKH�VHOHFWLRQ�RI�WKH�GLUHFWRUV�WR�WKH�ERDUG��4XDOLILFDWLRQV�FRQVLGHUHG�E\�WKH�ERDUG�WR�EH�
LPSRUWDQW�WR�WKH�VHOHFWLRQ�DQG�UHWHQWLRQ�RI�GLUHFWRUV�LQFOXGH�WKH�IROORZLQJ���L��WKH�LQGLYLGXDOµV�EXVLQHVV�DQG�SURIHVVLRQDO�H[SHULHQFH�
DQG�DFFRPSOLVKPHQWV���LL��WKH�LQGLYLGXDOµV�HGXFDWLRQDO�EDFNJURXQG�DQG�DFFRPSOLVKPHQWV���LLL��WKH�LQGLYLGXDOµV�H[SHULHQFH�DQG�
H[SHUWLVH�SHUIRUPLQJ�VHQLRU�SROLF\�PDNLQJ�IXQFWLRQV�LQ�EXVLQHVV��JRYHUQPHQW��HGXFDWLRQ��DFFRXQWLQJ��ODZ�DQG�RU�DGPLQLVWUDWLRQ���LY��
KRZ�WKH�LQGLYLGXDOµV�H[SHUWLVH�DQG�H[SHULHQFH�ZRXOG�FRQWULEXWH�WR�WKH�PL[�RI�UHOHYDQW�VNLOOV�DQG�H[SHULHQFH�RQ�WKH�ERDUG���Y��WKH�
LQGLYLGXDOµV�DELOLW\�WR�ZRUN�HIIHFWLYHO\�ZLWK�WKH�RWKHU�PHPEHUV�RI�WKH�ERDUG��DQG��YL��WKH�LQGLYLGXDOµV�DELOLW\�DQG�ZLOOLQJQHVV�WR�
PDNH�WKH�WLPH�FRPPLWPHQW�QHFHVVDU\�WR�VHUYH�DV�DQ�HIIHFWLYH�GLUHFWRU��,Q�DGGLWLRQ��WKH�LQGLYLGXDOVµ�DELOLW\�WR�UHYLHZ�DQG�FULWLFDOO\�
HYDOXDWH�LQIRUPDWLRQ��WKHLU�DELOLW\�WR�HYDOXDWH�IXQG�VHUYLFH�SURYLGHUV��WKHLU�DELOLW\�WR�H[HUFLVH�JRRG�EXVLQHVV�MXGJPHQW�RQ�EHKDOI�RI�
IXQG�VKDUHKROGHUV��WKHLU�SULRU�VHUYLFH�RQ�WKH�ERDUG��DQG�WKHLU�IDPLOLDULW\�ZLWK�WKH�IXQGV�DUH�FRQVLGHUHG�LPSRUWDQW�DVVHWV�
:KHQ�DVVHVVLQJ�SRWHQWLDO�QHZ�GLUHFWRUV��WKH�ERDUG�KDV�D�SROLF\�RI�FRQVLGHULQJ�LQGLYLGXDOV�IURP�YDULRXV�DQG�GLYHUVH�EDFNJURXQGV��
6XFK�GLYHUVH�EDFNJURXQGV�PD\�LQFOXGH�GLIIHUHQFHV�LQ�SURIHVVLRQDO�H[SHULHQFH��HGXFDWLRQ��LQGLYLGXDO�VNLOO�VHWV�DQG�RWKHU�LQGLYLGXDO�
DWWULEXWHV��$GGLWLRQDO�LQIRUPDWLRQ�DERXW�HDFK�GLUHFWRUµV�LQGLYLGXDO�HGXFDWLRQDO�DQG�SURIHVVLRQDO�H[SHULHQFH��VXSSOHPHQWLQJ�WKH�
LQIRUPDWLRQ�SURYLGHG�LQ�WKH�WDEOH�DERYH��IROORZV�DQG�ZDV�FRQVLGHUHG�DV�SDUW�RI�KLV�RU�KHU�QRPLQDWLRQ�WR��RU�UHWHQWLRQ�RQ��WKH�ERDUG�
Brian Bulatao:�%6�LQ�(QJLQHHULQJ�0DQDJHPHQW��8QLWHG�6WDWHV�0LOLWDU\�$FDGHP\�DW�:HVW�3RLQW��0%$�IURP�+DUYDUG�%XVLQHVV�
6FKRRO��IRUPHU�PLOLWDU\�VHUYLFH�IROORZHG�E\�H[SHULHQFH�DW�0F.LQVH\�	�&R���JOREDO�PDQDJHPHQW�FRQVXOWLQJ��DQG�LQ�WKH�SULYDWH�
HTXLW\�LQGXVWU\��H[SHULHQFH�LQ�VHQLRU�PDQDJHPHQW�SRVLWLRQV�LQ�JRYHUQPHQW�DQG�WKH�SULYDWH�VHFWRU
Thomas W. Bunn��%6�LQ�%XVLQHVV�$GPLQLVWUDWLRQ��:DNH�)RUHVW�8QLYHUVLW\��0%$�LQ�)LQDQFH��8QLYHUVLW\�RI�1RUWK�&DUROLQD�DW�
&KDSHO�+LOO��IRUPHUO\�9LFH�&KDLUPDQ�DQG�3UHVLGHQW��.H\&RUS��EDQNLQJ�VHUYLFHV������\HDUV�RI�H[SHULHQFH�LQ�LQYHVWPHQW��FRPPHUFLDO�
DQG�FRUSRUDWH�EDQNLQJ��PDQDJLQJ�GLUHFWRUVKLS�UROHV�ZLWK�%DQN�RI�$PHULFD
Chris H. Cheesman:�%6�LQ�%XVLQHVV�$GPLQLVWUDWLRQ��$FFRXQWLQJ���+RIVWUD�8QLYHUVLW\�����\HDUV�RI�H[SHULHQFH�LQ�JOREDO�ILQDQFLDO�
VHUYLFHV�DW�$OOLDQFH%HUQVWHLQ��IRUPHUO\��DXGLWRU�ZLWK�3ULFH�:DWHUKRXVH��&HUWLILHG�3XEOLF�$FFRXQWDQW�DQG�&HUWLILHG�)LQDQFLDO�
6HUYLFHV�$XGLWRU
Barry Fink:�%$�LQ�(QJOLVK�DQG�+LVWRU\��%LQJKDPWRQ�8QLYHUVLW\��-XULV�'RFWRUDWH��8QLYHUVLW\�RI�0LFKLJDQ��IRUPHUO\�KHOG�OHDGHUVKLS�
UROHV�LQFOXGLQJ�FKLHI�RSHUDWLQJ�RIILFHU�ZLWK�$PHULFDQ�&HQWXU\�,QYHVWPHQWV��IRUPHUO\�KHOG�OHDGHUVKLS�UROHV�GXULQJ�D����\HDU�FDUHHU�
ZLWK�0RUJDQ�6WDQOH\�,QYHVWPHQW�0DQDJHPHQW��IRUPHUO\�DVVHW�PDQDJHPHQW�DQG�VHFXULWLHV�ODZ�DWWRUQH\�DW�6HZDUG�	�.LVVHO��VHUYHV�
RQ�WKH�([HFXWLYH�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�,&,�0XWXDO�,QVXUDQFH�&RPSDQ\
Rajesh K. Gupta: %6�LQ�4XDQWLWDWLYH�$QDO\VLV��1HZ�<RUN�8QLYHUVLW\��6WHUQ�6FKRRO�RI�%XVLQHVV��0%$�LQ�)LQDQFH��1HZ�<RUN�
8QLYHUVLW\��6WHUQ�6FKRRO�RI�%XVLQHVV��IRUPHUO\�KHOG�OHDGHUVKLS�UROHV�GXULQJ����\HDU�FDUHHU�ZLWK�0RUJDQ�6WDQOH\�,QYHVWPHQW�
0DQDJHPHQW
Lynn Jenkins: %6�LQ�$FFRXQWLQJ��:HEHU�6WDWH�8QLYHUVLW\��$$�LQ�%XVLQHVV��.DQVDV�6WDWH�8QLYHUVLW\��IRUPHUO\��8QLWHG�6WDWHV�
5HSUHVHQWDWLYH� IRUPHUO\��.DQVDV�6WDWH�7UHDVXUHU��.DQVDV�6WDWH�6HQDWRU�DQG�.DQVDV�6WDWH�5HSUHVHQWDWLYH�����\HDUV�RI�H[SHULHQFH�LQ�
ILQDQFH�DQG�DFFRXQWLQJ��LQFOXGLQJ�DV�D�FHUWLILHG�SXEOLF�DFFRXQWDQW
Jan M. Lewis:�%6�LQ�&LYLO�(QJLQHHULQJ��8QLYHUVLW\�RI�1HEUDVND�DQG�0%$��5RFNKXUVW�&ROOHJH��*UDGXDWH�&HUWLILFDWH�LQ�)LQDQFLDO�
0DUNHWV�DQG�,QVWLWXWLRQV��%RVWRQ�8QLYHUVLW\��IRUPHUO\��3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��&DWKROLF�&KDULWLHV�RI�1RUWKHDVW�
.DQVDV��KXPDQ�VHUYLFHV�RUJDQL]DWLRQ���IRUPHUO\��3UHVLGHQW��%8&21��,QF���IXOO�VHUYLFH�GHVLJQ�EXLOG�FRQVWUXFWLRQ�FRPSDQ\������
\HDUV�RI�H[SHULHQFH�ZLWK�%XWOHU�0DQXIDFWXULQJ�&RPSDQ\��PHWDO�EXLOGLQJV�SURGXFHU��DQG�LWV�VXEVLGLDULHV
Gary C. Meltzer:�%6�LQ�$FFRXQWLQJ��%LQJKDPWRQ�8QLYHUVLW\��&HUWLILHG�3XEOLF�$FFRXQWDQW��IRUPHUO\�KHOG�D�YDULHW\�RI�UROHV�GXULQJ�
���\HDUV�RI�H[SHULHQFH�DV�EXVLQHVV�DGYLVRU�DQG�LQGHSHQGHQW�DXGLWRU�SURYLGLQJ�KLJK�TXDOLW\�DXGLWV�DQG�YDOXH�DGGHG�VHUYLFHV�ZLWK�
3ULFHZDWHUKRXVH&RRSHUV�//3
Jonathan S. Thomas:�%$�LQ�(FRQRPLFV��8QLYHUVLW\�RI�0DVVDFKXVHWWV��0%$��%RVWRQ�&ROOHJH��IRUPHUO\�KHOG�VHQLRU�OHDGHUVKLS�UROHV�
ZLWK�)LGHOLW\�,QYHVWPHQWV��%RVWRQ�)LQDQFLDO�6HUYLFHV��%DQN�RI�$PHULFD�DQG�0RUJDQ�6WDQOH\��VHUYHV�RQ�WKH�%RDUG�RI�*RYHUQRUV�RI�
WKH�,QYHVWPHQW�&RPSDQ\�,QVWLWXWH
Stephen E. Yates:







FUHGLWHG�WR�DFFRXQWV�HVWDEOLVKHG�LQ�WKH�QDPHV�RI�WKH�GLUHFWRUV��7KH�DPRXQWV�FUHGLWHG�WR�HDFK�DFFRXQW�WKHQ�LQFUHDVH�RU�GHFUHDVH��DV�WKH�
FDVH�PD\�EH��LQ�DFFRUGDQFH�ZLWK�WKH�SHUIRUPDQFH�RI�RQH�RU�PRUH�$PHULFDQ�&HQWXU\�IXQGV�VHOHFWHG�E\�WKH�GLUHFWRUV��7KH�DFFRXQW�



� Name of Director

� Rajesh K. Gupta Lynn Jenkins
Jan M.
Lewis Gary C. Meltzer

Stephen E.
Yates

Dollar Range of Equity 
Securities in the Funds:

�

93�%DODQFHG $ $ $ $ $
93�&DSLWDO�$SSUHFLDWLRQ $ $ $ $ $
93�'LVFLSOLQHG�&RUH�9DOXH $ $ $ $ $
93�*URZWK $ $ $ $ $
93�,QWHUQDWLRQDO $ $ $ $ $
93�/DUJH�&RPSDQ\�9DOXH $ $ $ $ $
93�0LG�&DS�9DOXH $ $ $ $ $
93�8OWUD $ $ $ $ $
93�9DOXH $ $ $ $ $

Aggregate Dollar Range of 
Equity Securities in all 
Registered Investment
Companies Overseen by 
Director in Family of 
Investment Companies E E E A E

Ranges: A—none, B—$1-$10,000, C—$10,001-$50,000, D—$50,001-$100,000, E—More than $100,000

Beneficial Ownership of Affiliates by Independent Directors
1R�LQGHSHQGHQW�GLUHFWRU�RU�KLV�RU�KHU�LPPHGLDWH�IDPLO\�PHPEHUV�EHQHILFLDOO\�RZQHG�VKDUHV�RI�WKH�DGYLVRU��WKH�IXQGVµ�SULQFLSDO�
XQGHUZULWHU�RU�DQ\�RWKHU�SHUVRQ�GLUHFWO\�RU�LQGLUHFWO\�FRQWUROOLQJ��FRQWUROOHG�E\��RU�XQGHU�FRPPRQ�FRQWURO�ZLWK�WKH�DGYLVRU�RU�WKH�
IXQGVµ�SULQFLSDO�XQGHUZULWHU�DV�RI�'HFHPEHU����������

Officers
7KH�IROORZLQJ�WDEOH�SUHVHQWV�FHUWDLQ�LQIRUPDWLRQ�DERXW�WKH�H[HFXWLYH�RIILFHUV�RI�WKH�IXQGV��(DFK�RIILFHU�VHUYHV�DV�DQ�RIILFHU�IRU����
LQYHVWPHQW�FRPSDQLHV�LQ�WKH�$PHULFDQ�&HQWXU\�IDPLO\�RI�IXQGV��1R�RIILFHU�LV�FRPSHQVDWHG�IRU�KLV�RU�KHU�VHUYLFH�DV�DQ�RIILFHU�RI�WKH�
IXQGV��7KH�OLVWHG�RIILFHUV�DUH�LQWHUHVWHG�SHUVRQV�RI�WKH�IXQGV�DQG�DUH�DSSRLQWHG�RU�UH�DSSRLQWHG�RQ�DQ�DQQXDO�EDVLV��7KH�PDLOLQJ�
DGGUHVV�IRU�HDFK�RIILFHU�OLVWHG�EHORZ�LV������0DLQ�6WUHHW��.DQVDV�&LW\��0LVVRXUL�������

Name (Year  
of Birth)

Offices with  
the Funds Principal Occupation(s) During the Past Five Years

3DWULFN�
%DQQLJDQ
������

3UHVLGHQW�VLQFH����� ([HFXWLYH�9LFH�3UHVLGHQW�DQG�'LUHFWRU��ACC�������WR�SUHVHQW���&KLHI�)LQDQFLDO�2IILFHU��&KLHI�
$FFRXQWLQJ�2IILFHU�DQG�7UHDVXUHU��ACC�������WR�SUHVHQW���$OVR�VHUYHV�DV�3UHVLGHQW��ACS��9LFH�
3UHVLGHQW��ACIM��&KLHI�)LQDQFLDO�2IILFHU��&KLHI�$FFRXQWLQJ�2IILFHU�DQG�RU�'LUHFWRU��ACIM��
ACS�DQG�RWKHU�ACC�VXEVLGLDULHV

5���:HV�
&DPSEHOO�
������

&KLHI�)LQDQFLDO�
2IILFHU�DQG�7UHDVXUHU�
VLQFH�����

9LFH�3UHVLGHQW��ACS��������WR�SUHVHQW���,QYHVWPHQW�2SHUDWLRQV�DQG�,QYHVWPHQW�
$FFRXQWLQJ��ACS�������WR�SUHVHQW�

$P\�'��
6KHOWRQ�
������

&KLHI�&RPSOLDQFH��
2IILFHU�DQG�9LFH�
3UHVLGHQW�VLQFH�����

&KLHI�&RPSOLDQFH�2IILFHU��$PHULFDQ�&HQWXU\�IXQGV�������WR�SUHVHQW���&KLHI�
&RPSOLDQFH�2IILFHU��ACIM�������WR�SUHVHQW���&KLHI�&RPSOLDQFH�2IILFHU��ACIS�������
WR�SUHVHQW���$OVR�VHUYHV�DV�9LFH�3UHVLGHQW��ACIS

-RKQ�3DN
������

*HQHUDO�&RXQVHO�DQG
6HQLRU�9LFH�3UHVLGHQW�
VLQFH�����

*HQHUDO�&RXQVHO�DQG�6HQLRU�9LFH�3UHVLGHQW��ACC�������WR�SUHVHQW���$OVR�VHUYHV�DV�
*HQHUDO�&RXQVHO�DQG�6HQLRU�9LFH�3UHVLGHQW��ACIM, ACS�DQG�ACIS��&KLHI�/HJDO�
2IILFHU�RI�,QYHVWPHQW�DQG�:HDOWK�0DQDJHPHQW��7KH�%DQN�RI�1HZ�<RUN�0HOORQ�������
WR������

'DYLG�+��
5HLQPLOOHU�
������

9LFH�3UHVLGHQW��
VLQFH�����

$WWRUQH\��ACC�������WR�SUHVHQW���$OVR�VHUYHV�DV�9LFH�3UHVLGHQW��ACIM�DQG�ACS

:DUG�'��
6WDXIIHU�
������

6HFUHWDU\��
VLQFH�����

$WWRUQH\��ACC�������WR�SUHVHQW�

��



Code of Ethics
7KH�IXQGV��WKHLU�LQYHVWPHQW�DGYLVRU��SULQFLSDO�XQGHUZULWHU�DQG��LI�DSSOLFDEOH��VXEDGYLVRU�KDYH�DGRSWHG�FRGHV�RI�HWKLFV�XQGHU�5XOH�





DV�WKHLU�FXUUHQW�KROGLQJV��DYDLODELOLW\�RI�FDVK�IRU�LQYHVWPHQW�DQG�WKH�VL]H�RI�WKHLU�LQYHVWPHQW�JHQHUDOO\��$�SDUWLFXODU�VHFXULW\�PD\�EH�
ERXJKW�RU�VROG�IRU�RQO\�RQH�FOLHQW�RU�IXQG��RU�LQ�GLIIHUHQW�DPRXQWV�DQG�DW�GLIIHUHQW�WLPHV�IRU�PRUH�WKDQ�RQH�EXW�OHVV�WKDQ�DOO�FOLHQWV�RU�
IXQGV��$�SDUWLFXODU�VHFXULW\�PD\�EH�ERXJKW�IRU�RQH�FOLHQW�RU�IXQG�RQ�WKH�VDPH�GD\�LW�LV�VROG�IRU�DQRWKHU�FOLHQW�RU�IXQG��DQG�D�FOLHQW�RU�
IXQG�PD\�KROG�D�VKRUW�SRVLWLRQ�LQ�D�SDUWLFXODU�VHFXULW\�DW�WKH�VDPH�WLPH�DQRWKHU�FOLHQW�RU�IXQG�KROGV�D�ORQJ�SRVLWLRQ��,Q�DGGLWLRQ��
SXUFKDVHV�RU�VDOHV�RI�WKH�VDPH�VHFXULW\�PD\�EH�PDGH�IRU�WZR�RU�PRUH�FOLHQWV�RU�IXQGV�RQ�WKH�VDPH�GDWH��7KH�DGYLVRU�KDV�DGRSWHG�
SURFHGXUHV�GHVLJQHG�WR�HQVXUH�VXFK�WUDQVDFWLRQV�ZLOO�EH�DOORFDWHG�DPRQJ�FOLHQWV�DQG�IXQGV�LQ�D�PDQQHU�EHOLHYHG�E\�WKH�DGYLVRU�WR�EH�
HTXLWDEOH�WR�HDFK��,Q�VRPH�FDVHV�WKLV�SURFHGXUH�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�WKH�SULFH�RU�DPRXQW�RI�WKH�VHFXULWLHV�SXUFKDVHG�RU�
VROG�E\�D�IXQG�
7KH�DGYLVRU�PD\�DJJUHJDWH�SXUFKDVH�DQG�VDOH�RUGHUV�RI�WKH�IXQGV�ZLWK�SXUFKDVH�DQG�VDOH�RUGHUV�RI�LWV�RWKHU�FOLHQWV�ZKHQ�WKH�DGYLVRU�
EHOLHYHV�WKDW�VXFK�DJJUHJDWLRQ�SURYLGHV�WKH�EHVW�H[HFXWLRQ�IRU�WKH�IXQGV��7KH�%RDUG�RI�'LUHFWRUV�KDV�DSSURYHG�WKH�SROLF\�RI�WKH�
DGYLVRU�ZLWK�UHVSHFW�WR�WKH�DJJUHJDWLRQ�RI�SRUWIROLR�WUDQVDFWLRQV��7R�WKH�H[WHQW�HTXLW\�WUDGHV�DUH�DJJUHJDWHG��VKDUHV�SXUFKDVHG�RU�VROG�
DUH�JHQHUDOO\�DOORFDWHG�WR�WKH�SDUWLFLSDWLQJ�SRUWIROLRV�SUR�UDWD�EDVHG�RQ�RUGHU�VL]H��7KH�DGYLVRU�ZLOO�QRW�DJJUHJDWH�SRUWIROLR�
WUDQVDFWLRQV�RI�WKH�IXQGV�XQOHVV�LW�EHOLHYHV�VXFK�DJJUHJDWLRQ�LV�FRQVLVWHQW�ZLWK�LWV�GXW\�WR�VHHN�EHVW�H[HFXWLRQ�RQ�EHKDOI�RI�WKH�IXQGV�
DQG�WKH�WHUPV�RI�WKH�PDQDJHPHQW�DJUHHPHQW��7KH�DGYLVRU�UHFHLYHV�QR�DGGLWLRQDO�FRPSHQVDWLRQ�RU�UHPXQHUDWLRQ�DV�D�UHVXOW�RI�VXFK�
DJJUHJDWLRQ�



22 Amount shown reflects waiver by advisor of $846,770 in management fees.
23 Amount shown reflects waiver by advisor of $493,223 in management fees.
24Amount shown reflects waiver by advisor of $1,721,008 in management fees

Portfolio Managers
Accounts Managed                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                             
7KH�SRUWIROLR�PDQDJHUV�DUH�UHVSRQVLEOH�IRU�WKH�GD\�WR�GD\�PDQDJHPHQW�RI�YDULRXV�DFFRXQWV��DV�LQGLFDWHG�E\�WKH�IROORZLQJ�WDEOH��





Potential Conflicts of Interest
&HUWDLQ�FRQIOLFWV�RI�LQWHUHVW�PD\�DULVH�LQ�FRQQHFWLRQ�ZLWK�WKH�PDQDJHPHQW�RI�PXOWLSOH�SRUWIROLRV��3RWHQWLDO�FRQIOLFWV�LQFOXGH��IRU�
H[DPSOH��FRQIOLFWV�DPRQJ�LQYHVWPHQW�VWUDWHJLHV��VXFK�DV�RQH�SRUWIROLR�EX\LQJ�RU�VHOOLQJ�D�VHFXULW\�ZKLOH�DQRWKHU�SRUWIROLR�KDV�D�
GLIIHULQJ��SRWHQWLDOO\�RSSRVLWH�SRVLWLRQ�LQ�VXFK�VHFXULW\��7KLV�PD\�LQFOXGH�RQH�SRUWIROLR�WDNLQJ�D�VKRUW�SRVLWLRQ�LQ�WKH�VHFXULW\�RI�DQ�
LVVXHU�WKDW�LV�KHOG�ORQJ�LQ�DQRWKHU�SRUWIROLR��RU�YLFH�YHUVD���2WKHU�SRWHQWLDO�FRQIOLFWV�PD\�DULVH�ZLWK�UHVSHFW�WR�WKH�DOORFDWLRQ�RI�
LQYHVWPHQW�RSSRUWXQLWLHV��ZKLFK�DUH�GLVFXVVHG�LQ�PRUH�GHWDLO�EHORZ��$PHULFDQ�&HQWXU\�,QYHVWPHQWV�KDV�DGRSWHG�SROLFLHV�DQG�



PDQDJHUµV�XQGHUVWDQGLQJ�DQG�LPSURYHPHQW�RI�WKH�IXQGVµ�LQYHVWPHQW�PRGHOV��HIILFLHQW�H[HFXWLRQ�RI�LQYHVWPHQW�GHFLVLRQV��DQG�FOLHQW�
LQWHUDFWLRQ�
All Other Funds.�$�VLJQLILFDQW�SRUWLRQ�RI�SRUWIROLR�PDQDJHU�FRPSHQVDWLRQ�WDNHV�WKH�IRUP�RI�DQ�DQQXDO�LQFHQWLYH�ERQXV�ZKLFK�LV�
GHWHUPLQHG�E\�D�FRPELQDWLRQ�RI�IDFWRUV��2QH�IDFWRU�LV�LQYHVWPHQW�SHUIRUPDQFH�RI�IXQGV�D�SRUWIROLR�PDQDJHU�PDQDJHV��)RU�PRVW�
$PHULFDQ�&HQWXU\�,QYHVWPHQWV�IXQGV��PXWXDO�IXQG�LQYHVWPHQW�SHUIRUPDQFH�LV�JHQHUDOO\�PHDVXUHG�E\�D�FRPELQDWLRQ�RI�RQH���WKUHH��
DQG�ILYH�\HDU�SUH�WD[�SHUIRUPDQFH�UHODWLYH�WR�YDULRXV�EHQFKPDUNV�DQG�RU�LQWHUQDOO\�FXVWRPL]HG�SHHU�JURXSV��7KH�SHUIRUPDQFH�
FRPSDULVRQ�SHULRGV�PD\�EH�DGMXVWHG�EDVHG�RQ�D�IXQGµV�LQFHSWLRQ�GDWH�RU�D�SRUWIROLR�PDQDJHUµV�WHQXUH�RQ�WKH�IXQG��
&XVWRP�SHHU�JURXSV�DUH�FRQVWUXFWHG�XVLQJ�DOO�WKH�IXQGV�LQ�WKH�LQGLFDWHG�FDWHJRULHV�DV�D�VWDUWLQJ�SRLQW��)XQGV�DUH�WKHQ�HOLPLQDWHG�IURP�
WKH�SHHU�JURXS�EDVHG�RQ�D�VWDQGDUGL]HG�PHWKRGRORJ\�GHVLJQHG�WR�UHVXOW�LQ�D�ILQDO�SHHU�JURXS�WKDW�LV�ERWK�PRUH�VWDEOH�RYHU�WKH�ORQJ�
WHUP��L�H���KDV�OHVV�SHHU�WXUQRYHU��DQG�WKDW�PRUH�FORVHO\�UHSUHVHQWV�WKH�IXQGµV�WUXH�SHHUV�EDVHG�RQ�LQWHUQDO�LQYHVWPHQW�PDQGDWHV�
3RUWIROLR�PDQDJHUV�PD\�KDYH�UHVSRQVLELOLW\�IRU�PXOWLSOH�$PHULFDQ�&HQWXU\�,QYHVWPHQWV�PXWXDO�IXQGV��,Q�VXFK�FDVHV��WKH�
SHUIRUPDQFH�RI�HDFK�LV�DVVLJQHG�D�SHUFHQWDJH�ZHLJKW�DSSURSULDWH�IRU�WKH�SRUWIROLR�PDQDJHUµV�UHODWLYH�OHYHOV�RI�UHVSRQVLELOLW\�
3RUWIROLR�PDQDJHUV�DOVR�PD\�KDYH�UHVSRQVLELOLW\�IRU�SRUWIROLRV�WKDW�DUH�PDQDJHG�LQ�D�IDVKLRQ�VLPLODU�WR�WKDW�RI�RWKHU�$PHULFDQ�
&HQWXU\�,QYHVWPHQWV�PXWXDO�IXQGV��7KLV�LV�WKH�FDVH�IRU�DOO�RI�WKH�IXQGV�GHVFULEHG�LQ�WKLV�VWDWHPHQW�RI�DGGLWLRQDO�LQIRUPDWLRQ��H[FHSW�
IRU�93�$YDQWLV�*OREDO�(TXLW\�$OORFDWLRQ�DQG�93�/DUJH�&RPSDQ\�9DOXH��,I�WKH�SHUIRUPDQFH�RI�D�VLPLODUO\�PDQDJHG�DFFRXQW�LV�
FRQVLGHUHG�IRU�SXUSRVHV�RI�FRPSHQVDWLRQ��LW�LV�PHDVXUHG�LQ�WKH�VDPH�ZD\�DV�D�FRPSDUDEOH�$PHULFDQ�&HQWXU\�,QYHVWPHQWV�PXWXDO�
IXQG��L�H���UHODWLYH�WR�WKH�SHUIRUPDQFH�RI�D�EHQFKPDUN�DQG�RU�SHHU�JURXS���3HUIRUPDQFH�RI��93�%DODQFHG��93�&DSLWDO�$SSUHFLDWLRQ��
93�'LVFLSOLQHG�&RUH�9DOXH�93�*URZWK��93�,QWHUQDWLRQDO��93�0LG�&DS�9DOXH��93�8OWUD�DQG�93�9DOXH��LV�QRW�VHSDUDWHO\�FRQVLGHUHG�
LQ�GHWHUPLQLQJ�SRUWIROLR�PDQDJHU�FRPSHQVDWLRQ�
$�VHFRQG�IDFWRU�LQ�WKH�ERQXV�FDOFXODWLRQ�UHODWHV�WR�WKH�SHUIRUPDQFH�RI�D�QXPEHU�RI�$PHULFDQ�&HQWXU\�,QYHVWPHQWV�IXQGV�PDQDJHG�
DFFRUGLQJ�WR�RQH�RI�WKH�IROORZLQJ�LQYHVWPHQW�GLVFLSOLQHV��JOREDO�JURZWK�HTXLW\��JOREDO�YDOXH�HTXLW\��GLVFLSOLQHG�HTXLW\��JOREDO�IL[HG�
LQFRPH��DQG�PXOWL�DVVHW�VWUDWHJLHV��7KH�SHUIRUPDQFH�RI�$PHULFDQ�&HQWXU\�(7)V�PD\�DOVR�EH�LQFOXGHG�IRU�FHUWDLQ�LQYHVWPHQW�
GLVFLSOLQHV��3HUIRUPDQFH�LV�PHDVXUHG�IRU�HDFK�SURGXFW�LQGLYLGXDOO\�DV�GHVFULEHG�DERYH�DQG�WKHQ�FRPELQHG�WR�FUHDWH�DQ�RYHUDOO�





93�,QWHUQDWLRQDO 93�0LG�&DS�9DOXH
Gross income from securities lending activities $51,197 $71,217
Fees and/or compensation paid by the fund for securities lending activities 
and related services:

)HHV�SDLG�WR�VHFXULWLHV�OHQGLQJ�DJHQW�IURP�D�UHYHQXH�VSOLW ������ ������
)HHV�SDLG�IRU�DQ\�FDVK�FROODWHUDO�PDQDJHPHQW�VHUYLFH��LQFOXGLQJ�IHHV�
GHGXFWHG�IURP�D�SRROHG�FDVK�FROODWHUDO�UHLQYHVWPHQW�YHKLFOH��WKDW�DUH�QRW�
LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW ���� ����
$GPLQLVWUDWLYH�IHHV�QRW�LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW �� ��
,QGHPQLILFDWLRQ�IHH�QRW�LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW �� ��
5HEDWH��SDLG�WR�ERUURZHU� ������� �������
2WKHU�IHHV�QRW�LQFOXGHG�LQ�UHYHQXH�VSOLW �� ��

Aggregate fees/compensation for securities lending activities $34,895 $43,671
Net income from securities lending activities $16,302 $27,546

93�8OWUD 93�9DOXH
Gross income from securities lending activities $8,809 $87,025
Fees and/or compensation paid by the fund for securities lending activities 
and related services:

)HHV�SDLG�WR�VHFXULWLHV�OHQGLQJ�DJHQW�IURP�D�UHYHQXH�VSOLW ���� ������
)HHV�SDLG�IRU�DQ\�FDVK�FROODWHUDO�PDQDJHPHQW�VHUYLFH��LQFOXGLQJ�IHHV�
GHGXFWHG�IURP�D�SRROHG�FDVK�FROODWHUDO�UHLQYHVWPHQW�YHKLFOH��WKDW�DUH�QRW�
LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW ���� ����
$GPLQLVWUDWLYH�IHHV�QRW�LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW �� ��
,QGHPQLILFDWLRQ�IHH�QRW�LQFOXGHG�LQ�WKH�UHYHQXH�VSOLW �� ��
5HEDWH��SDLG�WR�ERUURZHU� ������ �������
2WKHU�IHHV�QRW�LQFOXGHG�LQ�UHYHQXH�VSOLW �� ��

Aggregate fees/compensation for securities lending activities $7,537 $39,669
Net income from securities lending activities $1,272 $47,356

$V�WKH�IXQGVµ�VHFXULWLHV�OHQGLQJ�DJHQW��66%�SURYLGHV�WKH�IROORZLQJ�VHUYLFHV��ORFDWLQJ�ERUURZHUV�IRU�IXQG�VHFXULWLHV��H[HFXWLQJ�ORDQV�
RI�SRUWIROLR�VHFXULWLHV�SXUVXDQW�WR�WHUPV�DQG�SDUDPHWHUV�GHILQHG�E\�WKH�DGYLVRU�DQG�WKH�%RDUG�RI�'LUHFWRUV��PRQLWRULQJ�WKH�GDLO\�
YDOXH�RI�WKH�ORDQHG�VHFXULWLHV�DQG�FROODWHUDO��UHTXLULQJ�DGGLWLRQDO�FROODWHUDO�DV�QHFHVVDU\��PDQDJLQJ�FDVK�FROODWHUDO��DQG�SURYLGLQJ�
FHUWDLQ�OLPLWHG�UHFRUGNHHSLQJ�DQG�DFFRXQWLQJ�VHUYLFHV�

Independent Registered Public Accounting Firm
'HORLWWH�	�7RXFKH�//3�LV�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�RI�WKH�IXQGV��7KH�DGGUHVV�RI�'HORLWWH�	�7RXFKH�//3�LV�
�����:DOQXW�6WUHHW��.DQVDV�&LW\��0LVVRXUL��������$V�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�RI�WKH�IXQGV��'HORLWWH�	�



WUDQVDFWLRQV�LQ�LWV�FOLHQWVµ�SRUWIROLRV��,Q�VHOHFWLQJ�EURNHU�GHDOHUV�WR�HIIHFW�SRUWIROLR�WUDQVDFWLRQV�UHODWLQJ�WR�HTXLW\�VHFXULWLHV��WKH�
DGYLVRU�FRQVLGHUV�WKH�IXOO�UDQJH�DQG�TXDOLW\�RI�D�EURNHU�GHDOHUµV�UHVHDUFK�DQG�EURNHUDJH�VHUYLFHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�
IROORZLQJ��
� DSSOLFDEOH�FRPPLVVLRQ�UDWHV�DQG�RWKHU�WUDQVDFWLRQ�FRVWV�FKDUJHG�E\�WKH�EURNHU�GHDOHU
� YDOXH�RI�UHVHDUFK�SURYLGHG�WR�WKH�DGYLVRU�E\�WKH�EURNHU�GHDOHU��LQFOXGLQJ�HFRQRPLF�IRUHFDVWV��IXQGDPHQWDO�DQG�WHFKQLFDO�DGYLFH�RQ�

LQGLYLGXDO�VHFXULWLHV��PDUNHW�DQDO\VLV��DQG�DGYLFH��HLWKHU�GLUHFWO\�RU�WKURXJK�SXEOLFDWLRQV�RU�ZULWLQJV��DV�WR�WKH�YDOXH�RI�VHFXULWLHV��
DYDLODELOLW\�RI�VHFXULWLHV�RU�RI�SXUFKDVHUV�VHOOHUV�RI�VHFXULWLHV�

� WLPHOLQHVV�RI�WKH�EURNHU�GHDOHUµV�WUDGH�H[HFXWLRQV
� HIILFLHQF\�DQG�DFFXUDF\�RI�WKH�EURNHU�GHDOHUµV�FOHDUDQFH�DQG�VHWWOHPHQW�SURFHVVHV
� EURNHU�GHDOHUµV�DELOLW\�WR�SURYLGH�GDWD�RQ�VHFXULWLHV�H[HFXWLRQV
� ILQDQFLDO�FRQGLWLRQ�RI�WKH�EURNHU�GHDOHU
� WKH�TXDOLW\�RI�WKH�RYHUDOO�EURNHUDJH�DQG�FXVWRPHU�VHUYLFH�SURYLGHG�E\�WKH�EURNHU�GHDOHU
,Q�WUDQVDFWLRQV�WR�EX\�DQG�VHOO�IL[HG�LQFRPH�VHFXULWLHV��WKH�VHOHFWLRQ�RI�WKH�EURNHU��GHDOHU�LV�GHWHUPLQHG�E\�WKH�DYDLODELOLW\�RI�WKH�
GHVLUHG�VHFXULW\�DQG�LWV�RIIHULQJ�SULFH��DV�ZHOO�DV�WKH�EURNHU�GHDOHUµV�JHQHUDO�H[HFXWLRQ�DQG�RSHUDWLRQDO�DQG�ILQDQFLDO�FDSDELOLWLHV�LQ�
WKH�W\SH�RI�WUDQVDFWLRQ�LQYROYHG��7KH�DGYLVRU�ZLOO�VHHN�WR�REWDLQ�SURPSW�H[HFXWLRQ�RI�RUGHUV�DW�WKH�PRVW�IDYRUDEOH�SULFHV�RU�\LHOGV��
7KH�DGYLVRU�GRHV�QRW�FRQVLGHU�WKH�UHFHLSW�RI�SURGXFWV�RU�VHUYLFHV�RWKHU�WKDQ�EURNHUDJH�RU�UHVHDUFK�VHUYLFHV�LQ�VHOHFWLQJ�EURNHU�
GHDOHUV�
2Q�DQ�RQJRLQJ�EDVLV��WKH�DGYLVRU�VHHNV�WR�GHWHUPLQH�ZKDW�OHYHOV�RI�FRPPLVVLRQ�UDWHV�DUH�UHDVRQDEOH�LQ�WKH�PDUNHWSODFH��,Q�
HYDOXDWLQJ�WKH�UHDVRQDEOHQHVV�RI�FRPPLVVLRQ�UDWHV��WKH�DGYLVRU�FRQVLGHUV��
� UDWHV�TXRWHG�E\�EURNHU�GHDOHUV
� WKH�VL]H�RI�D�SDUWLFXODU�WUDQVDFWLRQ��LQ�WHUPV�RI�WKH�QXPEHU�RI�VKDUHV��GROODU�DPRXQW��DQG�QXPEHU�RI�FOLHQWV�LQYROYHG
� WKH�DELOLW\�RI�D�EURNHU�GHDOHU�WR�H[HFXWH�ODUJH�WUDGHV�ZKLOH�PLQLPL]LQJ�PDUNHW�LPSDFW
� WKH�FRPSOH[LW\�RI�D�SDUWLFXODU�WUDQVDFWLRQ
� WKH�QDWXUH�DQG�FKDUDFWHU�RI�WKH�PDUNHWV�RQ�ZKLFK�D�SDUWLFXODU�WUDGH�WDNHV�SODFH
� WKH�OHYHO�DQG�W\SH�RI�EXVLQHVV�GRQH�ZLWK�D�SDUWLFXODU�ILUP�RYHU�D�SHULRG�RI�WLPH
� WKH�DELOLW\�RI�D�EURNHU�GHDOHU�WR�SURYLGH�DQRQ\PLW\�ZKLOH�H[HFXWLQJ�WUDGHV
� KLVWRULFDO�FRPPLVVLRQ�UDWHV
� UDWHV�WKDW�RWKHU�LQVWLWXWLRQDO�LQYHVWRUV�DUH�SD\LQJ��EDVHG�RQ�SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ



%URNHUDJH�FRPPLVVLRQV�SDLG�E\�D�IXQG�PD\�YDU\�VLJQLILFDQWO\�IURP�\HDU�WR�\HDU�DV�D�UHVXOW�RI�FKDQJLQJ�DVVHW�OHYHOV�WKURXJKRXW�WKH�
\HDU��SRUWIROLR�WXUQRYHU��YDU\LQJ�PDUNHW�FRQGLWLRQV��DQG�RWKHU�IDFWRUV�

Regular Broker-Dealers
$V�RI�WKH�HQG�RI�LWV�PRVW�UHFHQWO\�FRPSOHWHG�ILVFDO�\HDU��HDFK�RI�WKH�IXQGV�OLVWHG�EHORZ�RZQHG�VHFXULWLHV�RI�LWV�UHJXODU�EURNHUV�RU�
GHDOHUV��DV�GHILQHG�E\�5XOH���E���XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW��RU�RI�WKHLU�SDUHQW�FRPSDQLHV��$V�D�QHZ�IXQG��93�$YDQWLV�
*OREDO�(TXLW\�$OORFDWLRQ�LV�QRW�LQFOXGHG�LQ�WKH�WDEOH�EHORZ�

Fund



LUUHFRQFLODEOH�FRQIOLFWV�WKDW�PD\�SRVVLEO\�DULVH�DQG�WR�GHWHUPLQH�ZKDW�DFWLRQ��LI�DQ\��VKRXOG�EH�WDNHQ�LQ�UHVSRQVH�WR�VXFK�FRQIOLFWV��,I�
D�FRQIOLFW�ZHUH�WR�RFFXU��DQ�LQVXUDQFH�FRPSDQ\�VHSDUDWH�DFFRXQW�PLJKW�EH�UHTXLUHG�WR�ZLWKGUDZ�LWV�LQYHVWPHQWV�LQ�D�IXQG��DQG�WKH�
IXQG�PLJKW�EH�IRUFHG�WR�VHOO�VHFXULWLHV�DW�GLVDGYDQWDJHRXV�SULFHV�WR�UHGHHP�VXFK�LQYHVWPHQWV�

Multiple Class Structure
7KH�FRUSRUDWLRQµV�%RDUG�RI�'LUHFWRUV�KDV�DGRSWHG�D�PXOWLSOH�FODVV�SODQ�SXUVXDQW�WR�5XOH���I���DGRSWHG�XQGHU�WKH�,QYHVWPHQW�
&RPSDQ\�$FW��7KH�SODQ�LV�GHVFULEHG�LQ�WKH�SURVSHFWXV�RI�DQ\�IXQG�WKDW�RIIHUV�PRUH�WKDQ�RQH�FODVV��3XUVXDQW�WR�VXFK�SODQ��WKH�IXQGV�
PD\�LVVXH�WKUHH�FODVVHV�RI�VKDUHV��&ODVV�,��&ODVV�,,�DQG�&ODVV�<��
$OO�FODVVHV�DUH�VROG�H[FOXVLYHO\�WR�LQVXUDQFH�FRPSDQLHV�WR�IXQG�WKHLU�REOLJDWLRQV�XQGHU�YDULDEOH�DQQXLW\�DQG�YDULDEOH�OLIH�LQVXUDQFH�
FRQWUDFWV�SXUFKDVHG�E\�WKHLU�FXVWRPHUV��(DFK�FODVV�KDV�D�GLIIHUHQW�DUUDQJHPHQW�IRU�VKDUHKROGHU�VHUYLFHV��,Q�DGGLWLRQ�WR�WKH�
PDQDJHPHQW�IHH��&ODVV�,,�VKDUHV�DUH�VXEMHFW�WR�D�0DVWHU�'LVWULEXWLRQ�3ODQ��WKH�&ODVV�,,�3ODQ��GHVFULEHG�EHORZ��7KH�&ODVV�,,�3ODQ�KDV�
EHHQ�DGRSWHG�E\�WKH�IXQGVµ�%RDUG�RI�'LUHFWRUV�LQ�DFFRUGDQFH�ZLWK�5XOH���E���DGRSWHG�E\�WKH�6(&�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�
$FW�

Rule 12b-1
5XOH���E���SHUPLWV�DQ�LQYHVWPHQW�FRPSDQ\�WR�SD\�H[SHQVHV�DVVRFLDWHG�ZLWK�WKH�GLVWULEXWLRQ�RI�LWV�VKDUHV�LQ�DFFRUGDQFH�ZLWK�D�SODQ�
DGRSWHG�E\�LWV�%RDUG�RI�'LUHFWRUV�DQG�DSSURYHG�E\�LWV�VKDUHKROGHUV��3XUVXDQW�WR�VXFK�UXOH��WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�IXQGVµ�&ODVV�
,,�VKDUHV�KDYH�DSSURYHG�DQG�HQWHUHG�LQWR�WKH�&ODVV�,,�3ODQ��7KH�SODQ�LV�GHVFULEHG�EHORZ�
,Q�DGRSWLQJ�WKH�SODQ��WKH�%RDUG�RI�'LUHFWRUV��LQFOXGLQJ�D�PDMRULW\�RI�GLUHFWRUV�ZKR�DUH�QRW�LQWHUHVWHG�SHUVRQV�RI�WKH�IXQGV��DV�GHILQHG�
LQ�WKH�,QYHVWPHQW�&RPSDQ\�$FW��KHUHDIWHU�UHIHUUHG�WR�DV�WKH�LQGHSHQGHQW�GLUHFWRUV��GHWHUPLQHG�WKDW�WKHUH�ZDV�D�UHDVRQDEOH�OLNHOLKRRG�
WKDW�WKH�SODQ�ZRXOG�EHQHILW�WKH�IXQGV�DQG�WKH�VKDUHKROGHUV�RI�WKH�DIIHFWHG�FODVVHV��6RPH�RI�WKH�DQWLFLSDWHG�EHQHILWV�LQFOXGH�LPSURYHG�
QDPH�UHFRJQLWLRQ�RI�WKH�IXQGV�JHQHUDOO\��DQG�JURZLQJ�DVVHWV�LQ�H[LVWLQJ�IXQGV��ZKLFK�KHOSV�UHWDLQ�DQG�DWWUDFW�LQYHVWPHQW�
PDQDJHPHQW�WDOHQW��SURYLGHV�D�EHWWHU�HQYLURQPHQW�IRU�LPSURYLQJ�IXQG�SHUIRUPDQFH��DQG�FDQ�ORZHU�WKH�WRWDO�H[SHQVH�UDWLR�IRU�IXQGV�
ZLWK�VWHSSHG�IHH�VFKHGXOHV��3XUVXDQW�WR�5XOH���E����LQIRUPDWLRQ�DERXW�UHYHQXHV�DQG�H[SHQVHV�XQGHU�WKH�SODQ�LV�SUHVHQWHG�WR�WKH�
%RDUG�RI�'LUHFWRUV�TXDUWHUO\��&RQWLQXDQFH�RI�WKH�SODQ�PXVW�EH�DSSURYHG�E\�WKH�%RDUG�RI�'LUHFWRUV��LQFOXGLQJ�D�PDMRULW\�RI�WKH�
LQGHSHQGHQW�GLUHFWRUV��DQQXDOO\��7KH�SODQ�PD\�EH�DPHQGHG�E\�D�YRWH�RI�WKH�%RDUG�RI�'LUHFWRUV��LQFOXGLQJ�D�PDMRULW\�RI�WKH�
LQGHSHQGHQW�GLUHFWRUV��H[FHSW�WKDW�WKH�SODQ�PD\�QRW�EH�DPHQGHG�WR�PDWHULDOO\�LQFUHDVH�WKH�DPRXQW�WR�EH�VSHQW�IRU�GLVWULEXWLRQ�



7KH�GLVWULEXWRU�WKHQ�PDNHV�WKHVH�SD\PHQWV�WR�WKH�LQVXUDQFH�FRPSDQLHV�ZKR�RIIHU�&ODVV�,,�IRU�WKH�VHUYLFHV�GHVFULEHG�EHORZ��1R�
SRUWLRQ�RI�WKHVH�SD\PHQWV�LV�XVHG�E\�WKH�GLVWULEXWRU�WR�SD\�IRU�DGYHUWLVLQJ��SULQWLQJ�FRVWV�RU�LQWHUHVW�H[SHQVHV�
'LVWULEXWLRQ�VHUYLFHV�LQFOXGH�DQ\�DFWLYLW\�XQGHUWDNHQ�RU�H[SHQVH�LQFXUUHG�WKDW�LV�SULPDULO\�LQWHQGHG�WR�UHVXOW�LQ�WKH�VDOH�RI�&ODVV�,,�
VKDUHV��ZKLFK�VHUYLFHV�PD\�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��
�D� SD\LQJ�VDOHV�FRPPLVVLRQV��RQ�JRLQJ�FRPPLVVLRQV�DQG�RWKHU�SD\PHQWV�WR�EURNHUV��GHDOHUV��ILQDQFLDO�LQVWLWXWLRQV�RU�RWKHUV�ZKR�

VHOO�&ODVV�,,�VKDUHV�SXUVXDQW�WR�VHOOLQJ�DJUHHPHQWV�
�E� FRPSHQVDWLQJ�UHJLVWHUHG�UHSUHVHQWDWLYHV�RU�RWKHU�HPSOR\HHV�RI�WKH�GLVWULEXWRU�ZKR�HQJDJH�LQ�RU�VXSSRUW�GLVWULEXWLRQ�RI�WKH�

IXQGVµ�&ODVV�,,�VKDUHV�
�F� SD\LQJ�DQG�FRPSHQVDWLQJ�H[SHQVHV��LQFOXGLQJ�RYHUKHDG�DQG�WHOHSKRQH�H[SHQVHV��RI�WKH�GLVWULEXWRU�
�G� SULQWLQJ�SURVSHFWXVHV��VWDWHPHQWV�RI�DGGLWLRQDO�LQIRUPDWLRQ�DQG�UHSRUWV�IRU�RWKHU�WKDQ�H[LVWLQJ�VKDUHKROGHUV�
�H� SUHSDULQJ��SULQWLQJ�DQG�GLVWULEXWLQJ�RI�VDOHV�OLWHUDWXUH�DQG�DGYHUWLVLQJ�PDWHULDOV�SURYLGHG�WR�WKH�IXQGVµ�VKDUHKROGHUV�DQG�

SURVSHFWLYH�VKDUHKROGHUV�
�I� UHFHLYLQJ�DQG�DQVZHULQJ�FRUUHVSRQGHQFH�IURP�SURVSHFWLYH�VKDUHKROGHUV��LQFOXGLQJ�GLVWULEXWLQJ�SURVSHFWXVHV��VWDWHPHQWV�RI�

DGGLWLRQDO�LQIRUPDWLRQ��DQG�VKDUHKROGHU�UHSRUWV�
�J� SURYLGLQJ�IDFLOLWLHV�WR�DQVZHU�TXHVWLRQV�IURP�SURVSHFWLYH�VKDUHKROGHUV�DERXW�IXQG�VKDUHV�
�K�





Taxes
Federal Income Taxes
(DFK�IXQG�LV�KHOG�DV�DQ�LQYHVWPHQW�WKURXJK�D�YDULDEOH�DQQXLW\�FRQWUDFW��7KH�IROORZLQJ�GLVFXVVLRQ�LV�D�VXPPDU\�RI�VRPH�RI�WKH�
IHGHUDO�LQFRPH�WD[�FRQVHTXHQFHV�DIIHFWLQJ�WKH�SDUWLFLSDWLQJ�LQVXUDQFH�FRPSDQLHV�EHFDXVH�WKH\�DUH�WKH�GLUHFW�VKDUHKROGHUV�RI�HDFK�





Appendix A – Principal Shareholders 
$V�RI�0DUFK�����������WKH�IROORZLQJ�FRPSDQLHV�RZQHG�PRUH�WKDQ����RI�WKH�RXWVWDQGLQJ�VKDUHV�RI�D�FODVV�RI�WKH�IXQGV��7KH�WDEOH�
VKRZV�VKDUHV�RZQHG�RI�UHFRUG��$V�D�QHZ�IXQG��93�$YDQWLV�*OREDO�(TXLW\�$OORFDWLRQ�LV�QRW�LQFOXGHG�LQ�WKH�WDEOH�EHORZ�

VP Balanced
&ODVV�,

/LQFROQ�1DWLRQDO�/LIH�,QVXUDQFH�&RPSDQ\
)RUW�:D\QH��,1

���

1DWLRQZLGH�/LIH�,QVXUDQFH�&RPSDQ\
&ROXPEXV��2+

���

*UHDW�:HVW�/LIH�	�$QQXLW\
*UHHQZRRG�9LOODJH��&2

���

-HIIHUVRQ�1DWLRQDO�/LIH
/RXLVYLOOH��.<

��

6\PHWUD�/LIH�,QVXUDQFH�&RPSDQ\
%HOOHYXH��:$

��

)LUVW�*UHDW�:HVW�/LIH�	�$QQXLW\�,QVXUDQFH�&RPSDQ\
(QJOHZRRG��&2

��

&ODVV�,,
/LQFROQ�1DWLRQDO�/LIH�,QV�&R�
)RUW�:D\QH��,1

���

/LQFROQ�1HZ�<RUN�&RUSRUDWH�9DULDEOH�8QLYHUVDO�/LIH�6HULHV��
)RUW�:D\QH��,1

��

VP Capital Appreciation
&ODVV�,

0RGHUQ�:RRGPHQ�RI�$PHULFD�
5RFN�,VODQG��,/

���

0HW/LIH�,QVXUDQFH�&R�RI�&RQQHFWLFXW�
%RVWRQ��0$

���

0LGODQG�1DWLRQDO�/LIH�,QVXUDQFH�&R�
6LRX[�)DOOV��6'

���

.DQVDV�&LW\�/LIH�,QVXUDQFH�&R�

.DQVDV�&LW\��02
���

$QQXLW\�,QYHVWRU�/LIH�,QVXUDQFH�&R��
&LQFLQQDWL��2+

���

$8/�$PHULFDQ�8QLW�7UXVW�
,QGLDQDSROLV��,1

��

1DWLRQZLGH�/LIH�,QVXUDQFH�&R�
&ROXPEXV��2+

��

&ODVV�,,
3ULQFLSDO�/LIH�,QVXUDQFH�&R��&XVW�
'HV�0RLQHV��,$ ���

&ODVV�<�
0LG�$WODQWLF�7UXVW�&RPSDQ\
3LWWVEXUJK��3$

����

VP Disciplined Core Value
&ODVV�,

� 1DWLRQZLGH�/LIH�,QVXUDQFH�&RPSDQ\
&ROXPEXV��2+

���

$PHULWDV�/LIH�,QVXUDQFH�&RUS�
/LQFROQ��1(

���

0DVVDFKXVHWWV�0XWXDO�/LIH�,QVXUDQFH�&R��9DULDEOH�/LIH
6SULQJILHOG��0$

���

Fund/ 
Class Shareholder

Percentage of 
Outstanding

Shares Owned of Record

$��



VP Disciplined Core Value
&ODVV�,

&0�/LIH�,QVXUDQFH�&RPSDQ\�9DULDEOH�/LIH
6SULQJILHOG��0$

��

-HIIHUVRQ�1DWLRQDO�/LIH
/RXLVYLOOH��.<

��

&ODVV�,,
0LQQHVRWD�0XWXDO�/LIH
6DLQW�3DXO��01

���

� 3ULQFLSDO�/LIH�,QVXUDQFH�&R��&XVW�
'HV�0RLQHV��,$

���

0LGODQG�1DWLRQDO�/LIH
:HVW�'HV�0RLQHV��,$

���

1DWLRQZLGH�/LIH�,QVXUDQFH�&RPSDQ\
&ROXPEXV��2+

���

VP Growth
&ODVV�,

1DWLRQZLGH�/LIH�,QVXUDQFH�&RPSDQ\
&ROXPEXV��2+ ���

&ODVV�,,
)RUHWKRXJKW�/LIH�,QVXUDQFH�&RPSDQ\
,QGLDQDSROLV��,1 ���

7DOFRWW�5HVROXWLRQ�/LIH�DQG�$QQXLW\�,QVXUDQFH�&RPSDQ\
+DUWIRUG��&7 ���

1DWLRQDO�/LIH�,QVXUDQFH�&RPSDQ\
0RQWSHOLHU��97

��

VP International
&ODVV�, �

$PHULFDQ�8QLWHG�/LIH�,QVXUDQFH�&R�
,QGLDQDSROLV��,1

���

$8/�9DULDEOH�8QLYHUVDO�/LIH
,QGLDQDSROLV��,1

���

/LQFROQ�1DWLRQDO�/LIH�,QVXUDQFH�&R�
)RUW�:D\QH��,1

���





VP Ultra
&ODVV�,,

,'6�/LIH�,QVXUDQFH�&RPSDQ\
0LQQHDSROLV��01

���

3ULQFLSDO�/LIH�,QVXUDQFH�&R�&XVW�
'HV�0RLQHV��,$

 Includes 11.65% registered for the benefit of Principal Investment Plus Variable 
Annuity

���

VP Value � �
&ODVV�,

,'6�/LIH�,QVXUDQFH�&RPSDQ\�)OH[LEOH�3RUWIROLR�$QQXLW\
0LQQHDSROLV��01

���

3UXFR�/LIH�,QVXUDQFH�&RPSDQ\�RI�$UL]RQD
1HZDUN��1-



Appendix B – Explanation of Fixed-Income Securities Ratings
$V�GHVFULEHG�LQ�WKH�SURVSHFWXVHV��WKH�IXQGV�LQYHVW�LQ�IL[HG�LQFRPH�VHFXULWLHV��7KRVH�LQYHVWPHQWV��KRZHYHU��DUH�VXEMHFW�WR�FHUWDLQ�FUHGLW�
TXDOLW\�UHVWULFWLRQV��DV�QRWHG�LQ�WKH�SURVSHFWXVHV�DQG�LQ�WKLV�VWDWHPHQW�RI�DGGLWLRQDO�LQIRUPDWLRQ��7KH�IROORZLQJ�DUH�H[DPSOHV�RI�WKH�
UDWLQJ�FDWHJRULHV�UHIHUHQFHG�LQ�WKH�SURVSHFWXV�GLVFORVXUH�

Ratings of Corporate and Municipal Debt Securities
Standard & Poor’s Long-Term Issue Credit Ratings*
Category Definition
$$$ $Q�REOLJDWLRQ�UDWHG�´$$$µ�KDV�WKH�KLJKHVW�UDWLQJ�DVVLJQHG�E\�6WDQGDUG�	�3RRUµV��7KH�REOLJRUµV�FDSDFLW\�WR�PHHW�

LWV�ILQDQFLDO�FRPPLWPHQW�RQ�WKH�REOLJDWLRQ�LV�H[WUHPHO\�VWURQJ�
$$ $Q�REOLJDWLRQ�UDWHG�´$$µ�GLIIHUV�IURP�WKH�KLJKHVW�UDWHG�REOLJDWLRQV�RQO\�WR�D�VPDOO�GHJUHH��7KH�REOLJRUµV�FDSDFLW\�

WR�PHHW�LWV�ILQDQFLDO�FRPPLWPHQW�RQ�WKH�REOLJDWLRQ�LV�YHU\�VWURQJ�
$ $Q�REOLJDWLRQ�UDWHG�´$µ�LV�VRPHZKDW�PRUH�VXVFHSWLEOH�WR�WKH�DGYHUVH�HIIHFWV�RI�FKDQJHV�LQ�FLUFXPVWDQFHV�DQG�



Moody’s Investors Service, Inc. Global Long-Term Rating Scale
Category Definition
$DD 2EOLJDWLRQV�UDWHG�$DD�DUH�MXGJHG�WR�EH�RI�WKH�KLJKHVW�TXDOLW\��VXEMHFW�WR�WKH�ORZHVW�OHYHO�RI�FUHGLW�ULVN�
$D 2EOLJDWLRQV�UDWHG�$D�DUH�MXGJHG�WR�EH�RI�KLJK�TXDOLW\�DQG�DUH�VXEMHFW�WR�YHU\�ORZ�FUHGLW�ULVN�
$ 2EOLJDWLRQV�UDWHG�$�DUH�MXGJHG�WR�EH�XSSHU�PHGLXP�JUDGH�DQG�DUH�VXEMHFW�WR�ORZ�FUHGLW�ULVN�
%DD 2EOLJDWLRQV�UDWHG�%DD�DUH�MXGJHG�WR�EH�PHGLXP�JUDGH�DQG�VXEMHFW�WR�PRGHUDWH�FUHGLW�ULVN�DQG�DV�VXFK�PD\�SRVVHVV�

FHUWDLQ�VSHFXODWLYH�FKDUDFWHULVWLFV�
%D 2EOLJDWLRQV�UDWHG�%D�DUH�MXGJHG�WR�EH�VSHFXODWLYH�DQG�DUH�VXEMHFW�WR�VXEVWDQWLDO�FUHGLW�ULVN�
% 2EOLJDWLRQV�UDWHG�%�DUH�FRQVLGHUHG�VSHFXODWLYH�DQG�DUH�VXEMHFW�WR�KLJK�FUHGLW�ULVN�
&DD 2EOLJDWLRQV�UDWHG�&DD�DUH�MXGJHG�WR�EH�VSHFXODWLYH�RI�SRRU�VWDQGLQJ�DQG�DUH�VXEMHFW�WR�YHU\�KLJK�FUHGLW�ULVN�
&D 2EOLJDWLRQV�UDWHG�&D�DUH�KLJKO\�VSHFXODWLYH�DQG�DUH�OLNHO\�LQ��RU�YHU\�QHDU��GHIDXOW��ZLWK�VRPH�SURVSHFW�RI�UHFRYHU\�

RI�SULQFLSDO�DQG�LQWHUHVW�
& 2EOLJDWLRQV�UDWHG�&�DUH�WKH�ORZHVW�UDWHG�DQG�DUH�W\SLFDOO\�LQ�GHIDXOW��ZLWK�OLWWOH�SURVSHFW�IRU�UHFRYHU\�RI�SULQFLSDO�RU�

LQWHUHVW�

1RWH��0RRG\µV�DSSHQGV�QXPHULFDO�PRGLILHUV�������DQG���WR�HDFK�JHQHULF�UDWLQJ�FODVVLILFDWLRQ�IURP�$D�WKURXJK�&DD��7KH�PRGLILHU���
LQGLFDWHV�WKDW�WKH�REOLJDWLRQ�UDQNV�LQ�WKH�KLJKHU�HQG�RI�LWV�JHQHULF�UDWLQJ�FDWHJRU\��WKH�PRGLILHU���LQGLFDWHV�D�PLG�UDQJH�UDQNLQJ��DQG�WKH�
PRGLILHU���LQGLFDWHV�D�UDQNLQJ�LQ�WKH�ORZHU�HQG�RI�WKDW�JHQHULF�UDWLQJ�FDWHJRU\��$GGLWLRQDOO\��D�²�K\E�³�LQGLFDWRU�LV�DSSHQGHG�WR�DOO�
UDWLQJV�RI�K\EULG�VHFXULWLHV�LVVXHG�E\�EDQNV��LQVXUHUV��ILQDQFH�FRPSDQLHV��DQG�VHFXULWLHV�ILUPV�

Fitch Investors Service, Inc. Long-Term Ratings
Category Definition
$$$ Highest credit quality. ´$$$µ�UDWLQJV�GHQRWH�WKH�ORZHVW�H[SHFWDWLRQ�RI�FUHGLW�ULVN��7KH\�DUH�DVVLJQHG�RQO\�LQ�

FDVHV�RI�H[FHSWLRQDOO\�VWURQJ�FDSDFLW\�IRU�SD\PHQW�RI�ILQDQFLDO�FRPPLWPHQWV��7KLV�FDSDFLW\�LV�KLJKO\�XQOLNHO\�WR�
EH�DGYHUVHO\�DIIHFWHG�E\�IRUHVHHDEOH�HYHQWV�

$$ Very high credit quality. ´$$µ�UDWLQJV�GHQRWH�H[SHFWDWLRQV�RI�YHU\�ORZ�FUHGLW�ULVN��7KH\�LQGLFDWH�YHU\�VWURQJ�
FDSDFLW\�IRU�SD\PHQW�RI�ILQDQFLDO�FRPPLWPHQWV��7KLV�FDSDFLW\�LV�QRW�VLJQLILFDQWO\�YXOQHUDEOH�WR�IRUHVHHDEOH�HYHQWV�

$ High credit quality. ´$µ�UDWLQJV�GHQRWH�H[SHFWDWLRQV�RI�ORZ�FUHGLW�ULVN��7KH�FDSDFLW\�IRU�SD\PHQW�RI�ILQDQFLDO�
FRPPLWPHQWV�LV�FRQVLGHUHG�VWURQJ��7KLV�FDSDFLW\�PD\��QHYHUWKHOHVV��EH�PRUH�YXOQHUDEOH�WR�DGYHUVH�EXVLQHVV�RU�
HFRQRPLF�FRQGLWLRQV�WKDQ�LV�WKH�FDVH�IRU�KLJKHU�UDWLQJV�

%%% Good credit quality. ´%%%µ�UDWLQJV�LQGLFDWH�WKDW�H[SHFWDWLRQV�RI�FUHGLW�ULVN�DUH�FXUUHQWO\�ORZ��7KH�FDSDFLW\�IRU�
SD\PHQW�RI�ILQDQFLDO�FRPPLWPHQWV�LV�FRQVLGHUHG�DGHTXDWH�EXW�DGYHUVH�EXVLQHVV�RU�HFRQRPLF�FRQGLWLRQV�DUH�PRUH�
OLNHO\�WR�LPSDLU�WKLV�FDSDFLW\�

%% Speculative. ´%%µ�UDWLQJV�LQGLFDWH�DQ�HOHYDWHG�YXOQHUDELOLW\�WR�FUHGLW�ULVN��SDUWLFXODUO\�LQ�WKH�HYHQW�RI�DGYHUVH�
FKDQJHV�LQ�EXVLQHVV�RU�HFRQRPLF�FRQGLWLRQV�RYHU�WLPH��KRZHYHU��EXVLQHVV�RU�ILQDQFLDO�DOWHUQDWLYHV�PD\�EH�
DYDLODEOH�WR�DOORZ�ILQDQFLDO�FRPPLWPHQWV�WR�EH�PHW�

% Highly speculative. ´%µ�UDWLQJV�LQGLFDWH�WKDW�PDWHULDO�FUHGLW�ULVN�LV�SUHVHQW�

&&& Substantial credit risk. ´&&&µ�UDWLQJV�LQGLFDWH�WKDW�VXEVWDQWLDO�FUHGLW�ULVN�LV�SUHVHQW�
&& Very high levels of credit risk. ´&&µ�UDWLQJV�LQGLFDWH�YHU\�KLJK�OHYHOV�RI�FUHGLW�ULVN�
& Exceptionally high levels of credit risk. ´&µ�LQGLFDWHV�H[FHSWLRQDOO\�KLJK�OHYHOV�RI�FUHGLW�ULVN�

'HIDXOWHG�REOLJDWLRQV�W\SLFDOO\�DUH�QRW�DVVLJQHG�´5'µ�RU�´'µ�UDWLQJV��EXW�DUH�LQVWHDG�UDWHG�LQ�WKH�´%µ�WR�´&µ�UDWLQJ�FDWHJRULHV��GHSHQGLQJ�
XSRQ�WKHLU�UHFRYHU\�SURVSHFWV�DQG�RWKHU�UHOHYDQW�FKDUDFWHULVWLFV��7KLV�DSSURDFK�EHWWHU�DOLJQV�REOLJDWLRQV�WKDW�KDYH�FRPSDUDEOH�RYHUDOO�
H[SHFWHG�ORVV�EXW�YDU\LQJ�YXOQHUDELOLW\�WR�GHIDXOW�DQG�ORVV�

1RWHV��7KH�PRGLILHUV�²�³�RU�²�²�PD\�EH�DSSHQGHG�WR�D�UDWLQJ�WR�GHQRWH�UHODWLYH�VWDWXV�ZLWKLQ�PDMRU�UDWLQJ�FDWHJRULHV��6XFK�VXIIL[HV�DUH�
QRW�DGGHG�WR�WKH�´$$$µ�REOLJDWLRQ�UDWLQJ�FDWHJRU\��RU�WR�FRUSRUDWH�ILQDQFH�REOLJDWLRQ�UDWLQJV�LQ�WKH�FDWHJRULHV�EHORZ�´&&&µ�

%��







Appendix C – Proxy Voting Policies
$PHULFDQ�&HQWXU\�,QYHVWPHQW�0DQDJHPHQW��,QF���WKH�²$GYLVRU³��LV�WKH�LQYHVWPHQW�PDQDJHU�IRU�D�YDULHW\�RI�DGYLVRU\�FOLHQWV��LQFOXGLQJ�
WKH�$PHULFDQ�&HQWXU\�IDPLO\�RI�IXQGV��,Q�VXFK�FDSDFLW\��WKH�$GYLVRU�KDV�EHHQ�GHOHJDWHG�WKH�DXWKRULW\�WR�YRWH�SUR[LHV�ZLWK�UHVSHFW�WR�
LQYHVWPHQWV�KHOG�LQ�WKH�DFFRXQWV�LW�PDQDJHV��7KH�IROORZLQJ�LV�D�VWDWHPHQW�RI�WKH�SUR[\�YRWLQJ�SROLFLHV�WKDW�KDYH�EHHQ�DGRSWHG�E\�WKH�
$GYLVRU���,Q�WKH�H[HUFLVH�RI�SUR[\�YRWLQJ�DXWKRULW\�ZKLFK�KDV�EHHQ�GHOHJDWHG�WR�LW�E\�SDUWLFXODU�FOLHQWV��WKH�$GYLVRU�ZLOO�DSSO\�WKH�
IROORZLQJ�SROLFLHV�LQ�DFFRUGDQFH�ZLWK��DQG�VXEMHFW�WR��DQ\�VSHFLILF�SROLFLHV�WKDW�KDYH�EHHQ�DGRSWHG�E\�WKH�FOLHQW�DQG�FRPPXQLFDWHG�WR�
DQG�DFFHSWHG�E\�WKH�$GYLVRU�LQ�ZULWLQJ�

A. General Principles
,Q�SURYLGLQJ�WKH�VHUYLFH�RI�YRWLQJ�FOLHQW�SUR[LHV��WKH�$GYLVRU�LV�JXLGHG�E\�JHQHUDO�ILGXFLDU\�SULQFLSOHV��PXVW�DFW�SUXGHQWO\��VROHO\�LQ�WKH�
LQWHUHVW�RI�LWV�FOLHQWV��DQG�PXVW�QRW�VXERUGLQDWH�FOLHQW�LQWHUHVWV�WR�XQUHODWHG�REMHFWLYHV���([FHSW�DV�RWKHUZLVH�LQGLFDWHG�LQ�WKHVH�3ROLFLHV��





b. Staggered Board
,I�D�FRPSDQ\�KDV�D��VWDJJHUHG�ERDUG���LWV�GLUHFWRUV�DUH�HOHFWHG�IRU�WHUPV�RI�PRUH�WKDQ�RQH�\HDU�DQG�RQO\�D�VHJPHQW�RI�WKH�
ERDUG�VWDQGV�IRU�HOHFWLRQ�LQ�DQ\�\HDU��7KHUHIRUH��D�SRWHQWLDO�DFTXLURU�FDQQRW�UHSODFH�WKH�HQWLUH�ERDUG�LQ�RQH�\HDU�HYHQ�LI�LW�
FRQWUROV�D�PDMRULW\�RI�WKH�YRWHV��$OWKRXJK�VWDJJHUHG�ERDUGV�PD\�SURYLGH�VRPH�GHJUHH�RI�FRQWLQXLW\�DQG�VWDELOLW\�RI�
OHDGHUVKLS�DQG�GLUHFWLRQ�WR�WKH�ERDUG�RI�GLUHFWRUV��WKH�$GYLVRU�EHOLHYHV�WKDW�VWDJJHUHG�ERDUGV�DUH�SULPDULO\�DQ�DQWL�WDNHRYHU�
GHYLFH�DQG�ZLOO�YRWH�DJDLQVW�HVWDEOLVKLQJ�WKHP�DQG�IRU�HOLPLQDWLQJ�WKHP��+RZHYHU��WKH�$GYLVRU�GRHV�QRW�QHFHVVDULO\�YRWH�
DJDLQVW�WKH�UH�HOHFWLRQ�RI�GLUHFWRUV�VHUYLQJ�RQ�VWDJJHUHG�ERDUGV�

c. "Blank Check" Preferred Stock
%ODQN�FKHFN�SUHIHUUHG�VWRFN�JLYHV�WKH�ERDUG�RI�GLUHFWRUV�WKH�DELOLW\�WR�LVVXH�SUHIHUUHG�VWRFN��ZLWKRXW�IXUWKHU�VKDUHKROGHU�
DSSURYDO��ZLWK�VXFK�ULJKWV��SUHIHUHQFHV��SULYLOHJHV�DQG�UHVWULFWLRQV�DV�PD\�EH�VHW�E\�WKH�ERDUG��,Q�UHVSRQVH�WR�D�KRVWLOH�
WDNHRYHU�DWWHPSW��WKH�ERDUG�FRXOG�LVVXH�VXFK�VWRFN�WR�D�IULHQGO\�SDUW\�RU��ZKLWH�NQLJKW��RU�FRXOG�HVWDEOLVK�FRQYHUVLRQ�RU�
RWKHU�ULJKWV�LQ�WKH�SUHIHUUHG�VWRFN�ZKLFK�ZRXOG�GLOXWH�WKH�FRPPRQ�VWRFN�DQG�PDNH�DQ�DFTXLVLWLRQ�LPSRVVLEOH�RU�OHVV�
DWWUDFWLYH��7KH�DUJXPHQW�LQ�IDYRU�RI�EODQN�FKHFN�SUHIHUUHG�VWRFN�LV�WKDW�LW�JLYHV�WKH�ERDUG�IOH[LELOLW\�LQ�SXUVXLQJ�ILQDQFLQJ��
DFTXLVLWLRQV�RU�RWKHU�SURSHU�FRUSRUDWH�SXUSRVHV�ZLWKRXW�LQFXUULQJ�WKH�WLPH�RU�H[SHQVH�RI�D�VKDUHKROGHU�YRWH��*HQHUDOO\��WKH�
$GYLVRU�ZLOO�YRWH�DJDLQVW�EODQN�FKHFN�SUHIHUUHG�VWRFN��+RZHYHU��WKH�$GYLVRU�PD\�YRWH�LQ�IDYRU�RI�EODQN�FKHFN�SUHIHUUHG�LI�
WKH�SUR[\�VWDWHPHQW�GLVFORVHV�WKDW�VXFK�VWRFN�LV�OLPLWHG�WR�XVH�IRU�D�VSHFLILF��SURSHU�FRUSRUDWH�REMHFWLYH�DV�D�ILQDQFLQJ�
LQVWUXPHQW�

d. Elimination of Preemptive Rights
:KHQ�D�FRPSDQ\�JUDQWV�SUHHPSWLYH�ULJKWV��H[LVWLQJ�VKDUHKROGHUV�DUH�JLYHQ�DQ�RSSRUWXQLW\�WR�PDLQWDLQ�WKHLU�SURSRUWLRQDO�
RZQHUVKLS�ZKHQ�QHZ�VKDUHV�DUH�LVVXHG��$�SURSRVDO�WR�HOLPLQDWH�SUHHPSWLYH�ULJKWV�LV�D�UHTXHVW�IURP�PDQDJHPHQW�WR�UHYRNH�
WKDW�ULJKW�

:KLOH�SUHHPSWLYH�ULJKWV�ZLOO�SURWHFW�WKH�VKDUHKROGHU�IURP�KDYLQJ�LWV�HTXLW\�GLOXWHG��LW�PD\�DOVR�GHFUHDVH�D�FRPSDQ\
V�
DELOLW\�WR�UDLVH�FDSLWDO�WKURXJK�VWRFN�RIIHULQJV�RU�XVH�VWRFN�IRU�DFTXLVLWLRQV�RU�RWKHU�SURSHU�FRUSRUDWH�SXUSRVHV��3UHHPSWLYH�
ULJKWV�PD\�WKHUHIRUH�UHVXOW�LQ�D�ORZHU�PDUNHW�YDOXH�IRU�WKH�FRPSDQ\
V�VWRFN��,Q�WKH�ORQJ�WHUP��VKDUHKROGHUV�FRXOG�EH�
DGYHUVHO\�DIIHFWHG�E\�SUHHPSWLYH�ULJKWV��7KH�$GYLVRU�JHQHUDOO\�YRWHV�DJDLQVW�SURSRVDOV�WR�JUDQW�SUHHPSWLYH�ULJKWV��DQG�IRU�
SURSRVDOV�WR�HOLPLQDWH�SUHHPSWLYH�ULJKWV�

e. Non-targeted Share Repurchase
$�QRQ�WDUJHWHG�VKDUH�UHSXUFKDVH�LV�JHQHUDOO\�XVHG�E\�FRPSDQ\�PDQDJHPHQW�WR�SUHYHQW�WKH�YDOXH�RI�VWRFN�KHOG�E\�H[LVWLQJ�
VKDUHKROGHUV�IURP�GHWHULRUDWLQJ��$�QRQ�WDUJHWHG�VKDUH�UHSXUFKDVH�PD\�UHIOHFW�PDQDJHPHQW
V�EHOLHI�LQ�WKH�IDYRUDEOH�EXVLQHVV�
SURVSHFWV�RI�WKH�FRPSDQ\��7KH�$GYLVRU�ILQGV�QR�GLVDGYDQWDJHRXV�HIIHFWV�RI�D�QRQ�WDUJHWHG�VKDUH�UHSXUFKDVH�DQG�ZLOO�
JHQHUDOO\�YRWH�IRU�WKH�DSSURYDO�RI�D�QRQ�WDUJHWHG�VKDUH�UHSXUFKDVH�VXEMHFW�WR�DQDO\VLV�RI�WKH�FRPSDQ\µV�ILQDQFLDO�FRQGLWLRQ�

f. Increase in Authorized Common Stock
7KH�LVVXDQFH�RI�QHZ�FRPPRQ�VWRFN�FDQ�DOVR�EH�YLHZHG�DV�DQ�DQWL�WDNHRYHU�PHDVXUH��DOWKRXJK�LWV�HIIHFW�RQ�VKDUHKROGHU�
YDOXH�ZRXOG�DSSHDU�WR�EH�OHVV�VLJQLILFDQW�WKDQ�WKH�DGRSWLRQ�RI�EODQN�FKHFN�SUHIHUUHG��7KH�$GYLVRU�ZLOO�HYDOXDWH�WKH�DPRXQW�
RI�WKH�SURSRVHG�LQFUHDVH�DQG�WKH�SXUSRVH�RU�SXUSRVHV�IRU�ZKLFK�WKH�LQFUHDVH�LV�VRXJKW��,I�WKH�LQFUHDVH�LV�QRW�H[FHVVLYH�DQG�LV�
VRXJKW�IRU�SURSHU�FRUSRUDWH�SXUSRVHV��WKH�LQFUHDVH�ZLOO�EH�DSSURYHG��3URSHU�FRUSRUDWH�SXUSRVHV�PLJKW�LQFOXGH��IRU�H[DPSOH��
WKH�FUHDWLRQ�RI�DGGLWLRQDO�VWRFN�WR�DFFRPPRGDWH�D�VWRFN�VSOLW�RU�VWRFN�GLYLGHQG��DGGLWLRQDO�VWRFN�UHTXLUHG�IRU�D�SURSRVHG�
DFTXLVLWLRQ��RU�DGGLWLRQDO�VWRFN�UHTXLUHG�WR�EH�UHVHUYHG�XSRQ�H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQ�SODQV�RU�HPSOR\HH�VWRFN�
SXUFKDVH�SODQV��*HQHUDOO\��WKH�$GYLVRU�ZLOO�YRWH�LQ�IDYRU�RI�DQ�LQFUHDVH�LQ�DXWKRUL]HG�FRPPRQ�VWRFN�RI�XS�WR�������
LQFUHDVHV�LQ�H[FHVV�RI������DUH�HYDOXDWHG�RQ�D�FDVH�E\�FDVH�EDVLV��DQG�ZLOO�EH�YRWHG�DIILUPDWLYHO\�LI�PDQDJHPHQW�KDV�
SURYLGHG�VRXQG�MXVWLILFDWLRQ�IRU�WKH�LQFUHDVH�

g. "Supermajority" Voting Provisions or Super Voting Share Classes
$��VXSHUPDMRULW\��YRWLQJ�SURYLVLRQ�LV�D�SURYLVLRQ�SODFHG�LQ�D�FRPSDQ\
V�FKDUWHU�GRFXPHQWV�ZKLFK�ZRXOG�UHTXLUH�D�
�VXSHUPDMRULW\���UDQJLQJ�IURP����WR������RI�VKDUHKROGHUV�DQG�VKDUHKROGHU�YRWHV�WR�DSSURYH�DQ\�W\SH�RI�DFTXLVLWLRQ�RI�WKH�
FRPSDQ\��$�VXSHU�YRWLQJ�VKDUH�FODVV�JUDQWV�RQH�FODVV�RI�VKDUHKROGHUV�D�JUHDWHU�SHU�VKDUH�YRWH�WKDQ�WKRVH�RI�VKDUHKROGHUV�RI�
RWKHU�YRWLQJ�FODVVHV��7KH�$GYLVRU�EHOLHYHV�WKDW�WKHVH�DUH�VWDQGDUG�DQWL�WDNHRYHU�PHDVXUHV�DQG�ZLOO�JHQHUDOO\�YRWH�DJDLQVW�
WKHP��7KH�VXSHUPDMRULW\�SURYLVLRQ�PDNHV�DQ�DFTXLVLWLRQ�PRUH�WLPH�FRQVXPLQJ�DQG�H[SHQVLYH�IRU�WKH�DFTXLURU��$�VXSHU�
YRWLQJ�VKDUH�FODVV�IDYRUV�RQH�JURXS�RI�VKDUHKROGHUV�GLVSURSRUWLRQDWHO\�WR�HFRQRPLF�LQWHUHVW��%RWK�DUH�RIWHQ�SURSRVHG�LQ�
FRQMXQFWLRQ�ZLWK�RWKHU�DQWL�WDNHRYHU�PHDVXUHV�

h. "Fair Price" Amendments
7KLV�LV�DQRWKHU�W\SH�RI�FKDUWHU�DPHQGPHQW�WKDW�ZRXOG�UHTXLUH�DQ�RIIHURU�WR�SD\�D��IDLU��DQG�XQLIRUP�SULFH�WR�DOO�
VKDUHKROGHUV�LQ�DQ�DFTXLVLWLRQ��,Q�JHQHUDO��IDLU�SULFH�DPHQGPHQWV�DUH�GHVLJQHG�WR�SURWHFW�VKDUHKROGHUV�IURP�FRHUFLYH��WZR�

&��



WLHU�WHQGHU�RIIHUV�LQ�ZKLFK�VRPH�VKDUHKROGHUV�PD\�EH�PHUJHG�RXW�RQ�GLVDGYDQWDJHRXV�WHUPV��)DLU�SULFH�DPHQGPHQWV�DOVR�
KDYH�DQ�DQWL�WDNHRYHU�LPSDFW��DOWKRXJK�WKHLU�DGRSWLRQ�LV�JHQHUDOO\�EHOLHYHG�WR�KDYH�OHVV�RI�D�QHJDWLYH�HIIHFW�RQ�VWRFN�SULFH�
WKDQ�RWKHU�DQWL�WDNHRYHU�PHDVXUHV��7KH�$GYLVRU�ZLOO�FDUHIXOO\�H[DPLQH�DOO�IDLU�SULFH�SURSRVDOV��,Q�JHQHUDO��WKH�$GYLVRU�ZLOO�
YRWH�DJDLQVW�IDLU�SULFH�SURSRVDOV�XQOHVV�WKH�$GYLVRU�FRQFOXGHV�WKDW�LW�LV�OLNHO\�WKDW�WKH�VKDUH�SULFH�ZLOO�QRW�EH�QHJDWLYHO\�
DIIHFWHG�DQG�WKH�SURSRVDO�ZLOO�QRW�KDYH�WKH�HIIHFW�RI�GLVFRXUDJLQJ�DFTXLVLWLRQ�SURSRVDOV�

i. Limiting the Right to Call Special Shareholder Meetings.
7KH�FRUSRUDWLRQ�VWDWXWHV�RI�PDQ\�VWDWHV�DOORZ�PLQRULW\�VKDUHKROGHUV�DW�D�FHUWDLQ�WKUHVKROG�OHYHO�RI�RZQHUVKLS��IUHTXHQWO\�
�����WR�FDOO�D�VSHFLDO�PHHWLQJ�RI�VKDUHKROGHUV��7KLV�ULJKW�FDQ�EH�HOLPLQDWHG��RU�WKH�WKUHVKROG�LQFUHDVHG��E\�DPHQGPHQW�WR�
WKH�FRPSDQ\
V�FKDUWHU�GRFXPHQWV��7KH�$GYLVRU�EHOLHYHV�WKDW�WKH�ULJKW�WR�FDOO�D�VSHFLDO�VKDUHKROGHU�PHHWLQJ�LV�VLJQLILFDQW�IRU�
PLQRULW\�VKDUHKROGHUV��WKH�HOLPLQDWLRQ�RI�VXFK�ULJKW�ZLOO�EH�YLHZHG�DV�DQ�DQWL�WDNHRYHU�PHDVXUH�DQG�WKH�$GYLVRU�ZLOO�
JHQHUDOO\�YRWH�DJDLQVW�SURSRVDOV�DWWHPSWLQJ�WR�HOLPLQDWH�WKLV�ULJKW�DQG�IRU�SURSRVDOV�DWWHPSWLQJ�WR�UHVWRUH�LW�

j. Poison Pills or Shareholder Rights Plans
0DQ\�FRPSDQLHV�KDYH�QRZ�DGRSWHG�VRPH�YHUVLRQ�RI�D�SRLVRQ�SLOO�SODQ��DOVR�NQRZQ�DV�D�VKDUHKROGHU�ULJKWV�SODQ���3RLVRQ�
SLOO�SODQV�JHQHUDOO\�SURYLGH�IRU�WKH�LVVXDQFH�RI�DGGLWLRQDO�HTXLW\�VHFXULWLHV�RU�ULJKWV�WR�SXUFKDVH�HTXLW\�VHFXULWLHV�XSRQ�WKH�
RFFXUUHQFH�RI�FHUWDLQ�KRVWLOH�HYHQWV��VXFK�DV�WKH�DFTXLVLWLRQ�RI�D�ODUJH�EORFN�RI�VWRFN�

7KH�EDVLF�DUJXPHQW�DJDLQVW�SRLVRQ�SLOOV�LV�WKDW�WKH\�GHSUHVV�VKDUH�YDOXH��GLVFRXUDJH�RIIHUV�IRU�WKH�FRPSDQ\�DQG�VHUYH�WR�
�HQWUHQFK��PDQDJHPHQW��7KH�EDVLF�DUJXPHQW�LQ�IDYRU�RI�SRLVRQ�SLOOV�LV�WKDW�WKH\�JLYH�PDQDJHPHQW�PRUH�WLPH�DQG�OHYHUDJH�
WR�GHDO�ZLWK�D�WDNHRYHU�ELG�DQG��DV�D�UHVXOW��VKDUHKROGHUV�PD\�UHFHLYH�D�EHWWHU�SULFH��7KH�$GYLVRU�EHOLHYHV�WKDW�WKH�SRWHQWLDO�
EHQHILWV�RI�D�SRLVRQ�SLOO�SODQ�DUH�RXWZHLJKHG�E\�WKH�SRWHQWLDO�GHWULPHQWV��7KH�$GYLVRU�ZLOO�JHQHUDOO\�YRWH�DJDLQVW�DOO�IRUPV�
RI�SRLVRQ�SLOOV�

7KH�$GYLVRU�ZLOO��KRZHYHU��FRQVLGHU�RQ�D�FDVH�E\�FDVH�EDVLV�SRLVRQ�SLOOV�WKDW�DUH�YHU\�OLPLWHG�LQ�WLPH�DQG�SUHFOXVLYH�HIIHFW��
7KH�$GYLVRU�ZLOO�JHQHUDOO\�YRWH�LQ�IDYRU�RI�VXFK�D�SRLVRQ�SLOO�LI�LW�LV�OLQNHG�WR�D�EXVLQHVV�VWUDWHJ\�WKDW�ZLOO���LQ�RXU�YLHZ���
OLNHO\�UHVXOW�LQ�JUHDWHU�YDOXH�IRU�VKDUHKROGHUV��LI�WKH�WHUP�LV�OHVV�WKDQ�WKUHH�\HDUV��DQG�LI�VKDUHKROGHU�DSSURYDO�LV�UHTXLUHG�WR�
UHLQVWDWH�WKH�H[SLUHG�SODQ�RU�DGRSW�D�QHZ�SODQ�DW�WKH�HQG�RI�WKLV�WHUP�

k. Golden Parachutes
*ROGHQ�SDUDFKXWH�DUUDQJHPHQWV�SURYLGH�VXEVWDQWLDO�FRPSHQVDWLRQ�WR�H[HFXWLYHV�ZKR�DUH�WHUPLQDWHG�DV�D�UHVXOW�RI�D�WDNHRYHU�
RU�FKDQJH�LQ�FRQWURO�RI�WKHLU�FRPSDQ\��7KH�H[LVWHQFH�RI�VXFK�SODQV�LQ�UHDVRQDEOH�DPRXQWV�SUREDEO\�KDV�RQO\�D�VOLJKW�DQWL�
WDNHRYHU�HIIHFW��,Q�YRWLQJ��WKH�$GYLVRU�ZLOO�HYDOXDWH�WKH�VSHFLILFV�RI�WKH�SODQ�SUHVHQWHG�

l. Reincorporation
5HLQFRUSRUDWLRQ�LQ�D�QHZ�VWDWH�LV�RIWHQ�SURSRVHG�DV�RQH�SDUW�RI�D�SDFNDJH�RI�DQWL�WDNHRYHU�PHDVXUHV��6HYHUDO�VWDWHV��VXFK�DV�
3HQQV\OYDQLD��2KLR�DQG�,QGLDQD��QRZ�SURYLGH�VRPH�W\SH�RI�OHJLVODWLRQ�WKDW�JUHDWO\�GLVFRXUDJHV�WDNHRYHUV��0DQDJHPHQW�
EHOLHYHV�WKDW�'HODZDUH�LQ�SDUWLFXODU�LV�EHQHILFLDO�DV�D�FRUSRUDWH�GRPLFLOH�EHFDXVH�RI�WKH�ZHOO�GHYHORSHG�ERG\�RI�VWDWXWHV�DQG�
FDVH�ODZ�GHDOLQJ�ZLWK�FRUSRUDWH�DFTXLVLWLRQV�

7KH�$GYLVRU�ZLOO�H[DPLQH�UHLQFRUSRUDWLRQ�SURSRVDOV�RQ�D�FDVH�E\�FDVH�EDVLV��*HQHUDOO\��LI�WKH�$GYLVRU�EHOLHYHV�WKDW�WKH�
UHLQFRUSRUDWLRQ�ZLOO�UHVXOW�LQ�JUHDWHU�SURWHFWLRQ�IURP�WDNHRYHUV��WKH�UHLQFRUSRUDWLRQ�SURSRVDO�ZLOO�EH�RSSRVHG��7KH�$GYLVRU�







$PHULFDQ�&HQWXU\�SROLF\�SRUWIROLR�IRU�SURSRVDOV�FRPPRQ�WR�ERWK�IXQGV��,Q�WKH�FDVH�ZKHUH�WKHUH�LV�QR�SROLF\�SRUWIROLR�RU�WKH�SROLF\�
SRUWIROLR�GRHV�QRW�KDYH�D�FRPPRQ�SURSRVDO��VKDUHV�ZLOO�EH�YRWHG�LQ�FRQVXOWDWLRQ�ZLWK�D�FRPPLWWHH�RI�WKH�LQGHSHQGHQW�GLUHFWRUV�





Notes



American Century Investments
3�2��%R[�������
.DQVDV�&LW\��0LVVRXUL�����������
Investment Professional Service Representative
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