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The Funds’ History

$PHULFDQ &HQUXU\ 9DULDEOH 3RUIROLRV ,QF LV D UHILWHUHG RSHQ HQG PDQDJIHPHQI LQYHWIPHQI FRPSDQ\ IIKDI ZDV RUJDQLTHG DV D
ODU\IDQG FRUSRUDILRQ RQ -XQH 7KH FRUSRUDILRQ ZDV NQRZQ DV 7&, 3RUIRILRV ,QF XQIL0 OD\ 7TKURXIKRXW KLV
VIDIHPHQI RI DGGLILRQDO LQIRUPDILRQ ZH UHIHU IR $PHULFDQ &HQWXUN\ 9DULDECH 3RUNIRILRY ,QF DV IKH FRUSRUDILRQ

(DFK 1XQG GHVFULEHG LQ KLV VIDIHPHQW R1 DGGLILRQDO LQIRUPDILRQ LV D VHSDUDIH VHULHV R1 IKH FRUSRUDILRQ DQG RSHUDIHV 1RU PDQ\
SXUSRVHV DV LI Ll ZHUH DQ LQGHSHQGHQI FRPSDQ\  (DFK 1XQG KDV LIV RZQ LQYHVIPHQI RENHFILYH WUDIHI\ PDQDJHPHQH IHDP DVVHIV DQG
ID[ LGHQILILFDILRQ DQG WIRFN UHJILVWUDILRQ QXPEHW  (IIHFILYH 6HSIHPEHU 93 ,QFRPH  *URZIK )XQG ZDV UHQDPHG 93

= LVFLSOLQHG &RUH 9DIXH ) XQG

Fund Inception Date

VP Avantis Global Equity Allocation
&WIDW ,

&0DW ,,

&IDW <

VP Balanced
&0DW ,

&IDW ,,

VP Capital Appreciation
&IDW ,

&IDW ,,

&IDW <

VP Disciplined Core Value
&0IDW ,

&0DW ,,

VP Growth
&0DW ,

&0DW ,,

VP International
&0DW ,

&IDW ,,

VP Large Company Value
&IDW ,

&IDW ,,

VP Mid Cap Value
&IDW ,

&IDW ,,

VP Ultra
&IDW ,

&WIDW ,,

VP Value
&0DW ,

&WIDW ,,







SRUNMROLR PDQDJHUY DOVR PD\ SXUFKDVH IRUHLIQ VHFXULILHV FRQYHUILEOH VHFXULILHV HTXLN\ HTXLYDOHQW VHFXULILHV  IXNXUHV FRQIUDFIV DQG
VLPLODU VHFXULILHV DQG VKRUIl IHUP VHEXULILHV )RU PRUH LQIRUPDILRQ UHIDUGLQJ HTXLIN HTXLYDOHQIV VHH



VHEXULIN LV DITHFIHG EN\ FKDQJHV LQ WKH PDUNHIWV SHUFHSHLRQ RI KH DVVHIV EDFNLQJ WKH VHFXULIN TKH FUHGLIZRUIKLQHW R1 IKH VHUYLFLQJ
DJHQI IRU IKH 0RDQ SRRO KH RULJLQDHRU R1 iKH 0RDQV RU IKH 1LQDQFLDO LQVILIXILRQ SURYLGLQJ DQ\ FUHGLY HQKDQFHPHQII

3D\PHQIV RI SULQFLSDO DQG LQIHUHW SDVVHG IKURXJK IR KRIGHW RI $%6 DUH INSLFDOO\ VXSSRUIHG EN\ VRPH IRUP RI FUHGLI' HQKDQFHPHQ!
VXFK DV D OHIHU RI FUHGLI VXUHIN ERQG (LPLIHG JXDUDQIHH E\ DQRIKHU HQILIN RU D SULRULIN IR FHUIDLQ RI IKH ERWRZHULV RIKHU VHFXULHLHV



Collateralized Obligations









7KHUH DUH PDQ\ GLITHUHQN WNSHY RI GHULYDILYH LQVIUXPHQIV DQG PDQ\ GLIHUHQH ZD\V R XVH IKHP ) XiIXUHV DQG RSILRQV DUH FRP PRQO\
XVHG IRU WUDGLILRQDO KHGJLQJ SXUSRVHV IIR DIHPSII IR SURIHF D 1XQG IURP HLSRVXUH IR FKDQJILQJ LQWHUHVI UDIHV  VHFXULILHV SULFHV RU
FXUUHQF\ H[FKDQJH UDIHV DQG IRU FDVK PDQDJHPHQI SXUSRVHV DV D 0RZ FRW PHIKRG RI JDLQLQJ H[SRVXUH IR D SDUILFX0DU VHFXULILHV
PDUNHI ZLIKRXW LQYHWILQJ GLUHFION LQ WKRVH VHFXULILHY

7KH UHIXUQ RQ D GHULYDILYH LQWIUXPHQI PD\ LQFUHDVH RU GHFUHDVH GHSHQGLQJ XSRQ FKDQJHV LQ IKH UHIHUHQFH LQGH RU LQVIUXPHQH IR
ZKLFK LI UHODIHY

7KHUH DUH ULVNV DVWRFLDIHG ZLIK LQYHVILQJ LQ GHULYDILYHV LQFOXGLQJ

IIKH ULVN WKDH WKH XQGHUONLQJ VHFXULIN\ LQWHUHVI UDIH PDUNHIN LQGH RU RIKHU 1LQDQFLDO DVVHI ZL00 QR PRYH LQ IKH GLUHFILRQ IKH SRUNROLR
PDQDJIHUV DQILFLSDIH RU WKDN #KH YDOXH R1 IKH VIUXFIXUHG RU GHULYDILYH LQVIUXPHQI ZL00 QR PRYH RU UHDFI IR FKDQJHV LQ WKH XQGHUO\LQJ
VHFXULIN LQUHUHVI UDIH - PDUNHI LQGHL RU RKHU ILQDQFLDO DVVHI DV DQILFLSDIHG

IKH SRVVLELOLIN iKDW IKHUH PD\ EH QR OLTXLG VHFRQGDU\ PDUNHI' ZKLFK PD\ PDNH LIl GLILFXO RU LPSRVVLEOH IR FORVH RXI D SRVLILRQ
ZKHQ GHVLUHG

IKH ULVN WKDIf GDLO\ OLPLIV RQ SULFH 10XFIXDILRQV DQG VSHFXODILYH SRVLILRQ OLPLIV RQ H[FKDQJHV RQ ZKLFK D IXQG PD\ FRQGXFI LIV
IUDQVDFILRQV LQ GHULYDILYH LQVIUXPHQIV PD\ SUHYHQW SURILIDEOH OLTXLGDILRQ RI SRVLILRQV VXENHFILQJ D IXQG IR WKH SRIHQILDO RI' JUHDIHU
ORVVHV

WIKH ULVN HIKDIf DGYHUVH SULFH PRYHPHQIV LQ DQ LQVIUXPHQH FDQ UHVXOW LQ D ORVV VXEVIDQILDOO\ JUHDIHU IKDQ D 1XQGpV LQLILDO LQYHVIPHQI

IIKH ULVN WKDIi D IXQG ZL00 KDYH DQ REQLIDILRQ IR GHOLYHU VHFEXULILHV RU FXUUHQF\ SXUVXDQI IR D GHULYDILYHV IUDQVDFILRQ KD VXFK 1XQG
GRHV QR RZQ DIl #KH LQFHSILRQ RI #KH GHULYDILYHV IUDGH

IKH ULVN HKDH WKH FRXQIHUSDUIN ZL00 IDLO IR SHUIRUP LIV REOLIDILRQV DQG






7KH 1XQGV ZL00 JHQHUDWO\ FRYHU RXIMIDQGLQJ IRUZDUG FRQIUDFIV EN PDLQIDLQLQJ OLTXLG SRUMROLR VHFXULILHV GHQRPLQDIHG LQ RU ZKRVH
YDOXH LV HLHG WR WKH FXUUHQF\ XQGHUONLQJ IIKH 1RUZDUG FRQIUDFY RU IKH FXUUHQF\ EHLQJ KHGJHG

Foreign Securities

$Q XQULPLIHG SRUILRQ RI HDFK IXQGuY DVVHIV PD\ EH LQYHVIHG LQ WKH VHFXULILHV RI LWXHUWV 0RFDIHG LQ IRUHLIQ FRXQIULHV LQFOXGLQJ IRUHLIQ
JRYHUQPHQIV ZKHQ VHFXULILHV PHHI LIV VIDQGDUGY RI VHHFILRQ HLFHSI IRU 93 OLG &DS 9DXH DQG 93 9DIXH ZKLFK PD\ LQYHWI XS IR
RIWKHLU DVWHIV LQ TRUHLIQ VHFXULILHV DQG 93 /DUJH &RPSDQ\ 9D0XH ZKLFK PD\ LQYHVI XS IR RI LIV DVVHIV LQ IRUHLIQ
VHEXULILHY ,Q DGGLILRQ 93 /DUJH &RPSDQ\ 9DOXH 93 9DOXH DQG 93 OLG &DS 9D0XH ZL00 OLPLI WKHLY SXUFKDVHV RI IRUHLIQ VHFXULILHYV
IR WKRVH RI LWXHUV ZKRVH SULQFLSD0 EXVLQHVV DFILYLILHV DUH ORFDIHG LQ GHYHORSHG FRXQIULHYV ,Q GHIHUPLQLQJ ZKHUH D FRPSDQ\ LV
ORFDIHG IKH SRUNROLR PDQDJHW ZL00 FRQVLGHU YDULRXV IDFIRWY LQFOXGLQJ ZKHUH IKH FRPSDQ\ LV KHDGTXDUIHUHG ZKHUH IKH FRPSDQ\pv
SULQFLSDO RSHUDILRQV DUH ORFDIHG ZKHUH D PDIRULIN R IKH FRPSDQ\uV UHYHQXHV DUH GHULYHG  ZKHUH IKH SULQFLSDO IUDGLQJ PDUNHII LV
ORFDIHG DQG KH FRXQIU\ LQ ZKLFK IKH FRPSDQ\ ZDV 0HIDOO\ RUJDQLIHG 7KH ZHLIKW JLYHQ IR HDFK RI IKHVH IDFIRUY ZL00 YDU\ GHSHQGLQJ
RQ IKH FLUFXPVIDQFHV LQ D JLYHQ FDVH 7KH IXQGV FRQVLGHU D VHFXULIN\ IR EH D GHYHORSHG FRXQIU\ VHFXULIN LI LIV LVWWXHU LV ORFDIHG LQ IKH
IRIRZLQJ GHYHORSHG FRXQIULHY 0LV ZKLFK LV VXEWHFW IR FKDQJH $XVILDILD $XVIUD %HOJLXP %HUPXGD &DQDGD ®HQPDUN )LQIDQG






UHSDIULDILRQ RI FDSLIDO 3DUILFLSDQIV LQ IKH &KLQHVH PDUNHI DUH VXENHFH IR OHVV UHIXODILRQ DQG RYHULJIKN IKDQ SDUILFLSDQIV LQ IKH 8 6
PDUNHI- 7KLV PD\ 0HDG IR IUDGLQJ YRODILOLI\ GLIILFXOI LQ UKH VHIIOHPHQH DQG UHFRUGLQJ R1 IUDQVDFILRQV DQG XQFHUIDLQI LQ LQIHUSUHILQJ
DQG DSSI\LQJ 0DZV DQG UHIXIDILRQV SHGXFILRQ LQ VSHQGLQJ RQ &KLQHVH SURGXFIV DQG VHUYLFHY LQWILIXILRQ R1 IDULIY RU RIKHU 1UDGH
EDUULHUV RU D GRZQIXUQ LQ IKH HFRQRPLHV RI DQ\ R1 &KLQDUY NH\ IUDGLQJ SDUIQHUV PDN\ DGYHUVHON DITHFH KH VHEXULILHV RI &KLQHVH
LWXHV SHILRQDO FRQIOLFI FRX0G DOVR KDYH DQ DGYHUVH HITHFI RQ iKH &KLQHVH HFRQRP\ 7KH 6 (& DQG IKH 3&$2% FRQILQXH IR KDYH
FRQFHUQV DERXH IKHLU DELOLIN IR LQVSHFH LQUHUQDILRQDO DXGLILQJ VIDQGDUGY RI 8 6 FRPSDQLHV RSHUDILQJ LQ &KLQD DQG 3&$2% UHILVIHUHG
DXGLILQJ ILUPV LQ &KLQD %HFDXVH IKH 6 (& DQG 3&$2% KDYH 0LPLIHG DFFHW IR LQIRUPDILRQ DERXI IKHVH DXGLILQJ 1LUPV DQG DU
UHVILLFIHG 1URP LQVSHFILQJ iKH DXGLI ZRUN DQG SUDFILFHV RI UHJLVIHUHG DFFRXQIDQIV LQ &KLQD WKHUH LV IKH ULVN #KDIf PDIHULDO LQIRUPDILRQ
DERXI &KLQHVH LWXHUV PD\ EH XQDYDLODECH S5V D UHVXOH IKHUH LV VXEVIDQILDION. JUHDIHU ULVN UKDI GLVFORVXUHV ZL00 EH LOFRPSOHIH RU
PLVHDGLQJ DQG LQ IKH HYHQH RI LQYHWIRU KDUP VXEVIDQILDAON WV DFFHV IR UHFRXUVH LQ FRPSDULVRQ IR 8 6 GRPHVILF FRPSDQLHV

7KH 8 6 JRYHUQPHQI PD\ RFFDVLRQDOO\ SODFH UHVIULFILRQV RQ LQYHVIPHQIV LQ &KLQHVH FRPSDQLHV )RUH[DPSIH LQ 1RYHPEHU

DQ ([HFXILYH 2UGHU ZDV LWXHG WKDIi SURKLELIV 8 6 SHUVRQV IURP SXUFKDVLQJ RU LQYHVILQJ LQ FHUIDLQ SXEOLFON IUDGHG VHFXULILRV RI
FRPSDQLHV LGHQILILHG DV 2&RP PXQLW &KLQHVH PLOLIDU\ FRPSDQLHV3 RU LQ LQVIUXPHQIV KDl DUH GHVLIQHG R SURYLGH LQYHVWPHQW
H[SRVXUH IR IKRVH FRPSDQLHV 7KH FRPSDQLHV LGHQILILHG PD\ FKDQJH IURP ILPH IR ILPH $ 1XQG PD\ LQFXU 0RVVHV LI PRUH LQYHVIRWV
DIHPSHIR VHOO VXFK VHEXULILHY RU LI WKH IXQG LV XQDEOH WR SDUILFLSDIH LQ DQ RIKHUZLVH DIMUDFILYH LQYHWIPHQW 6HFXULILHV IKDIl DUH RU
EHFRPH SURKLELIHG PD\ EHFRPH 0HW OLTXLG DQG WKHLU PDUNHW SULFHV PD\ GHFOLQH ,Q DGGLILRQ WKH PDUNHII IRU VHFXULILHV RI RIKHU
&KLQHVH EDVHG LWXHUWY PD\ DOVR EH QHJIDILYHO\ LPSDFIHG UHVXOILQJ LQ UHGXFHG OLTXLGLIN DQG SULFH GHFOLQHV

" XH IR &KLQHVH JRYHUQPHQIDO UHVILLFILRQV RQ IRUHLIQ RZQHUWKLS RI FRPSDQLHV LQ FHUIDLQ LQGXVIULHV &KLQHVH RSHUDILQJ FRPSDQLHV
RIIHQ UHO\ RQ YDULDEOH LQUHUHVII HQILIN ©, ( VIUXFIXUHV IR UDLVH FDSLIDO IURP QRQ &KLQHVH LQYHVIRW ,Q D 9, ( VIUXFIXUH D &KLQD EDVHG
RSHUDILQJ FRPSDQ\ HVIDEOLVKHY DQ HQILINE INSLFDO\ RITVKRUH: KDI HQUHUV LQIR VHUYLFH DQG RUKHU FRQIUDFIV ZLIK IKH &KLQHVH FRPSDQ\
GHVLIQHG IR SURYLGH HFRQRPLF H[SRVXUH IR IKH FRPSDQ\  7KH RIIVKRUH HQILIN IKHQ LWXHV VKDUHV IKDI DUH VROG IR QRQ &KLQHVH
LQYHVIRW $ 8 6 (LVIHG FRPSDQ\ DQG LIV &KLQD EDVHG 9, ( PLIKH DSSHDU IR EH IKH VDPH FRPSDQ\+ EHFDXVH IKH\ DUH SUHVHQIHG LQ D
FRQVRILGDIHG PDQQHUZ EXH IKH\ DUH QRY 7KH 8 6 (LVIHG FRPSDQ\WV FRQIURO RYHU IKH &KLQD EDVHG FRPSDQ\ LV SUHGLFDIHG RQ FRQIUDFIV
ZUIK IKH &KLQD EDVHG FRPSDQ\ QRI HTXLIN RZQHUVKLS 7KH &KLQHVH JRYHUQPHQI KDV QHYHU H[SOLFLIO\ DSSURYHG IIKHVH VIUXFIXUHV DQG
KXV FRX0G GHIHUPLQH DIl DQ\ ILPH DQG ZLIKRXI QRILFH KDl IKH 9, (4V XQGHUONLQJ FRQIUDFIXDO DUDQIHPHQIV YLRIDIH &KLQHVH (DZ 1
HLWKHU IKH &KLQD EDVHG FRPSDQ\ RU LIV RIILFHWY GLUHFIRW RU &KLQHVH HTXL\ RZQHU EUHDFK WKRVH FRQIUDFIV ZUIK IKH 8 6 0LVIHG



GDIH $ IXIXUHV SRVLILRQ PD\ EH FORVHG EN IIDNLQJ DQ RSSRVLIH SRVLILRQ LQ DQ LGHQILFDO FRQIUDFI LH EX\LQJ D FRQIUDFI IKDIl KDV
SUHYLRXVO\ EHHQ VROG RU VH00LQJ D FRQUUDFI IKDI KDV SUHYLRXVON EHHQ ERXJKII

8QUNH ZKHQ IKH 1XQG SXUFKDVHV RU VHOOV D VHFXULI\N QR SULFH LV SDLG RU UHFHLYHG EN IIKH 1XQG XSRQ WKH SXUFKDVH RU VDOH RI KH IXIXUH
,QUILDOON WKH 1XQG ZL00 EH UHTXLUHG R GHSRVLY DQ DPRXQW RI FDVK RU VHFXULILHV HTXDO IR D YDUNLQJ VSHFLILHG SHUFHQIDJH RI KH FRQIUDFII
DPRXQI 7KLV DPRXQW LV NQRZQ DV LQUILDO PDUJLQ 7KH PDUJLQ GHSRVLI LV LQIHQGHG IR HQVXUH FRPSOHILRQ RI KH FRQIUDFI GHOLYHU\ RU
DFFHSIDQFH RI KH XQGHUONLQJ VHEXULIN LI LI LV QRINHUPLQDIHG SULRU IIR WKH VSHFLILHG GHOLYHU\ GDIH S PDUJLQ GHSRVLI GRHV QR FRQILIXIH






,QIODILRQ 0LQNHG 8 6 7UHDVXU\ VHFXULILHV PD\ EH DWUDFILYH iR LQYHWIRUV VHHNLQJ DQ LQYHWIPHQI EDFNHG EN\ WKH IX00 IDLIK DQG FUHGLII RI
IKH 8 6 JRYHUQPHQI KD SURYLGHV D UHIIXUQ LQ HLFHWV RI WKH UDIH RI LQIODILRQ 7KHVH VHFXULILHV ZHUH TLUVH VROG LQ IKH 8 6 PDUNHIILQ
-DQXDU\ ,QIODILRQ 0LQNHG 8 6 7UHDVXU\ VHFXULILHV DUH DXFILRQHG DQG LVWXHG RQ D TXDUIHUO\ EDVLY

Structure and Inflation Index © 7KH SULQFLSD0 YDOXH RI LQIODILRQ 0LQNHG 8 6 7UHDVXU\ VHFXULILHV ZL00 EH DGHXVIHG WR UHI0HFI FKDQJHV LQ
IIKH OHYHO RI LQIODILRQ 7KH LQGH[ IRU PHDVXULQJ WKH LQIODILRQ UDIH IRV LQIODILRQ 0LQNHG 8 6 7UHDVXUN\ VHFXULILHV LV IKH QRQ VHDVRQDION\



Inverse Floaters
93 %DODQFHG PD\ LQYHWI LQ LQYHUVH 10RDIHUWY $5Q LQYHUVH 10RDIHU LV D I\NSH RI GHULYDILYH VHFXULIN KDl EHDUV DQ LQUHUHVII UDIH WKDI PRYHV



Loans of Portfolio Securities

,Q RUGHU iR UHDOL]H DGGLILRQDO LQFRPH D IXQG PD\ 0HQG LIV SRUNROLR VHFEXULILHV 6XFK 0RDQV PD\ QRI HLFHHG RQH WKLUG RI WKH IXQGpV
IIRWDO DVVHIV YDOXHG Dif PDUNHIN KRZHYHU WKLV OLPLIDILRQ GRHV QR DSSO\ R SXUFKDVHV RI GHEW VHFXULILHV LQ DFFRUGDQFH ZLIK WKH IXQGpV
LQYHWPHQI RENHFILYRV SROLFLHV DQG OLPLIDILRQV RU #R UHSXUFKDVH DIJUHHPHQIV ZLIK UHVSHFI IR SRUNRILR VHFXULILHY

&DVK UHFHLYHG IURP WKH ERURZHU DV FROODIHUDO IKURXJK 0RDQ WUDQVDFILRQV PD\ EH LQYHWHG LQ RIKHU HILJLEOH VHFXULILHV ,QYHVILQJ WKLY

FDVK VXEIHFIV KD LQYHVWPHQI IR P DUNHI DSSUHFLDILRQ RU GHSUHFLDILRQ 1 D ERUURZHU GHIDXOIV RQ D VHFXULILHV 0RDQ EHFDXVH RI
LQVROYHQF\ RU RIKHU UHDVRQV 1IKH 0HQGLQJ 1XQG FRX0G H[SHULHQFH GHOD\V DQG FRVIV LQ UHFRYHULQJ IIKH VHFXULILHV 0RDQ WKH 0HQGLQJ IXQG






)DQQLH ODH DQG )UHGGLH ODF ,Q D INSLFDO 7% PRUIIDJIH IUDQVDFILRQ FHUIDLQ IHUPY VXFK DV SULFH DUH IL[HG ZLiK GHOD\HG SD\PHQI
DQG GHOLYHU\ RQ DQ DJUHHG XSRQ IXIIXUH VHIOHPHQN GDIH 7KH VSHFLILF PRUIJDJIH EDFNHG VHFXULILHV iR EH GHOLYHUHG DUH QRI \SLFDOO\
LGHQULILHG DW iKH WUDGH GDIH EXHi WKH GHOLYHUHG VHFXULIN PXWii PHHII VSHFLILHG WHUPV  VXFK DV LWXHU LQIHUHWI UDIH DQG XQGHUONLQJ
PRUIIDIHIHUPY  &RQVHTXHQIO\ 7% PRUIIDIH EDFNHG IUDQVDFILRQV LQYROYH LQFUHDVHG LQUHUHVI UDIH ULVN EHFDXVH IKH XQGHUO\LQJ
PRUIJDJIHV PD\ EH 0HVV IDYRUDECH DI GHOLYHUN IIKDQ DQILFLSDIHG 7% PRUIJDIH FRQIUDFIV DOVR LQYROYH D ULVN RI ORWV LI KH YDOXH RI WKH
XQGHUONLQJ VHFXULIN\ IR EH SXUFKDVHG GHFOLQHV SULRU IR GHOLYHU\ GDIH 7KH \LHOG REIDLQHG IRU VXFK VHFXULILHV PD\ EH KLIKHU RU 0RZHU
IKDQ \LHOGV DYDLODEQH LQ WKH PDUNHI RQ GHOLYHU\ GDIH 7KH IXQGY PD\ DOVR IDNH VKRUI SRVLILRQV LQ 7% LQYHWIPHQIV 7R HQIHU D VKRUW
VDOH RI D 7% VHFXULN\ D IXQG HITHFILYHON DIUHHV WR VHOO D VHFXULIN L GRHV QRIFRZQ Dl D IXIXUH GDIH DQG SULFH 7KH 1XQGY JHQHUDOO\
DQILFLSDIH FORVLQJ VKRUI 7% SRVLILRQV EHIRUH GHOLYHUN RI WKH UHVSHFILYH VHFXULIN LV UHTXLUHG KRZHYHU LI #KH 1XQG LV XQDEOH iR FORVH D
SRVUILRQ 1KH IXQG ZRX0G KDYH IR SXUFKDVH IIKH VHFXULILHV QHHGHG IR VHINOH IKH VKRUI'VDOH 6XFK SXUFKDVHV FRX0G EH DI D GLITHUHQW SULFH
IKDQ DQILFLSDIHG DQG IIKH 1XQG ZRX0G 0RVH RU JDLQ PRQH\ EDVHG RQ IIKH DFTXLVLILRQ SULFH

Credit Risk Transfer Securities
&UHGLI ULVN IUDQVIHU VHFXULILHY  &57V WUDQVIHU WKH FUHGL ULVN UHODWHG R FHUIDLQ INSHV Rl PRUIIDJH EDFNHG VHFXULILHV IR WKH RZQHU RI






5HYHQXH ERQGV DUH QRW EDFNHG EN DQ LWXHUV ID[LQJ DXWKRULIN\ UDIKHU LQWHUHVI DQG SULQFLSDO DUH VHFXUHG EN KH QHW UHYHQXHV IURP D
SURIHFW RU IDFLOLN SHYHQXH ERQGV DUH LWXHG HiR ILQDQFH D YDULHIN\ RI FDSLIDO SURIHFIV LQFOXGLQJ FRQVIUXFILRQ RU UHIXUELVKPHQI RI
XILOLN DQG ZDVIH GLVSRVDO VAIHPV KLIKZD\V EULGJHV IIXQQHOV DLU DQG VHDSRUN IDFLOLILHV DQG KRVSLIDOV

,QGXVIULDO GHYHORSPHQI ERQGY , =%V D INSH Rl UHYHQXH ERQG DUH LVWWXHG EN\ RU RQ EHKDOI RI SXEOLF DXIKRULILHV #R 1LQDQFH SULYDIHO\
RSHUDIHG IDFLOLILHV 7KHVH ERQGV DUH XVHG R 1LQDQFH EXVLQHW PDQXIDFIXULQJ KRXVLQJ DWKOHILF DQG SRUOXILRQ FRQIURO SURIHFIV DV ZHO0
DV SXEOLF IDFLOLILHV VXFK DV PDVWV IUDQVLIVAVIHPV DLU DQG VHDSRUI IDFLOLILHV DQG SDUNLQJ JDUDJHV 3D\PHQI RI LQIHUHVIFDQG UHSD\PHQI RI
SULQFLSDO RQ DQ , = % GHSHQG VROHO\ RQ KH DELOLIN RI WKH IDFLOLNuV RSHUDIRU IR PHHI ILQDQFLDO REILIDILRQV DQG RQ IKH SOHGJH LI DQ\ RI
IKH UHDO RU SHUVRQDO SURSHUIN ILQDQFHG  7KH LQIHUHVI HDUQHG RQ , = %V PD\ EH VXENHFI iR IKH IHGHUDO DOHUQDILYH PLQLPXP D[

6RPH 0RQJHU IHUP PXQLFLSD0 ERQGV DOORZ DQ LQYHVIRU WR 2SXI® RU VHI0 WKH VHFXULIN Dl D VSHFLILHG ILPH DQG SULFH IR KH LVWXHU RU RIKHU
25X SURYLGHU 3,1 D SXW SURYLGHU IDLOV IR KRQRU LIV FRP PLIPHQN IR SXUFKDVH IKH VHEXULIN IKH IXQG PD\ KDYH IR UHDI WKH VHEXULINpV
ILQDO PDIXULIN DV LIV HITHFILYH PDIXULIN  0HQJIKHQLQJ IKH IXQGY ZHLIKIHG DYHUDJH PDIIXULIN\ DQG LQFUHDVLQJ IKH YRODHLOLIN RIIKH 1XQG

Municipal Notes

OXQLFLSDO QRIHV DUH LWXHG EX VIDIH DQG ORFD0 JRYHUQPHQIV RU JRYHUQPHQI HQILILHV IR SURYLGH VKRUI IHUP FDSLIDO RU IR PHHI FOVK 10RZ
QHHGY

7D[ DQILFLSDILRQ QRIHV 7SV DUH LVWXHG LQ DQILFLSDILRQ RI VHDVRQDO D[ UHYHQXHV VXFK DV DG YDORUHP SURSHUIN\ LQFRPH VDOHV XVH
DQG EXVLQHW ID[HV DQG DUH SD\DECH IURP WKHVH IXIXUH ID[HV 7952V XVXDUO\ DUH JHQHUDO REQLIDILRQV RI WKH LVWWXHU *HQHUDO REOLJIDILRQV
DUH EDFNHG E\ WKH LYWXHURV 1X00 IDLIK DQG FUHGLI EDVHG RQ LIV DELOLIN WR OHYN\ WD[HV IRU KH ILPHO\ SD\PHQW RI LQIHUHVII DQG UHSD\PHQI RI
SULQFLSDO DUNKRXJK VXFK (HYLHV PD\ EH FRQVILIXILRQDOON RU VIDIXIIRULON OLPLIHG DV IIR UDIH RU DPRXQU

SHYHQXH DQILFLSDILRQ QRIHV 5%$21V DUH LWXHG ZLIK IKH H[SHFIDILRQ KD UHFHLSH RI IXNXUH UHYHQXHV VXFK DV IHGHUDO UHYHQXH VKDULQJ
RU VIDIH DLG SD\PHQIV ZL00 EH XVHG iR UHSD\ IKH QRIHV 7\SLFDOO\ KHVH QRIHY DOVR FRQWILIXIH JHQHUDO REOLIDILRQV RI WKH LVWXHU

%RQG DQILFLSDILRQ QRIHV %$1V DUH LWXHG IR SURYLGH LQVHULP 1LQDQFLQJ XQiL0 0RQJ IHUP 1LQDQFLQJ FDQ EH DUWDQJIHG ,Q PRV FDVHV 1IKH
0RQJ IHUP ERQGV SURYLGH IIKH PRQH\ IRU UHSD\PHQI RI IKH QRIHV



ZHUH SXEOLFON IUDGHG  3ULYDIHO\ SODFHG VHFXULILHV DUH INSLFDOON IDLU YDOXHG DQG JHQHUDOO\ KDYH QR VHFRQGDU\ WUDGLQJ PDUNHI IKHUHIRUH
VXFK LQYHWPHQIV PD\ EH PRUH GLILFXQN IR YDOXH WKDQ SXEOLFON WUDGHG VHFXULILHV = LHLFXOIN LQ YDOXLQJ D SULYDIH SODFHPHQI PD\ PDNH
LW GLIILFXOW IR DFFXUDKHON GHIHUPLQH D IXQGpY HESRVXUH #R SULYDIH SODFHPHQU LQYHWIPHQIV ZKLFK FRX0G FDXVH D 1XQG VIR LQYHWI iR D
JUHDIHU H[IHQW IKDQ SHUPLINHG LQ LOOLTXLG LQYHVWPHQIV DQG VXENHFN D IXQG iR LQFUHDVHG ULVNV

Repurchase Agreements

(DFK IXQG PD\ LQYHW LQ UHSXUFKDVH DIUHHPHQIV ZKHQ WKH\ SUHVHQH DQ DHIUDFILYH VKRUI IHUP UHIXUQ RQ FDVK WKDI LV QRII RIKHUZLVH
FRPPLIHG IR IKH SXUFKDVH RI VHFXULILHV SXUVXDQI R WKH LQYHVIPHQN SROLFLHV RI WKDI IXQG

$ UHSXUFKDVH DIUHHPHQI RFFXUWY ZKHQ DI iKH WILPH D 1XQG SXUFKDVHV DQ LQIHUHVIF EHDULQJ REOLIDILRQ HiKH VHOOHU D EDQN RU D EURNHU
GHDOHU UHILVIHUHG XQGHU WiKH 6HFXULILHV ( [FKDQJH S RI DJUHHV IR SXUFKDVH LV RQ D VSHFLILHG GDIH LQ WKH IXIXUH D DQ DJUHHG XSRQ
SULFH 7KH UHSXUFKDVH SULFH UHIOHFIV DQ DJUHHG XSRQ LQUHUHVII UDIH GXULQJ WKH ILPH IKH IXQGY PRQH\ LV LQYHVIHG LQ WKH VHEXULIN

9%HFDXVH IKH VHFXULIN SXUFKDVHG FRQVILIXIHY FROODYHUDO IRU WKH UHSXUFKDVH REOLIDILRQ D UHSXUFKDVH DIUHHPHQH FDQ EH FRQVLGHUHG D 0RDQ
FROODIHUDOLJHG EN IKH VHFXULIN SXUFKDVHG  7KH 1XQGpV ULVN LV KH VHOOHULY DELOLIN IR SD\ #KH DIUHHG XSRQ UHSXUFKDVH SULFH RQ IKH
UHSXUFKDVH GDHH I WKH VHOOHU GHIDXO0IV WKH 1XQG PD\ LQFXU FRVIV LQ GLYSRVLQJ RI WKH FRIODIHUDO ZKLFK ZRX0G UHGXFH #KH DPRXQN
UHDOLTHG WIKHUHRQ , 1 IKH VHOOHU VHHNV UHOLHI XQGHU IKH EDQNUXSHF\ 0DZV WIKH GLVSRVLILRQ RI KH FROODYHUDO PD\ EH GHOD\HG RU 0LPLIHG 7R
WKH HWHQN IKH YDOXH R1 IKH VHFXULI\ GHFUHDVHV IIKH 1XQG FRX0G H[SHULHQFH D 0RW



ORQH\ ODUNHII IXQGV

Swap Agreements

(DFK IXQG PD\ LQYHW LQ VZDS DIVHHPHQIV FRQVLWHQH ZLIK LIV LQYHWPHQW RENHFILYH DQG WIUDIHILHV $ IXQG PD\ HQIHU LQIR D VZDS
DJUHHPHQIN LQ RUGHU IR IRUH[DPSOH DiHPSH IR REIDLQ RU SUHVHUYH D SDUILFX0DU UHIXUQ RU VSUHDG DI D 0RZHU FRWI IKDQ REWDLQLQJ D UHIXUQ
RU VSUHDG WKURXJK SXUFKDVHYV DQG RU VDOHV RI LQVIUXPHQIV LQ RIKHU PDUNHIV  SURIHFH DIDLQW FXUUHQF\ 10XFIXDILRQV DWHPSIIIR PDQDJH
GXUDILRQ IR SURNHFI DIDLQVI DQ\ LQFUHDVH LQ IKH SULFH RT VHFXULILHV IKH 1XQG DQULFLSDIHY SXUFKDVLQJ Dif D 0DIHU GDIH RU JDLQ H['SRVXUH IR
FHUIDLQ PDUNHIV LQ IKH PRI HFRQRPLFDO ZD\ SRVVLEH

62ZDS DIUHHPHQIV DUH WZR SDUIN\ FRQIUDFIV HQIHUHG LQIR SULPDULON EN\ LQWILIXILRQDO LQYHVIRUV IRV SHULRGV UDQJLQJ IURP D IHZ ZHHNV IR
PRUH IKDQ RQH \HDU ,Q D VIDQGDUG 2VZDS3 IUDQVDFILRQ ZR SDUILHY DIUHH IR HLFKDQJH WKH UHIXUQV RU GLITHUHQILDOV LQ UDIHV RI UHIIXUQ
HDUQHG RU UHDOLTHG RQ SDUILFX0DU SUHGHIHUPLQHG LQYHVIIPHQIV RU LQVIUXPHQIV ZKLFK PD\ EH DGIXWHG IRU DQ LQIHUHVI IDFIRU 7KH JURW
UHIXUQV IR EH H[FKDQJHG RU 2VZDSSHG2 EHIZHHQ IKH SDUILHV DUH JHQHUDOO\. FDOFXODIHG ZLIK UHVSHFIIR D 2QRILRQDO DPRXQN 3 LH IKH
UHIXUQ RQ RU LQFUHDVH LQ YDOXH RI D SDUILFX0DU GRIODU DPRXQI LQYHVIHG Dif D SDUNLFX0DU LQWHUHVI UDIH LQ D SDUILFX0DU IRUHLIQ FXUUHQF\ RU LQ
D 2EDVNHIR® RI VHFXULILHV UHSUHVHQILQJ D SDUILFX0DU LQGHL )RUPV RI VZDS DIUHHPHQIV LQFOXGH IRUH[DPSOH LQUHUHVI UDIH VZDSV XQGHU
ZKLFK IL[HG RU I0RDILQJ UDIH LQWHUHVI SD\PHQIV RQ D VSHFLILF SULQFLSDO DPRXQW DUH H[FKDQJHG DQG WIRID0 UHIXUQ VZDSV XQGHU ZKLFK
RQH SDUIN\ DIUHHV R SD\ lIKH RUIKHU KH WRIDO UHIXUQ RI D GHILQHG XQGHUONLQJ DVVHI XVXDOO\ DQ LQGH[ LQFOXGLQJ LQIODILRQ LQGH[HV VIRFN
ERQG RU GHILQHG SRWIRILR RI 0RDQV DQG PRUIIDIHV LQ H[FKDQJH IRV IHH SD\PHQIV RIWHQ D YDULDEOH VIUHDP RI FDVK 10RZV EDVHG RQ D
UHIHUHQFH UDIH

7KH IXQGV PD\ HQIHU LQYR FUHGLI GHIDXOW VZDS DJUHHPHQIV IR KHGJH DQ H[LVILQJ SRVLILRQ E\ SXUFKDVLQJ RU VHOOLQJ FUHGLY SURWHFILRQ
&UHGLI GHIDX0W VZDSV HQDEOH DQ LQYHVIRU IR EX\ VH00 SURIHFILRQ DJIDLQVI D FUHGLW HYHQN RI D VSHFLILF LWXHU 7KH VHOOHU RI FUHGLI
SURVHFILRQ DJIDLQVH D VHEXULIN\ RU EDVNHI RT VHFXULILHV UHFHLYHV DQ XS 1URQN RU SHULRGLF SD\PHQI IR FRPSHQVDIH DJIDLQVH SRIHQILDO GHIDXOH
HYHQI' V. 7KH IXQG PD\ HQKDQFH UHIXUQV EX VHI0LQJ SURNHFILRQ RU DINHPSI IR PLILIDIH FUHGL ULVN EN\ EX\LQJ SURIHFILRQ ODUNHI VXSSO\
DQG GHPDQG IDFIRUW PD\ FDXVH GLVIRUILRQV EHIZHHQ IKH FDVK VHEXULILHY PDUNHI DQG WKH FUHGLI GHIDXO VZDS PDUNHI

= KHIKHU D IXQGpV XVH RI VZDS DIUHHPHQIV ZL00 EH VXFFHWIX0 GHSHQGY RQ WKH DGYLVRUpV DELOLIN IR SUHGLFN FRUUHFION. ZKHIKHU FHUIDLQ
INSHV RI LQYHVWPHQIV DUH OLNHON IR SURGXFH JUHDIHU UHIIXUQV WKDQ RIKHU LQYHWIPHQIV , QEIHUHVI UDIH VZDSV FRX0G UHVXOW LQ ORVVHV LI LQUHUHW
UDH FKDQJHV DUH QRIf FRUUHFION DQILFLSDIHG EN IKH 1XQG  7RID0 UHIXUQ VZDSV FRX0G UHVXON LQ ORVVHV L1 WKH UHIHUHQFH LQGH[  VHFXULIN RU
LQYHVIPHQIV GR QR SHUIRUP DV DQILFLSDIHG EN IKH IXQG &UHGLI GHIDXON VZDSV FRX0G UHVXON LQ ORVVHV LI IKH 1XQG GRHV QRI FRUUHFION
HYDOXDIH IKH FUHGLIZRWKLQHW RI KH LWXHU RQ ZKLFK WKH FUHGLY GHIDXON VZDS LV EDVHG %HFDXVH WKH\ DUH ZR SDUIN\ FRQIUDFIV DQG
EHFDXVH IKH\ PD\ KDYH IHUPV RI JUHDIHU IKDQ VHYHQ GD\V VZDS DJUHHPHQIV PD\ EH FRQVLGHUHG IR EH LOOLTXLG ORUHRYHU D IXQG EHDUV
IIKH ULVN RI ORW RI IKH DPRXQI H[SHFIHG IR EH UHFHLYHG XQGHU D VZDS DJUHHPHQW LQ WKH HYHQU RI IKH GHIDXO RU EDQNUXSIF\ RI D VZDS
DIUHHPHQN FRXQIHUSDUN  7KH IXQGV ZL00 HQIHU LQIR VZDS DIVHHPHQIV RQU\ ZLIK FRXQUHUSDUILHY WKDII PHHI FHUIDLQ VIDQGDUGY RI
FUHGLWZRUIKLQHVV RU IKDW DUH FOHDUHG WKURXJK D = HULYDILYHV &OHDULQJ 2UJDQLIDILRQ 2= &23  &HUIDLQ UHVIULFILRQY LPSRVHG RQ IKH IXQGV
E\IKH ,QiHUQDO SHYHQXH &RGH PD\ OLPLIIKH IXQGVy DELOLIN WR XVH VZDS DIUHHPHQIV

7KH “RGG )UDQN = D00 6IUHHI SHIRUP DQG &RQVXPHU 3URIHFILRQ $FI IKH 2®RGG )UDQN $FIE DQG UHIDIHG UHIXODIRUN GHYHORSPHQIV
UHTXLUH KH FOHDULQJ DQG H[FKDQJH WUDGLQJ RI FHUIDLQ IDQGDUGLTHG GHULYDILYH LQVIUXPHQIV KDI IKH &) 7& DQG 6 (& KDYH GHILQHG DV
2yZDSV 3 7KH &) 7& KDV LPSIHPHQIHG PDQGDIRU\ H[FKDQJH IUDGLQJ DQG FOHDULQJ UHTXLUHPHQIV XQGHU WIKH =RGG )UDQN S$Fl DQG IKH
&) 7& FRQILQXHV IR DSSURYH FRQIUDFIV 1RU FHQIUDO FOHDULQ  SBUIKRXJIK H[FKDQJH WDGLQJ LV GHVLIQHG WR GHFUHDVH FRXQIHUSDUIN ULVN LW
GRHV QR GR VR HQILUHO\ EHFDXVH IIKH 1XQG ZL00 VHL00 EH VXENHFU IR WKH FUHGLI ULVN RI IKH FHQIUDO FOHDULQIKRXVH  &0HDUHG VZDSV DUH VXENHFII
IR PDUJLQ UHTXLUHPHQIV LPSRVHG EN\ ERIK IIKH FHQIUDO FOHDULQIKRXVH DQG KH FOHDULQJ PHPEHU )&O 8QFIHDUHG VZDSV DUH QRZ VXENHFY
IR SRVILQJ DQG FROOHFILQJ FROODIHUDO RQ D GDLON EDVLV IIR VHFXUH PDUN R PDUNHI REOLIDILRQV  YDULDILRQ PDUJLQ  6ZDSV

GDID UHSRUILQJ PD\ VXENHFII D 1XQG R DGPLQLVIUDILYH FRVIV DQG KH VDIHIXDUGY HVIDEOLVKHG R SURWHFH HUDGHU DQRQ\PLIN

PD\ QRIl IXQFILRQ DV H[SHFIHG ([FKDQJH IUDGLQJ FHQIUDO FOHDULQJ PDUJILQ UHTXLUHPHQIV DQG GDID UHSRUILQJ UHIXODILRQV PD\ LQFUHDVH
D IXQGpV FRVI Rl KHGJLQJ ULVN DQG DV D UHVXOK PD\ DIHHFW VKDUHKROGHU UHIIXUQV

U.S. Government Securities

86 7UHDVXI\ ELOV QRIHV JHUR FRXSRQ ERQGV DQG RIKHU ERQGV DUH GLUHFH REQLIDILRQV RI IKH 8 6 7UHDVXUN ZKLFK KDV QHYHU IDLOHG IR
SDN LQIHUHVI DQG UHSDN SULQFLSD) ZKHQ GXH  7UHDVXUN. ELOOV KDYH LQUILD) PDIXULILHV RI RQH \HDU RU CHW 7UHDVXUN QRIHV IURP IiZR IR

\HDW DQG 7UHDVXU\ ERQGV PRUHIKDQ ~ \HDW S0IKRXJK 8 6 7UHDVXUN VHFXULILHV FOU OUCH SULQFLSDO ULVN LI KHOG IR PDIXULIN TKH
SULFHV R1 IKHVH VHFXULILHV 0LNH D00 GHEN VHEXUILHY  FKDQJH EHIZHHQ LWXDQFH DQG PDIXULIN LQ UHVSRQUH IR 10XFIXDILQJ PDUNHI LQIHUHVI
UDIHV 2FFDVLRQDON &RQJUHVVLRQDO QHIRILDILRQY UHIDUGLQJ LQFUHDVLQJ IKH 8 6 VIDIXIRUN GHEN FHLOLQJ FDXVH XQFHUIDLQIN. LQ WiKH PDUNHI
SQFHUIDLQI\ RU D GHIDX0IRQ 8 6 JRYHIQPHQN GHEN FRX0G FDXVH IKH FUHGLI UDILQJ R1IKH 8 6 JRYHUQPHQI IR EH GRZQJUDGHG LQFUHDVH
YRODILOUI LQ GHEN DQG HTXLIN PDUNHIV UHVXOH 1Q KLIKHU LQIHUHVI UDIHV UHGXFH SULFHV R1 8 6 7UHDVXUN VHFXULILHV RU LQFUHDVH IKH FRVIV RI
FHUIDLQ NLQGV R1 GHEN

$ QXPEHURI 8 6 JRYHUQPHQI DIHQFLHV DQG LQVIUXPHQUDOLILH LVWVXH GHEN VHFXULILHY - 7KHVH DIHQFLHV JHQHUDION DUH FUHDIHG EX &RQIUHW

IR 1X01L00 D VSHFLILF QHHG VXFK DV SURYLGLQJ FUHGLI IR KRPH EX\HW RU IDUPHW $PRQJ IKHVH DIHQFLHV DUH IKH YHGHUDO +RPH /RDQ
%DQNV IKH )HGHUDO )DUP &UHGLI %DQNV DQG IIKH SHVROXILRQ )XQGLQJ &RUSRUDILRQ



6RPH DIHQF\ VHFXULILHV DUH EDFNHG EN IIKH 1X00 IDLIK DQG FUHGLI RI IKH 8 6 JRYHUQPHQI DQG VRPH DUH JXDUDQIHHG RQO\ EN IKH LWXLQJ
DJIHQF\ $IHQF\ VHFXULILHV INSLFDOON\ RITHU VRPHZKDI KLIKHU \LHOGV WKDQ 8 6 7UHDVXU\ VHFXULILHV ZLiIK VLIPLODU PDIXULILHY +RZHYHU
JIKHVH VHFXULILHV PD\ LQYROYH JUHDIHU ULVN R1 GHIDXON WKDQ VHFXULILHV EDFNHG EN IKH 8 6 7UHDVXU\

,QIHUHVII UDIHY RQ DIHQF\ VHFEXULILHV PD\ EH IL[HG IRU IKH WIHUP R1 IKH LQYHVIPHQH IL[HG UDIH DIHQF\ VHFXULILHV RU ILHG IR SUHYDLOLQJ
LQUHUHVI UDWHV  10RDILQJ UDHH DIHQF\ VHFXULILHV , QUHUHVI UDIH UHVHIV RQ 10RDILQJ UDIH DIHQF\ VHFXULILHV JHQHUDOON RFFXU DIl LQIHUYDOV RI
RQH \HDU RU 0HW EDVHG RQ FKDQJHV LQ D SUHGHIHUPLQHG LQIHUHVII UDIH LQGH[



7KH 1XQGY PD\ DOVR SXUFKDVH VIHS FRXSRQ RU VIHS UDIIH GHEW VHFXULILHV ,QWHDG RI KDYLQJ D IL[HG FRXSRQ IRU WKH OLIH R WKH VHFXULIN
FRXSRQ RU LQUHUHVIW SD\PHQIV PD\ LQFUHDVH IR SUHGHIHUPLQHG UDIHV DIl IX#XUH GDIHV  7KH LVWWXHU JHQHUDOO\ UHIDLQV WKH ULJKI IR FDQ0 WKH
VHFXUWN\ 6RPH VIHS FRXSRQ VHFXULILHV DUH LWXHG ZLIK QR FRXSRQ SD\PHQIV DIl D00 GXULQJ DQ LQLILDO SHULRG DQG RQO\ EHFRPH LQUHUHVI
EHDULQJ DWW D IXWXUH GDIH WKHVH VHFXULILHV DUH VROG DI D GHHS GLVFRXQW iR WKHLU IDFH YDOXH

POIKRXIK JHUR FRXSRQ DQG FHUIDLQ VIHS FRXSRQ VHFXULILHV PD\ QRW SD\ FXUUHQI FDVK LQFRPH  THGHUDO LQFRPH ID[ 0DZ UHTXLURV IIKH
KROGHU IR LQFOXGH LQ LQFRPH HDFK \HDU IIKH SRUILRQ RI DQ\ RULJILQDO LWXH GLVFRXQW DQG RIKHU QRQFDVK LQFRPH RQ VXFK VHFXULILHV DFFUXHG
GXULQJ WKDII \HDU ,Q RUGHU IR FRQILQXH IR TXDOLI\ I1RU HUHDIIPHQH DV D UHIXODIHG LQYHWIPHQI FRPSDQ\ XQGHU IIKH ,QIHUQD0 SHYHQXH &RGH
DQG DYRLG FHUIDLQ HLFLVH IDL WKH IXQGV DUH UHTXLUHG IR PDNH GLVIULEXILRQV RI DQ\ RULJILQDO LWXH GLVFRXQH DQG RIKHU QRQFDVK LQFRPH
DFFUXHG IRU HDFK \HDU $FFRUGLQJION 1KH IXQGY PD\ EH UHTXLUHG IR GLVSRVH RI RiKHU SRUIROLR VHFXULILHV ZKLFK PD\ RFFXU LQ SHULRGV
RI DGYHUVH PDUNHII SULFHV LQ RUGHU R JHQHUDIH D FDVH IR PHHII IKHVH GLVIULEXILRQ UHTXLUHPHQIV

Investment Policies

8QUHW RIKHUZLVH LQGLFDIHG  ZLIK KH HLFHSILRQ R1 KH SHUFHQIDJH OLPLIDILRQV RQ ERWRZLQJ 1KH SRILFLHV GHVFULEHG EHORZ DSSO\ Dif iKH
ILPH D IXQG HQIHUV LQIR D IDQVDFILRQ BFFRUGLQJION DQ\ 0DIHU LQFUHDVH RU GHFUHDVH EH\RQG IIKH VSHFLILHG OLPLIDILRQ UHVXOILQJ IURP D
FKDQJH LQ D IXQGUV DVVHIV ZL00 QRW EH FRQVLGHUHG LQ GHIHUPLQLQJ ZKHIIKHU Ll KDV FRPSOLHG ZLIK LIV LQYHVIPHQW SROLFLHY

YRU SXUSRVHV RI D 1XQGHY LQYHVIPHQN SRILFLHV IKH SDUIN\ LGHQILILHG DV IKH 2LVVXHUS RI D PXQLFLSDO VHFXULI\ GHSHQGV RQ IIKH IRUP DQG
FRQGLILRQV R1 IKH VHFXULIN = KHQ IKH DVVHIV DQG UHYHQXHV RI D SROLILFDO VXEGLYLVLRQ DUH VHSDUDIH 1URP IKRVH R1 IKH JRYHUQPHQI KD
FUHDIHG IKH VXEGLYLVLRQ DQG IIKH VHEXULI\ LV EDFNHG RQI\ EX IKH DWHIV DQG UHYHQXHV R1 IKH VXEGLYLVLRQ IKH VXEGLYLVLRQ LV GHHPHG IKH
VROH LWXHU 6LPLODUON. LQ iKH FDVH RI DQ ,QGXVILLDO = HYHIRSPHQI %RQG LI IKH ERQG ZHUH EDFNHG RQUN EX iKH DVVHIV DQG UHYHQXHV RI D
QRQ JRYHUQPHQIDO XVHU IKH QRQ JRYHUQPHQIDO XVHU ZRX0G EH GHHPHG IKH VROH LWXHU 1 LQ HLIKHU FDVH IKH FUHDILQJ JRYHUQPHQI RU
VRPH RIKHU HQILIN ZHUH IR IXDUDQIHH IKH VHEXULIN IKH JXDUDQIHH ZRX0G EH FRQULGHUHG D VHSDUDIH VHFXULIN\ DQG IUHDIHG DV DQ LWXH R1 IKH
JIXDUDQIHHLQJ HQILIN

Fundamental Investment Policies

7KH 1XQGVy IXQGDPHQIDO LQYHVWPHQU SROLFLHV DUH VHI IRUIK EHORZ  7KHVH LQYHWIPHQW SROLFLHV D IXQGpV VIDWXV DV GLYHWLILHG DQG
HLFHSI IRU 93 $YDQILV *0RED0D (TXLIN\ $WRFDILRQ D I1XQGLV LQYHIPHQI RENHFILYH VHIl IRUIK LQ LIV SURVSHFIXV PD\ QRIl EH FKDQJHG
ZLIKRXI DSSURYDO RI D PDIRULIN RI WKH RXIMIDQGLQJ YRIHV RI VKDUHKROGHUWV RI D 1XQG 8QGHU IKH ,QYHWIPHQW &RPSDQ\ $FIl IKH YRIH RI D
PDIRUN RI KH RXIMIDQGLQJ YRIHV RI VKDUHKROGHUY PHDQV WIKH YRIH RI $ SHUFHQI RU PRUH RI'IKH YRILQJ VHFXULHLHV SUHVHQU Dl D
VKDUHKROGHU PHHILQJ LI WKH KROGHUW RI PRUH WKDQ ~ SHUFHQI RI KH RXIVIDQGLQJ YRILQJ VHFXULILHV DUH SUHVHQW RU UHSUHVHQIHG EN SUR\
RU % PRUHIKDQ  SHUFHQWRI WKH RXIMIDQGLQJ YRILQJ VHFXULILHV ZKLFKHYHU LV OHWV

Subject Policy

6HQLRU $ IXQG PD\ QRW LWXH VHQLRU VHFXULILHV H[FHSH DV SHUPLIHG XQGHU WKH ,QYHWPHQI &RPSDQ\ $Fil

BHFXULILHV

%RURZLQJ $ 1XQG PD\ QR ERWRZ PRQH\ H[FHSHIKDI D 1XQG PD\ ERWRZ IRU IHPSRUDU\ RU HPHUJHQF\ SXUSRVHV QRIl

IRU OHYHUDJLQJ RU LQYHVIPHQI LQ DQ DPRXQN QRIH[FHHGLQI %% RIW






Temporary Defensive Measures






SIKHQH SQQXUN  /LIH SVWXUDQFH &RPSDQ\
$8/ SPHILFDQ 8QUIHG /LIH ,QVXUDQFH &RPSDQ\
$ 5% (TXUDEH )XQGV ODQDIHPHQH *URXS //&
%H00 *0REHPHGLD 3XEOLVKLQJ

HNZHIKHU &RQVXOILQD / /&

%1< OHNRQ 3HUIRUPDQFH  SLVN SQDINILFV //&
%ULIKIKRXVH /LIH ,QUXUDQFH &RPSDQ\

&DIDQ SVWRFLDIHV ,QF

&DOYHUI SVWHI ODQDJIHPHQH &RPSDQN. ,QF
&DPEULGIH SWRFLDIHV //&

&DPEULGIH )LQDQFLDO BHUYLFHV ,QF

&DSLID0 &LILHV //&

&%,= ,QF

&KDWHV 6FKZDE &R ,QF

&KRUHR //&

&OHDUZDIHY $QDONILFV //&

&OHDUN *X00 ,QF

&RP PHUFH %DQN

&RQQHFILFXI *HQHUDO /LIH ,QVXUDQFH &RPSDO\
&RUHVIRQH ,QYHWIPHQI ODQDIHW $*

&RUQLOJ ,QFRUSRUDIHG

&XUFIR = HEE //&

"HXIVFKH $O " LILEXIRW ,QF

(FNHU /16

(OHFIUD ,QIRUPDILRQ B\VIHPY ,QF

(TXUIDEMH ,QYHVIPHQI ODQDIHPHQI *URXS //&
(TXL7UXWI ZLIH ,QVXUDQFH &RPSDQ\

YDUP %XUHDX ZLIH ,QUXUDQFH &RPSDQ\

YLGHI\ = RUNSIDFH GHUYLFHV //&

Y,/ ,QYHVIPHQI ODQDIHPHQI

YLQDQFH ™ RF OX0ILPDQDIHPHQI $*

IXQG (YDOXDILRQ *URXS //&

*RYHUQPHQI (PSIR\HHV 3HQWLRQ GHUYLFH

*UHDIl = HVIl )LQDQFLDO SHILUHPHQH 300Q GHUYLFHV //&
*6$0 GIUDIHILVI RUIRIRY //&

7KH *XDUGLDQ /LIH ,QUXUDQFH &RPSDQ\ R1 SPHULFD
,QIH0 &RUSRUDILRQ

,QYHVZUXVI &RQUXOILQI //&

,URQ &DSLID) SGYLVRUV

-HIIHUVRQ LDILRQDO ZLIH ,QUXUDQFH &RPSDQ\

-/7 ,QYHVIPHQI ODQDJIHPHQI /LPLIHG

~RKQ +DQFRFN )LQDQFLD) 6HUYLFHV ,QF

_DQUDV &L\ /LIH ,QVXUDQFH &RPSDQ\

- LZRRP $\VHI ODQDIHPHQ!

_PRIRQ ,QF

- RUHD ,QYHVIPHQI ODQDIHPHQI &R ZIG

_ RUHD 7HDFKHW 3HQVLRQ



/HID0 BXSHU 3\ /UG
7KH /LQFRIQ LDILRQDO /LIH ,QVXUDQFH &RPSDQ\
/LSSHU ,QF



ODILF )LQDQFLDY SGYLVRW ,QF
9%$/,& SHILUHPHQI 6HUYLFHV &RPSDQ\
OHVIHN 6\VIHPV ,QF
OR\D SHILIHPHQI , QUXUDQFH DQG $QQXLUIN &RPSDQ\
= HOV )DUJR %DQN 1 $
= LOVKLUH SSWRFLDIHV ,QFRUSRUDIHG
=HQR &RQUXUILQJ *URXS //&
2QFH D SDU KDV H[HFXIHG D QRQ GLVFORVXUH DIUHHPHQI Li PD\ UHFHLYH DQ\ RU D00 R1 IKH IRORZLQJ GDID IRU IXQGV LQ ZKLFK LIV FOLHQIV



Management

The Board of Directors
7KH LQGLYLGXDOV (LVIHG EHORZ VHUYH DV GLUHFIRUV RI WKH IXQGV (DFK GLUHFIIRU ZL00 FRQILQXH IR VHUYH LQ WKLV FDSDFLIN\ XQILO GHDIK



Position(s)
Name (Year of Held with Length of
Birth) Funds Time Served



Qualifications of Directors

*HQHUDOO\ QR RQH IDFIRU ZDV GHFLVLYH LQ WKH VHOHFILRQ R1 IKH GLUHFIRUV IR IKH ERDUG 4XDOLILFDILRQV FRQULGHUHG EX IIKH ERDUG IR EH
LPSRUIDQH IR WKH VHOHFILRQ DQG UHIHQILRQ R1 GLUHFIRWY LQFOXGH IKH IRIORZLQJ L KH LQGLYLGXDOWV EXVLQHW DQG SURIHVWLRQDO H[ SHULHQFH
DQG DFFRPSOILVKPHQIV L IKH LQGLYLGXDOWV HGXFDILRQDO EDFNJURXQG DQG DFFRPSILVKPHQIV  LLL WKH LQGLYLGXDOW H[SHULHQFH DQG
H[SHUILVH SHUIRUPLQJ VHQLRU SRILF\ PDNLQJ IXQFILRQV LQ EXVLQHW JRYHUQPHQI HGXFDILRQ DFFRXQILQJ 0DZ DQG RU DGPLQLWIUDILRQ LY
KRZ WKH LQGLYLGXDOW H[SHUILVH DQG H[SHULHQFH ZRX0G FRQIULEXIH IR WKH PL[ RI UHOHYDQI VNLOY DQG H[SHULHQFH RQ IKH ERDUG Y IKH
LQGLYLGXDOV DELOLIN IR ZRUN HITHFILYHO\ ZLUK IKH RIKHU PHPEHU RI iKH ERDUG DQG YL WKH LQGLYLGXDOWV DELOLIN DQG ZLOLQJQHW IR
PDNH IKH ILPH FRP PLIPHQI QHFHWDUN. IR VHUYH DV DQ HITHFILYH GLUHFIRU ,Q DGGLILRQ WKH LQGLYLGXDOVi DELOLIN IR UHYLHZ DQG FULILFDOO\
HYDOXDIH LQIRUPDILRQ  WKHLU DELOUIN IR HYDOXDIH 1XQG VHUYLFH SURYLGHW WKHLU DELOLIN IR H[HUFLVH JRRG EXVLQHW IXGJPHQI RQ EHKDOI RI
IXQG VKDUHKROGHWY WKHLU SULRU VHUYLFH RQ IKH ERDUG DQG IIKHLU IDPLOLDULIN ZLIK iKH 1XQGY DUH FRQVLGHUHG LPSRUIDQH DVVHIV

= KHQ DVWHWLQJ SRIHQILD0 QHZ GLUHFIIRUV iKH ERDUG KDV D SROLF\ RI FRQVLGHULQJ LQGLYLGXDOV IURP YDULRXV DQG GLYHUVH EDFNJURXQGV
6XFK GLYHUVH EDFNJURXQGV PD\ LQFOXGH GLITHUHQFHV LQ SURIHVVLRQDO H[SHULHQFH HGXFDILRQ LQGLYLGXDO VNLOO VHIV DQG RUKHU LQGLYLGXDO
DINULEXNHY  $SGGLILRQDO LQIRUPDILRQ DERXII HDFK GLUHFIIRUWY LQGLYLGXDO HGXFDILRQDO DQG SURIHWLRQDO H[SHULHQFH VXSSOHPHQILQJ IIKH
LQIRUPDILRQ SURYLGHG LQ WKH IIDEOH DERYH IR00RZY DQG ZDV FRQVLGHUHG DV SDUIl RI KLV RU KHU QRPLQDILRQ #R RU UHIHQILRQ RQ IKH ERDUG

Brian Bulatao: %6 LQ (QJLQHHULQJ ODQDIHPHQI SQUIHG GIDIHV OLILIDU\ SFDGHP\ DIl = HWI 3RLQI O%SS IURP +DUYDUG %XVLQHW
BFKRR) IRUPHU PLOLIDUN VHUYLFH IRORZHG E\ H[SHULHQFH DI OF _LQVH\ ~ &R JORED) PDQDIHPHQI FRQUXOILQJ DQG LQ IKH SULYDIH
HTXUN LQGXVIUN H[SHULHQFH LQ VHQLRU PDQDIHPHQH SRVLILRQV LQ JRYHUQPHQI DQG UIKH SULYDIH VHFIRU

Thomas W. Bunn %6 LQ %XVLQHVW $GPLQLVIUDILRQ = DNH )RUHVIF 8QLYHWLIN O%$ LQ )LQDQFH 8QLYHULIN R1 1RUIK &DUROLQD DI
&KDSHO +L00 IRUPHUON OLFH &KDLUPDQ DQG 3UHVLGHQN - H\&RUS EDQNLQJ VHUYLFHY \HDUW RI H[SHULHQFH LQ LQYHVIPHQ! FRP PHUFLDO
DQG FRUSRUDIH EDQNLQJ PDQDJLQJ GLUHFIRUVKLS URGHV ZLIK %DQN RI $PHULFD

Chris H. Cheesman: %6 LQ %XVLQHW $SGPLOLVILDILRQ SFFRXQILQJ  +RIVIUD SQLYHIWLN ~ \HDUV RI H[SHULHQFH LQ JORED) ILQDQFLD)
VHUYLFHV Dif S00LDQFHOGHUQWHLQ IRUPHUON DXGLIRU ZLIK 3ULFH = DIHUKRXVH &HUILILHG 3XEOLF SFFRXQIDQN DQG &HUILILHG YLQDQFLDO
BHUYLFHV SXGLIRU

Barry Fink: %$ LQ (QJILVK DQG +LWIRU\ %LQJIKDPIRQ 8QLYHWLIN -XULV " RFIRUDIH 8QLYHUVLIN RI OLFKLIDQ IRUPHUON KHOG 0HDGHUVKLS
UROHV LQFOXGLQJ FKLHI RSHUDILQJ RILFHU ZLIK $PHUILFDQ &HQIXU\ ,QYHVIPHQIV IRUPHUO\ KHOG OHDGHUVKLS UROHV GXULQI D \HDU FDUHHU
ZLIK ORUJDQ 6IDQUH\ ,QYHWIPHQW ODQDJIHPHQH IRUPHUON\ DVVHI PDQDIHPHQI DQG VHFXULILHY 0DZ DINRUQH\ DI 6HZDUG - LVWWH0 VHUYHV
RQ IKH ([HFXILYH &RPPLIHH R1 IiKH %RDUG RI = LUHFIRW RI ,&, OXIXD0 ,QVXUDQFH &RPSDQ\

Rajesh K. Gupta: %6 LQ 4XDQILIDILYH SQDINVLY 1HZ <RUN SQLYHILIN 6IHUQ 6FKRRO RI %XVLQHW O%S LQ JLQDQFH 1HZ <RUN
SQLYHWUN 6IHUQ BFKRRO RI %XVLQHW IRUPHUN KHIG CHDGHUVKLS UROHV GXULQJ  \HDU FDUHHU ZLIK ORUJDQ BIDQOHN. ,QYHVIPHQI
ODQDIHPHQI

Lynn Jenkins: %6 LQ SFFRXQILQJ = HEHU 6IDIH 8QLYHUWLIN $% LQ %XVLQHW - DQUDV 6IDIH SQLYHWLIN IRUPHU\ SQUIHG BIDIHY
SHSUHVHQIDILYH IRUPHUO\ - DQDV 6IIDIH 7UHDVXUHU - DQUDV 6IDIH 6HQDIRU DQG - DQVDV GIDIH SHSUHVHQIDILYH ~ \HDUV RI H[SHULHQFH LQ
ILQDQFH DQG DFFRXQILQJ LQFOXGLQJ DV D FHUILILHG SXEOLF DFFRXQIDQI

Jan M. Lewis: %6 LQ &LYL0 (QILQHHULQI 8QLYHWLIN RI 1HEUDVND DQG O%$ SRFNKXUWI &ROHIH *UDGXDIH &HUILILFDIH LQ )LQDQFLDO
ODUNHIV DQG ,QVILIXILRQV %RVIRQ SQLYHULIN 1RUPHUON  3UHVLGHQI DQG &KLHI ([HFXILYH 21ILFHU &DIKROLF &KDULILHV R1 LRUIKHDVI
-DQVDV KXPDQ VHUYLFHYV RUJDQL]DILRQ  IRUPHUO\ 3UHVLGHQN %8&21 ,QF X0 VHUYLFH GHVLIQ EXLOG FRQVIUXFILRQ FRPSDQ\

\HDW RI H[SHULHQFH ZLIK %XW0HU ODQXIDFIXULQJ &RPSDQ\ PHID0 EXLOGLQJV SURGXFHU DQG LIV VXEVLGLDULHV

Gary C. Meltzer: %6 LQ $FFRXQILQJ %LQIKDPIRQ SQLYHUWLIN &HUILILHG 3XEOLF SFFRXQIDQ! IRUPHUO\ KHIG D YDULHIN RI UROHV GXULQJ
\HDUV RI H[SHULHQFH DV EXVLQHVWV DGYLVRU DQG LQGHSHQGHQW DXGLIRU SURYLGLQJ KLIK TXDOLIN\ DXGLIV DQG YDOXH DGGHG VHUYLFHV ZLIK
SULFHZDIHUKRXVH&RRSHWY / /3

Jonathan S. Thomas: %% LQ (FRQRPLFV SQLYHUWLI\ RI ODWDFKXVHIIN O%$ %RVIRQ &RIHIH IRUPHUN KHIG VHQLRU CHDGHUVKLS UROHV
ZUIK YLGHOUN ,QYHWIPHQIV %RVIRQ )LQDQFLD) GHUYLFHV %DQN RI $PHULFD DQG ORUJDQ GIDQIHN VHUYHV RQ iKH %RDUG RI *RYHUQRW RI
IKH ,QYHVIPHQI &RPSDQ\ , QUILIXIH

Stephen E. Yates:



RYHUVHH FXVIRG\ R1 DVVHIV DQG WKH YDOXDILRQ RI VHFXULILHV DQG
RYHUVHH WKH 1XQGVy FRPSILDQFH SURJUDP



FKDW  /\QQ O -HQNLQV -DQ O /HZLV DQG 6IHSKHQ ( <DIHV 7KH FRPPLINHH PHIl IRXU ILPHY GXULQJ WKH 1XQGVy SUHYLRXV ILVFDO \HDU



FUHGLIHG IR DFFRXQIV HWDEOLVKHG LQ WKH QDPHV RI WKH GLUHFIRUWY 7KH DPRXQIV FUHGLIHG WR HDFK DFFRXQI IKHQ LQFUHDVH RU GHFUHDVH DV WKH
FDVH PD\ EH LQ DFFRUGDQFH ZLIK IKH SHUIRUPDQFH RI RQH RU PRUH $PHULFDQ &HQIXUN IXQGV VHOHFIHG EN WKH GLUHFIRW 7KH DFFRXQN
EDODQFH FRQILQXHV IR 10XFIIXDIH LQ DFFRUGDQFH ZLIK IKH SHUIRUPDQFH RI KH VHOHFIHG 1XQG RU 1XQGV XQIL0 ILQDO SD\PHQI RI D00 DPRXQIV



Name of Director

Jan M. Stephen E.
Rajesh K. Gupta Lynn Jenkins Lewis Gary C. Meltzer Yates
Dollar Range of Equity
Securities in the Funds:
93 %DIDQFHG $ $ $ $ $
93 &DSLID0 $SSUHFLDILRQ $ $ $ $ $
93 "LVFLSILQHG &RUH 9DOXH $ $ $ $ $
93 *RZIK $ $ $ $ $
93 ,QIHUQDILRQDO $ $ $ $ $
93 /DUJH &RPSDQ\ 9DIXH $ $ $ $ $
93 OLG &DS 9D0XH $ $ $ $ $
93 80D $ $ $ $ $
93 9DIXH $ $ $ $ $

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 LQGHSHQGHQN GLUHFIRU RU KLV RU KHU LPPHGLDHH IDPLO\ PHPEHUV EHQHILFLDOON RZQHG VKDUHV RI IKH DGYLVRU WIKH IXQGVy SULQFLSDO
XQGHUZULIHU RU DQ\ RIKHU SHUVRQ GLUHFIO\ RU LQGLUHFION FRQIUROOLQJ FRQIVROOHG E\ RU XQGHU FRPPRQ FRQIUR0 ZLIK WKH DGYLVRU RU IiKH
IXQGVy SULQFLSDO XQGHUZULIHU DV RI ™ HFHPEHU

Officers

7KH IRORZLQJ IDEOH SUHVHQIV FHUIDLQ LQIRUPDILRQ DERXW IKH H[HFXILYH RIILFHUV RI WKH IXQGV (DFK RIILFHU VHUYHV DV DQ RIILFHU IRU
LQYHVWPHQW FRPSDQLHV LQ IKH $PHULFDQ &HQUXU\ IDPLON RI IXQGV 1R RILFHU LV FRPSHQVDIHG IRU KLV RU KHU VHUYLFH DV DQ RIILFHU RI WKH
IXQGY 7KH OLVIHG RIILFHUV DUH LQWHUHVIHG SHUVRQV RI WKH IXQGV DQG DUH DSSRLQIHG RU UH DSSRLQIHG RQ DQ DQQXD0 EDVLY 7KH PDLILQJ
DGGUHW IRU HDFK RIILFHU 0LVIHG EHORZ LV ODLQ GIUHHI _ DQVDV &LIN OLWRXUL

Name (Year Offices with

of Birth) the Funds Principal Occupation(s) During the Past Five Years
3DWULFN 3UHVLGHQI VLQFH ([HFXILYH OLFH 3UHVLGHQI DQG = LUHFIRU ACC IR SUHVHQI  &KLHI )LQDQFLDO 21LFHU &KLHI
%DQQLIDQ $FFRXQILQJ 21ILFHU DQG 7UHDVXUHU ACC IR SUHVHQI - $S0VR VHUYHV DV 3UHVLGHQI ACS OLFH

3UHVLGHQI ACIM &KLHI )LQDQFLDO 21LFHU &KLHI $FFRXQILQJI 21ILFHU DQG RU ™ LUHFIRU ACIM
ACS DQG RIKHU ACC VXEVLGLDULHV

5 cHY &KLHI )LQDQFLDO OLFH 3UHVLGHQI ACS IR SUHVHQI ,QYHIPHQI 2SHUDILRQV DQG ,QYHVIPHQ!

&DPSEH) 211LFHU DQG 7UHDVXUHU ~ BFFRXQILQJ ACS IR SUHVHQUH
VLQFH

$P\ " &KLHI &RPSILDQFH &KIHI &RPSILDQFH 211LFH) $PHULFDQ &HQIXUN IXQGV IR SUHVHQI  &KLHI

6KHIRQ 211LFHU DQG OLFH &RPSILDQFH 211LFHI ACIM IR SUHVHQI ~ &KLHI &RPSILDQFH 2I1ILFHI ACIS
3UHVLGHQN VLQFH IR SUHVHQI  $0VR VHUYHV DV OLFH 3UHVLGHQI ACIS

-RKQ 3DN *HQHUDO &RXQVHO DQG  *HQHUD) &RXQVH) DQG 6HQLRU OLFH 3UHVLGHQI ACC IR SUHVHQH  $50VR VHUYHV DV
6HQLRU OLFH 3UHVLGHQI  *HQHUD0 &RXQVHO DQG BHQLRU OLFH 3UHVLGHQI ACIM, ACS DQG ACIS &KLHI ZHJID0
VLQFH 211LFHU RI ,QYHVIPHQI DQG = HDOIK ODQDJIHPHQH 7KH %DQN RI 1HZ <RUN OHNRQ

IR
"DYLG + OLFH 3UHVLGHQI $IRUQH\ ACC IR SUHVHQI  $0VR VHUYHV DV OLFH 3UHVLGHQ ACIM DQG ACS

SHLQPLOOHU VLQFH

-DUG * GHFUHIDU\ $IRUQH\ ACC IR SUHVHQW
GIDXTTH VLQFH




Code of Ethics
7KH IXQGV WKHLU LQYHWPHQW DGYLVRU SULQFLSDO XQGHUZULIHU DQG LI DSSOLFDEOH VXEDGYLVRU KDYH DGRSHHG FRGHV RI HIKLFV XQGHU 5X0H



Fund



DV WKHLU FXUUHQW KROGLQJIV  DYDLODELOLIN RI FDVK IRU LQYHWWPHQ! DQG WKH VLJH RI KHLU LQYHVIPHQI JHQHUDOO\ S5 SDUILFX0DU VHFXULIN\ PD\ EH
ERXJKII RU VROG 1RU RQO\ RQH FOLHQH RU IXQG RU LQ GLITHUHQN DPRXQWIV DQG DIl GLITHUHQH ILPHV IRU PRUH IKDQ RQH EXI 0HVV IKDQ D00 FOLHQIV RU
IXQGY $ SDUILFX0DU VHFXULI\ PD\ EH ERXJKI IRU RQH FOLHQW RU IXQG RQ IKH VDPH GD\ L LV VROG IRU DQRIKHU FOLHQI RU IXQG DQG D FOLHQW RU
IXQG PD\ KRG D VKRUI SRVLILRQ LQ D SDUILFX0DU VHFXULIN DI IKH VDPH ILPH DQRIKHU FOLHQH RU 1XQG KRGV D 0RQJ SRVLILRQ ,Q DGGLILRQ
SXUFKDVHV RU VDOHV RI WKH VDPH VHFXULIN\ PD\ EH PDGH IRU iZR RU PRUH FOLHQIV RU IXQGV RQ WKH VDPH GDIH 7KH DGYLVRU KDV DGRSIHG
SURFHGXUHV GHVLIQHG IR HQVXUH VXFK WDQVDFILRQV ZL00 EH DOORFDIHG DPRQJ FOLHQIV DQG IXQGV LQ D PDQQHU EHOLHYHG EN IKH DGYLVRU IR EH
HTXLIDEOH IR HDFK ,Q VRPH FDVHV KLV SURFHGXUH FRX0G KDYH DQ DGYHUVH HITHFI RQ WKH SULFH RU DPRXQW RI WKH VHFXULILHV SXUFKDVHG RU
VROG E\ D 1XQG

7KH DGYLVRU PD\ DJJUHIDIH SXUFKDVH DQG VDOH RUGHUV RIIIKH 1XQGV ZLIK SXUFKDVH DQG VDOH RUGHWV RI LIV RIKHU FOLHQIV ZKHQ IKH DGYLVRU
EHOLHYHV IKDW VXFK DJJUHJIDILRQ SURYLGHV WKH EHVI HLHFXILRQ IRU IKH IXQGV 7KH %RDUG RI = LUHFIRUY KDV DSSURYHG IKH SROLF\ RI IIKH
DGYLVRU ZLIK UHVSHFI IR WKH DIJJUHJIDILRQ RI SRUNROLR WDQVDFILRQV 7R IKH HLWHQN HTXLIN IUDGHYV DUH DJJUHJIDIHG VKDUHV SXUFKDVHG RU VRIG
DUH JHQHUDOON\ DOORFDIHG IR WKH SDUILFLSDILQJ SRUNIROLRY SUR UDID EDVHG RQ RUGHU VLJH 7KH DGYLVRU ZL00 QRI DIJJUHJIDIH SRUNINRILR
IUDQVDFILRQV RI IKH 1XQGY XQUHWV LIl EHOLHYHV VXFK DIJUHIDILRQ LV FRQVLVIHQI ZLIK LIV GXIN\ IR VHHN EHVW H[HFXILRQ RQ EHKDOI RI IKH 1XQGV
DQG IiKH iHUPV RI iKH PDQDJIHPHQI DIVHHPHQI 7KH DGYLVRU UHFHLYHV QR DGGLILRQD0 FRPSHQVDILRQ RU UHPXQHUDILRQ DV D UHVXOW RI VXFK
DJJUHJIDILRQ



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

Portfolio Managers
Accounts Managed
7KH SRUIROLR PDQDJHUV DUH UHVSRQVLECH IRU IKH GD\ IR GD\ PDQDJIHPHQI R YDULRXV DFFRXQIV DV LQGLFDIHG EX WKH IRNORZLQJ DECH






Potential Conflicts of Interest

&HUIDLQ FRQIOLFIV RI LQWHUHVI PD\ DULVH LQ FRQQHFILRQ ZLIK IKH PDQDJIHPHQN Rl PXUILSOH SRUIRILRY  3RIHQILDO FRQIOLFIV LQFOXGH 1RV
H[DPSH FRQICLFIV DPRQJ LQYHVWPHQI VIUDIHILHV VXFK DV RQH SRUIIRILR EX\LQJ RU VHIOLQJ D VHFXULIN ZKLOH DQRIKHU SRUNRILR KDV D
GLIHULQJ SRYHQULDOO\ RSSRVLIH SRVLILRQ LQ VXFK VHEXULIN 7KLV PD\ LQFOXGH RQH SRUIRILR IDNLQJ D VKRUN SRVLILRQ LQ KH VHFXULIN\ RI DQ
LVWXHU KD LV KHOG 0RQJ LQ DQRIKHU SRWIRILR RU YLFH YHUVD  21IKHU SRYHQILDO FRQIOLFIV PD\ DULVH ZLIK UHVSHFI IR WKH DOORFDILRQ RI
LQYHWIPHQW RSSRUIXQUILHV ZKLFK DUH GLVFXVVHG LQ PRUH GHIDLO EHIRZ $PHULFDQ &HQIXUN ,QYHVIPHQIV KDV DGRSIHG SRILFLHV DQG



PDQDJIHUV XQGHUVIDQGLQJ DQG LPSURYHPHQI RI IKH 1XQGVK LQYHWIPHQI PRGHIV HIILFLHQI HHFXILRQ RI LQYHVIPHQI GHFLVLRQY DQG FOLHQI
LQIHUDFILRQ

All Other Funds. $ VLJQLILFDQI SRUILRQ RI SRUIHRILR PDQDJIHU FRPSHQVDILRQ IDNHV IKH IRUP RI DQ DQQXD0 LQFHQILYH ERQXV ZKLFK LV
GHIHUPLQHG E\ D FRPELQDILRQ RI IDFIRW 2QH IDFIRU LV LQYHWIPHQI SHUIRUPDQFH RI IXQGV D SRUIIRILR PDQDJIHU PDQDJIHV YRU PRVI
SPHULFDQ &HQIXU\ ,QYHVIPHQIV IXQGY PXIXD0 1XQG LQYHVIPHQI SHUIRUPDQFH LV JHQHUDOO\ PHDVXUHG E\ D FRPELQDILRQ RI RQH  IKUHH
DQG ILYH \HDU SUH D[ SHUIRUPDQFH UHODILYH IR YDULRXY EHQFKPDUNV DQG RU LQIHUQDONN FXVIRPLIHG SHHU JURXSV 7KH SHUIRUPDQFH
FRPSDULVRQ SHULRGV PD\ EH DGIXVIHG EDVHG RQ D IXQGLV LQFHSILRQ GDIH RU D SRUIRILR PDQDJIHUV IHQXUH RQ IKH 1XQG

&XVIRP SHHU JURXSV DUH FRQVIUXFIHG XVLQJ D00 IKH 1XQGV LQ WKH LQGLFDIHG FDIHJRULHV DV D WIDUILQJ SRLQW )XQGV DUH KHQ HILPLQDIHG ILRP
IKH SHHU JURXS EDVHG RQ D VIDQGDUGL]HG PHIKRGRORJI\ GHVLIQHG WR UHVXOW LQ D ILQDO0 SHHU JURXS IIKDW LV ERIK PRUH VIDEOH RYHU #KH 0RQJ
IHUP LH KDV 0HVV SHHU IXUQRYHU DQG IIKDIl PRUH FORVHO\ UHSUHVHQIV IKH IXQGRV WUXH SHHUV EDVHG RQ LQIHUQDO LQYHVIPHQI PDQGDIHY

3RUIRILR PDQDJIHW PD\ KDYH UHVSRQVLELOLIN 1RU PXOILSOH $PHULFDQ &HQIXUN ,QYHVIPHQIV PXIXDO IXQGV ,Q VXFK FDVHV KH
SHUIRUPDQFH RI HDFK LV DWLJQHG D SHUFHQIDJH ZHLIKW DSSURSULDIH IRU IKH SRUKIROLR PDQDJHUPV UHODILYH OHYHOV RI UHVSRQVLELOLIN

3RUIROLR PDQDJHUV DOVR PD\ KDYH UHVSRQVLELOLIN\ IRU SRUNROLRY WKDI DUH PDQDJIHG LQ D IDVKLRQ VLPLODU R #KDW R1 RIKHU $$PHULFDQ
&HQUIXU\ ,QYHVIPHQIV PXIIXD0 IXQGY 7KLV LV IKH FDVH IRU D00 RI WKH 1XQGVY GHVFULEHG LQ KLV VIDIHPHQW RI DGGLILRQDO LQIRUPDILRQ HLFHSI
IRU 93 $YDQILV *0RED0 (TXLIN $URFDILRQ DQG 93 /DUIH &RPSDQ\ 9DOXH , 1 iKH SHUIRUPDQFH R1 D VLPLIDUON PDQDJHG DFFRXQI LV
FRQVLGHUHG IRU SXUSRVHV Rl FRPSHQVDILRQ Lif LV PHDVXUHG LQ WKH VDPH ZD\ DV D FRPSDUDEOH $PHULFDQ &HQIXUN\ ,QYHWIPHQIV PXIIXD0
IXQG LH UHODILYH IR WKH SHUIRUPDQFH RI D EHQFKPDUN DQG RU SHHU JURXS  3HUIRUPDQFH Rl 93 %DIDQFHG 93 &DSLID0 $SSUHFLDILRQ
93 " LVFLSILQHG &RUH 9DOXH 93 *URZIK 93 ,QIHUQDILRQD0 93 OLG &DS 9DIXH 93 80iUD DQG 93 9D0XH LV QRII VHSDUDIHON FRQVLGHUHG
LQ GHIHUPLQLQJ SRUIRILR PDQDJHU FRPSHQVDILRQ

$ VHFRQG IDFIRU LQ IKH ERQXV FDOFXODILRQ UHODIHY IR WKH SHUIRUPDQFH RI D QXPEHU RI $PHULFDQ &HQUXU\ ,QYHVIPHQIV IXQGYV PDQDJIHG
DFFRUGLQJ IR RQH RI'IKH IRWRZLQJ LQYHVWPHQN GLVFLSOLQHV  JOREDO JURZHK HTXLI\ JOREDO YDOXH HTXLIN  GLVFLSOLQHG HTXLIN  JOREDO IL[HG
LQFRPH DQG PX0IL DVVHI WUDIHILHV 7KH SHUIRUPDQFH RI $PHULFDQ &HQIXUN (7)V PD\ DOVR EH LQFOXGHG IRU FHUIDLQ LQYHWIPHQW
GLVFLSOLQHV 3HUIRUPDQFH LV PHDVXUHG IRU HDFK SURGXFI LQGLYLGXDOON DV GHVFULEHG DERYH DQG #KHQ FRPELQHG IR FUHDIH DQ RYHUDO0



Sub-Administrator



93 ,QIHUQDILRQDO 93 OLG &DS 9D0XH
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:

JHHV SDLG #R VHFXULILHV 0HQGLQJ DJIHQW 1URP D UHYHQXH VSOLI

JHHV SDLG IRU DQ\ FDVK FROODIHUDO PDQDIHPHQN VHUYLFH LQFOXGLQJ IHHV
GHGXFIHG IURP D SRROHG FDVK FROODIHUDO UHLQYHVIPHQ! YHKLFOH WKDW DUH QR
LQFOXGHG LQ WKH UHYHQXH VSOLI

SGPLQLVIUDILYH THHV QR LQFOXGHG LQ KH UHYHQXH VSOLI
,QGHPQLILFDILRQ IHH QRI LQFOXGHG LQ IKH UHYHQXH V0Ll
SHEDIH SDLG IR ERURZHU

2/KHU 1HHV QRI LQFOXGHG LQ UHYHQXH VSOLl

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

93 80D 93 9DIXH
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 IR VHFXULILHV 0HQGLQJ DJIHQN IURP D UHYHQXH VSOLlI

YHHV SDLG IRU DQ\ FDVK FROVDIHUDO PDQDIHPHQI VHUYLFH LQFOXGLQJ IHHV
GHGXFIHG IURP D SRROHG FDVK FRUDIHUDO UHLQYHVIPHQI YHKLFOH WKDIf DUH QR
LQFOXGHG LQ IKH UHYHQXH VSOLl

SCPLQLVIUDILYH THHV QRI LQFOXGHG LQ IKH UHYHQXH VSOLI

,QGHPQLILFDILRQ THH QRW LQFOXGHG LQ WKH UHYHQXH VSOLW

5HEDIH SDLG IR ERWRZHU

2IIKHU THHV QR LQFOXGHG LQ UHYHQXH VSOLK

Aggregate fees/compensation for securities lending activities $7,537 $39,669

Net income from securities lending activities $1,272 $47,356

PV IKH IXQGV VHFXULILHV 0HQGLQJ DJIHQN 66% SURYLGHV IIKH IRWRZLQJ VHUYLFHV ORFDILQJ ERUWRZHUV IRV IXQG VHFXULILHV H[HFXILQJ 0RDQV
RI SRUNROLR VHEXULILHV SXUVXDQI IR WHUPV DQG SDUDPHIHWY GHILQHG EN IKH DGYLVRU DQG IIKH %RDUG RI' = LUHFIRUWY PRQLIRULQJ WKH GDLO\
YDOXH RI IKH 0RDQHG VHFXULILHV DQG FROODIHUDO UHTXLULQJ DGGLILRQDO FROODIHUDO DV QHFHVWDUN  PDQDJLQJ FDVK FROIDIHUDO DQG SURYLGLQJ
FHUIDLQ 0LPLIHG UHFRUGNHHSLQJ DQG DFFRXQILQJ VHUYLFHV

Independent Registered Public Accounting Firm
“HORLWH ~ 7RXFKH //3 LV IKH LQGHSHQGHQW UHILVIHUHG SXEOLF DFFRXQILQJ ILUP RI WKH IXQGV 7KH DGGUHW Rl “HORLIWH ~ 7RXFKH //3 LV



JUDQVDFILRQV LQ LIV FOLHQIVi SRUMIROLRY ,Q VHOHFILQJ EURNHU GHDOHUV IR HITHFW SRUIROLR WUDQVDFILRQV UHODILQJ WR HTXLIN VHFXULILHV 1IKH
DGYLVRU FRQVLGHUV WKH 1X00 UDQJH DQG TXDOLIN\ R1 D EURNHU GHDOHUpV UHVHDUFK DQG EURNHUDJH VHUYLFHV LQFOXGLQJ EXW QRI OLPLIHG IR IIKH
IRWRZLQJ

DSSOLFDEOH FRP PLWLRQ UDIHV DQG RIKHU IUDQVDFILRQ FRVIV FKDUJHG EN IKH EURNHU GHDOHU

YDOXH R1 UHVHDUFK SURYLGHG IR WKH DGYLVRU EN IIKH EURNHU GHDOHU LQFOXGLQJ HFRQRPLF IRUHFDVIV: IXQGDPHQID0 DQG IHFKQLFDO DGYLFH RQ
LQGLYLGXDO VHFXULILHV  PDUNHI DQDONVLY DQG DGYLFH HLIKHU GLUHFIO\ RU IKURXJK SXEOLFDILRQV RU ZULILQJV DV IR #KH YDOXH RI VHFXULILHV
DYDLODELOLIN R VHFXULILHY RU RI SXUFKDVHW VHOOHUV RT VHFXULILHY

ILPHOLQHW RI WKH EURNHU GHDOHUpV WDGH H[HFXILRQV

HILFLHQF\ DQG DFFXUDF\ RI IIKH EURNHU GHDOHUpV FOHDUDQFH DQG VHINHPHQU SURFHVVHV
EURNHU GHDOHUV DELOLIN iR SURYLGH GDID RQ VHFXULILHV H[HFXILRQV

ILQDQFLD0 FRQGLILRQ RI IKH EURNHU GHDOHU

IIKH TXDOLIN RI #KH RYHUDOO EURNHUDJH DQG FXVIRPHU VHUYLFH SURYLGHG EN IKH EURNHU GHDOHU

,Q IUDQVDFILRQV IR EX\ DQG VHW IL[HG LQFRPH VHFXULILHY WKH VHOHFILRQ RI WKH EURNHU  GHDOHU LV GHIHUPLQHG EN IIKH DYDLODELOLIN\ RI WIKH
GHVLUHG VHFXULIN DQG LIV RITHULQJ SULFH DV ZH00 DV IKH EURNHU GHDOHUWV JHQHUDO H[HFXILRQ DQG RSHUDILRQDO DQG ILQDQFLDO FDSDELOLILHV LQ
IKH INSH R1 lUDQVDFILRQ LQYROYHG 7KH DGYLVRU ZL00 VHHN IR REIDLQ SURPSH H[HFXILRQ RI RUGHUV DI iKH PRV IDYRUDEOH SULFHV RU \LHOGY
7KH DGYLVRU GRHV QR FRQVLGHU WKH UHFHLSI R1 SURGXFIV RU VHUYLFHV RIIKHU IKDQ EURNHUDJH RU UHVHDUFK VHUYLFHV LQ VHOHFILQJ EURNHU
GHDOHWV

20Q DQ RQJRLQJ EDVLV WKH DGYLVRU VHHNV iR GHIHUPLQH ZKDW (HYHOV Rl FRP PLWLRQ UDIHV DUH UHDVRQDEOH LQ WKH PDUNHISODFH ,Q
HYDOXDILQJ WKH UHDVRQDEOHQHWV RI FRPPLVVLRQ UDIHV KH DGYLVRU FRQVLGHWV

UDIHV TXRIHG EN\ EURNHU GHDOHUV

IIKH VLTH R1 D SDUILFX0DU IUDQVDFILRQ LQ IHUPV RI WKH QXPEHU RI VKDUHV GROODU DPRXQI DQG QXPEHU RI FILHQIV LQYRIYHG
IKH DELOLN\ RI D EURNHU GHDOHU WR H[HFXWH 0DUJH WUDGHV ZKLOH PLQLPL]LQJ PDUNHI LPSDF

IIKH FRPSOHLLIN R D SDUILFX0DU HUDQVDFILRQ

IIKH QDWXUH DQG FKDUDF#HU RI IKH PDUNHIV RQ ZKLFK D SDUILFX0DU WUDGH HDNHV SODFH

IIKH OHYHO DQG IN\SH RI EXVLQHW GRQH ZLIIK D SDUILFX0DU ILUP RYHU D SHULRG RI ILPH

IIKH DELOLN\ RI D EURNHU GHDOHU iR SURYLGH DQRQ\PLIN ZKLH H[HFXILQJ WDGHY

KLVIRULFDO FRP PLWLRQ UDIHV

UDWHV WKDW RIKHU LQWILIXILRQDO LQYHVIRUV DUH SD\LQJ EDVHG RQ SXEOLFO\ DYDLODEOH LQIRUPDILRQ



%URNHUDJH FRP PLWLRQV SDLG EN\ D IXQG PD\ YDU\ VLIQLILFDQUO\ TURP \HDU iR \HDU DV D UHVXOI RI FKDQJILQJ DVVHI 0HYHOV KURXJKRXI IKH
\HDU SRUIROLR WXUQRYHU YDU\LQJ PDUNHIl FRQGLILRQV DQG RIKHU IDFIRUV

Regular Broker-Dealers

$V RIKH HQG RI LIV PRWI UHFHQIO\ FRPSOHIHG ILVFDO \HDU HDFK RI IKH IXQGV OLVIHG EHORZ RZQHG VHFXULILHV RI LIV UHIX0DU EURNHUWV RU
GHDOHUV DV GHILQHG EN 5X0H E  XQGHU IKH ,QYHWIPHQI &RPSDQ\ $Fil RU RI IKHLU SDUHQW FRPSDQLHV $V D QHZ I1XQG 93 $YDQILV
*0RED) (TXLUN $ORFDILRQ LV QRI LQFIXGHG LQ IKH IDEH EHIRZ

Value of Securities
Owned As of
Fund Broker, Dealer or Parent December 31, 2022



LUUHFRQFLODEOH FRQIOLFIV KD PD\ SRVWLEON DULVH DQG YR GHIHUPLQH ZKDW DFILRQ LI DQ\ VKRX0G EH IDNHQ LQ UHVSRQVH iR VXFK FRQIOLFIV I
D FRQIOLFI ZHUH IR RFFXU DQ LQVXUDQFH FRPSDQ\ VHSDUDIH DFFRXQI PLIKW EH UHTXLUHG IR ZLIKGUDZ LIV LQYHWIPHQIV LQ D 1XQG DQG IIKH
IXQG PLIKW EH IRUFHG IR YHO0 VHFXULILHV DI GLVDGYDQIDJIHRXV SULFHV IR UHGHHP VXFK LQYHVWPHQIV

Multiple Class Structure

7KH FRUSRUDHLRQUV %RDUG RI ™ LUHFIRUY KDV DGRSHHG D PXQILSOH FODVV S0DQ SXUVXDQWIR SX0H 1 DGRSHHG XQGHU IKH ,QYHVIPHQI
&RPSDQ\ $Fil 7KH S0DQ LV GHVFULEHG LQ IKH SURVSHFIIXV R1 DQ\ IXQG WKDW RITHUW PRUH IKDQ RQH FODVV  3XWXDQI IR VXFK SIDQ WKH IXQGV
PD\ LWXH IIKUHH FODVVHV RI VKDUHV &0DVWV , &IDWV ,, DQG &IDW <

P00 FODVVHV DUH VROG HLFOXVLYHON IR LQVXUDQFH FRPSDQLHV IR 1XQG WKHLU REOLIDILRQV XQGHU YDULDEOH DQQXLIN\ DQG YDULDECH OLIH LQVXUDQFH
FRQIUDFIV SXUFKDVHG EN IKHLU FXVIRPHUWY  (DFK FODWW KDV D GLITHUHQW DUUDQJIHPHQI IRU VKDUHKROGHU VHUYLFHV ,Q DGGLILRQ IR IIKH
PDQDIHPHQN IHH &0DVV ,, VKDUHV DUH VXENHFI IR D ODWIHU * LVILLEXILRQ 30DQ IKH &0DW ,, 30DQ GHVFULEHG EHIRZ 7KH &IDVV ,, 30DQ KDV
EHHQ DGRSIHG E\ WKH IXQGVy %RDUG RI = LUHFIRUY LQ DFFRUGDQFH ZLIK 5X0H  E  DGRSIHG EN IKH 6 (& XQGHU IKH ,QYHVIPHQN &RPSDQ\
S$Fi

Rule 12b-1

5X(H E SHUPLIV DQ LQYHWPHQN FRPSDQ\ IR SD\ H['SHQVHV DVWRFLDIHG ZLIK WKH GLWULEXILRQ RI LIV VKDUHV LQ DFFRUGDQFH ZLIK D SIDQ
DGRSHIHG EN LIV %RDUG RI = LUHFIRUV DQG DSSURYHG EN LIV VKDUHKROGHUV  3XUVXDQIIR VXFK UXOH IIKH %RDUG RI = LUHFIRUW RI WKH IXQGVp &0DW
»» VKDUHV KDYH DSSURYHG DQG HQWHUHG LQIR WKH &0DW ,, 30DQ 7KH S0DQ LV GHVFULEHG EHIRZ

,Q DGRSILQJ KH SODQ IKH %RDUG R1 ™ LUHFIRW LQFOXGLQJ D PDIRULIN RI GLUHFIRW ZKR DUH QRI LQIHUHVIHG SHUVRQV RI WKH IXQGV DV GHILQHG
LQ IKH , QYHVIPHQI &RPSDQ\ SFil KHUHDIIHU UHIHUUHG IR DV IKH LQGHSHQGHQH GLUHFIRW  GHIHUPLQHG KDI IKHUH ZDV D UHDVRQDEQH OLNHILKRRG
KD KH S0DQ ZRX0G EHQHILIIKH 1XQGV DQG IIKH VKDUHKROGHU RI iKH DIIHFIHG FODWHY 6RPH RI IKH DQILFLSDIHG EHQHILIV LQFOXGH LPSURYHG
QDPH UHFRJIQUILRQ RI IKH IXQGV JHQHUDIN DQG JURZLQJ DVWHIV LQ H[LVILQJ IXQGY ZKLFK KHOSV UHIDLQ DQG DIUDFI LQYHVIPHQN
PDQDIHPHQI IDOHQI SURYLGHV D EHIIHU HQYLURQPHQH IRU LPSURYLQJ 1XQG SHUIRUPDQFH DQG FDQ 0RZHU IIKH IRID) H[SHQVH UDILR IRU IXQGV
ZUIK VIHSSHG 1HH VFKHGXOHV 3XUXDQIIR 5X0H  E  LQIRUPDILRQ DERXH UHYHQXHV DQG H[SHQVHV XQGHU IKH SIDQ LV SUHVHQIHG IR IKH
9%RDUG RI ™ LUHFIRUV TXDUIHUO\ &RQILQXDQFH RI IKH SIDQ PXW EH DSSURYHG EX IKH %RDUG RI ™ LUHFIRWV LQFOXGLQJ D PDIRULIN RI IKH
LQGHSHQGHQN GLUHFIRWY DQQXDI\ 7KH SIDQ PD\ EH DPHQGHG EX D YRIH RI IKH %RDUG R1 ™ LUHFIRUV LQFOXGLQJ D PDIRULIN RI IKH
LQGHSHQGHQH GLUHFIRW H[FHSII IKDI iKH S0DQ PD\ QRI EH DPHQGHG IR PDIHULDOON LQFUHDVH IIKH DPRXQI IR EH VSHQH IRU GLVILLEXILRQ
ZUIKRXH PDIRUN DSSURYDO RI IKH VKDUHKROGHUV RI KH DIHFIHG FODVVHV 7KH S0DQ IHUPLQDIHV DXIRPDILFDOON LQ WKH HYHQI R1 DQ



7KH GLVIULEXHRU IKHQ PDNHV KHVH SD\PHQIV IR IKH LQVXUDQFH FRPSDQLHV ZKR RITHU &0DWV ,, IRU WKH VHUYLFHV GHVFULEHG EHIRZ 1R
SRUILRQ RI IKHVH SD\PHQIV LV XVHG EN IIKH GLVILLEXIIRU iR SD\ IRU DGYHUILVLQJ  SULQILQJ FRVIV RU LQIHUHVII H[SHQVHY

= LVIULEXILRQ VHUYLFHV LQFOXGH DQ\ DFILYLIN XQGHUIDNHQ RU H['SHQVH LQFXUUHG IIKDW LV SULPDULON LQIHQGHG IR UHVXOW LQ WKH VDOH RI &IDVV
VKDUHV ZKLFK VHUYLFHV PD\ LQFOXGH EXII DUH QR OLPLIHG iR

D SD\LQJ VDOHV FRPPLWLRQV RQ JRLQJ FRPPLWLRQV DQG RIKHU SD\PHQIV IR EURNHUV GHDOHUV 1LQDQFLDO LQVILIXILRQV RU RIKHUW ZKR
VHO0 &0DVV ,, VKDURV SXUVXDQW IR VHOOLQJ DIUHHPHQIV

E  FRPSHQVDILQJ UHILWHUHG UHSUHVHQIDILYHV RU RIKHU HP SORN\HHV RI IKH GLVIULEXIRU ZKR HQJDJH LQ RU VXSSRUI GLVILLEXILRQ RI IKH
IXQGVH &DW ,, VKDUHV

F SD\LQJ DQG FRPSHQVDILQJ H[SHQVHV LQFOXGLQJ RYHUKHDG DQG IHOHSKRQH H[SHQVHV RI IKH GLVIULEXIRU
G SULQILQJ SURVSHFIXVHV VIDIHPHQIV RI DGGLILRQDO LQIRUPDILRQ DQG UHSRUIV IRU RIKHU IKDQ HELVILQJ VKDUHKROGHUV

H SUHSDULQJ SULQILQJ DQG GLVIULEXILQJ RI VDOHV OLWHUDWXUH DQG DGYHUILVLQJ PDWHULDOV SURYLGHG IR WKH IXQGVp VKDUHKRIGHUY DQG
SURVSHFILYH VKDUHKROGHUY

I UHFHLYLQJ DQG DQVZHULQJ FRUUHVSRQGHQFH IURP SURVSHFILYH VKDUHKROGHWY LQFOXGLQJ GLVILLEXILQJ SURVSHFIXVHV VIDIHPHQIV RI
DGGLILRQDO LQIRUPDILRQ DQG VKDUHKROGHU UHSRUIV

SURYLGLQJ IDFLOLILHV WR DQVZHU TXHWILRQV 1URP SURVSHFILYH VKDUHKROGHUY DERXII IXQG VKDUHV






Taxes

Federal Income Taxes

(DFK IXQG LV KHOG DV DQ LQYHWIPHQN HKURXJK D YDULDEOH DQQXLIN\ FRQWDFI 7KH IRWRZLQJ GLVFXWLRQ LV D VXPPDU\ RI VRPH RI IIKH
IHGHUDO LQFRPH ID[ FRQVHTXHQFHV DIHFILQJ WKH SDUILFLSDILQJ LQVXUDQFH FRPSDQLHV EHFDXVH IKH\ DUH IIKH GLUHFI VKDUHKROGHUV R1 HDFK
SRUNRILR 9DULDEH SURGXFI RZQHW PD\ ZLVK IR FRQVXOW IKHLU RZQ D[ DGYLVRU IRV LQIRUPDILRQ UHODILQJ R KH ID[ FRQVHTXHQFHV RI






Appendix A - Principal Shareholders

$V RI ODUFK IIKH IRWRZLQJ FRPSDQLHV RZQHG PRUH IKDQ RIKH RXIMIDQGLQJ VKDUHV RI D FODW RIIKH IXQGY 7KH WDEOH
VKRZV VKDUHV RZQHG RI UHFRUG $V D QHZ IXQG 93 $YDQILV *0RED0 (TXLIN $UWRFDILRQ LV QRI LQFIXGHG LQ IIKH IDECH EHIRZ

Percentage of

Fund/ Outstanding
Class Shareholder Shares Owned of Record
VP Balanced

&0DW ,

/LQFRIQ LDILRQDO /LIH ,QVXUDQFH &RPSDQ\
YRUI = D\QH , 1

1DILRQZLGH ZLIH ,QVXUDQFH &RPSDQ\
&RIXPEXV 2+

*UHDI = HW ZLIH  $QOXLIN
*UHHQZRRG OLIIDIH &2

-HITHWRQ 1DILRQDO /LIH
/RXLVYLOH - <

6\PHIUD /LIH ,QVXUDQFH &RPSDQ\
%HOHYXH = $

LUV *UHDH = HW ZLIH SSQQXLN , QUXUDQFH &RPSDQ\
(QIHZRRG &2

&0IDW ,,
/LQFRQ ADILRQDO ZLIH ,QV &R
JRUF = D\QH ,1
/LQFRIQ 1HZ <RUN &RUSRUDIH 9DULDEH 8QLYHUVDO ZLIH GHULHV
JRUF = D\QH ,1

VP Capital Appreciation

&0DW ,
ORGHUQ = RRGPHQ RI $PHULFD
5RFN ,VDQG ,/
OHII/LIH ,QVXUDQFH &R RI &RQQHFILFXY
%RVIRQ O
OLGIDQG 1DILRQDO ZLIH ,QVXUDQFH &R
6LRX[ DDV 6™
-DQVDV &LIN ZLIH ,QVXUDQFH &R
-DQVDV &N\ O2
$QOXUN ,QYHIRU ZLIH ,QUXUDQFH &R
&LQFLQQDIL 2+
$8/ $PHILFDQ 8QUI 7UXVI
,QGLDQDSRILY ,1
1DILRQZLGH /LIH ,QVXUDQFH &R
&RIXPEXV 2+

&0DW ,,

3ULQFLSDO ZLIH ,QVXUDQFH &R &XWH
"HV ORLQHV ,$

&DW <

OLG $IDQILF 7UXW &RPSDQ\
3LIIVEXUIK 3%

VP Disciplined Core Value

&DW ,

1DILRQZLGH ZLIH ,QVXUDQFH &RPSDQ\
&RIXPEXV 2+

SPHULIDV ZLIH ,QVXUDQFH &RUS

/IQFRIQ 1(

ODWDFKXVHIIV OXIXD0 ZLIH ,QVXUDQFH &R ODULDEMH ZLIH
6SUQIILHG OS




VP Disciplined Core Value
&IDW,

&O /LIH ,QUXUDQFH &RPSDQ\ 9DULDEMH /LIH
6SULQIILHG O$

-HITHWRQ 1DILRQDO /LIH
/RXLVYLOH - <

&IDW ,,

OLQQHVRID OXIXD0 ZLIH
6DLQI 3DX0 O1

3ULQFLSDO ZLIH ,QVXUDQFH &R &XWH
"HV ORLQHV ,$

OLGIDQG 1DILRQDY ZLIH
- HVIl “HV ORLQHV ,$

1DILRQZLGH ZLIH ,QVXUDQFH &RPSDQ\
&RIXPEXV 2+

VP Growth
&0DW

1DILRQZLGH /LIH ,QVXUDQFH &RPSDQ\
&RIXPEXV 2+

&IDW ,,

YRUHIKRXJKI ZLIH ,QUXUDQFH &RPSDQ\
JQGLDQDSRILY , 1

7DOFRIN SHVROXILRQ ZLIH DQG SQOXLIN ,QVXUDQFH &RPSDQ\
+DUIIRUG &7

ADILRQDO /LIH ,QVXUDQFH &RPSDQ\
ORQWSHILHU 97

VP International
&DW ,

$PHULFDQ 8QUIHG /LIH ,QUXUDQFH &R
,QGLDQDSRILV , 1

$8/ 9DULDECH 8QLYHNVD /LIH
,QGLDQDSRILV , 1

/LQFR0Q 1DILRQDO /LIH ,QVXUDQFH &R
YRUI = D\QH , 1






VP Ultra

&IDW ,,
, =6 /LIH ,QVXUDQFH &RPSDQ\
OLQQHDSRILY O1
3ULQFLSDO ZLIH ,QVXUDQFH &R &XVII
"HV ORLQHV ,$
Includes 11.65% registered for the benefit of Principal Investment Plus Variable
Annuity
VP Value
&IDW,

,™6 /LIH ,QUXUDQFH &RPSDQ\ YOH[LEOH 3RUIRILR SQQXLN
OLQQHDSRILY O1

3UXFR ZLIH ,QVXUDQFH &RPSDQ\ RI $ULJRQD
1HZDIN 1-



Appendix B — Explanation of Fixed-Income Securities Ratings

$V GHVFULEHG LQ WKH SURVSHFIXVHV KH IXQGY LQYHW LQ IL[HG LQFRPH VHFXULILHV 7KRVH LQYHWIPHQIV KRZHYHU DUH VXENHFI IR FHUIDLQ FUHGLY
TXDOLN UHVIULFILRQV DV QRIHG LQ IKH SURVSHFIXVHV DQG LQ WKLV VIDIHPHQH R1 DGGLILRQDO LQIRVPDILRQ 7KH IRIRZLQJ DUH H[DPSOHV RI IIKH
UDILQJ FDWHJIRULHV UHIHUHQFHG LQ IIKH SURVSHFIIXV GLVFORVXUH

Ratings of Corporate and Municipal Debt Securities
Standard & Poor’s Long-Term Issue Credit Ratings*
Category Definition

$$$ $Q REILIDILRQ UDIHG “$$ By KDV IKH KLIKHVI UDILQJ DVWLIQHG EN 6IIDQGDUG  3RRUWV 7KH REILIRUWV FDSDFLIN IR PHHN
LIV ILQDQFLDO FRP PLIPHQN RQ KH REOLIDILRQ LV HWHPHO\ VIURQJ

$$ $Q REILIDILRQ UDHHG “$Sy GLITHWY IURP IKH KLIKHVII UDIHG REOLIDILRQV RQO\ IR D VPDO) GHIUHH 7KH REOLIRUWV FDSDFLIN
IR PHHI LIV ILQDQFLDO FRP PLIPHQN RQ #KH REOLIDILRQ LV YHU\ VIURQJ
$ $Q REILIDILRQ UDIHG "y LV VRPHZKDI PRUH VXVFHSILECH IIR WKH DGYHUVH HITHFIV RI FKDQJHV LQ FLUFXPVIDQFHV DQG

HFRQRPLF FRQGLILRQV IKDQ REQLJIDILRQV LQ KLIKHU UDIHG FDIHJIRULHV +RZHYHU WKH REQLIRUWV FDSDFLIN IR PHH LIV



Moody’s Investors Service, Inc. Global Long-Term Rating Scale
Category Definition

$DD 2E0LIDILRQV UDIHG $5DD DUH IXGJIHG WR EH RI IKH KLIKHWI TXDOLIN VXENHFI IR WKH ORZHWI OHYHO R1 FUHGLW ULVN

$D 2E(LIDILRQV UDIHG $5D DUH IXGJHG IR EH RI KLIK TXDOLI\ DQG DUH VXENIHFN IR YHU\ 0RZ FUHGLI ULVN

$ 2E0LIDILRQV UDIHG $ DUH IXGJIHG IR EH XSSHU PHGLXP JUDGH DQG DUH VXENHFI R 0RZ FUHGLH ULVN

%DD 2E0LIDILRQV UDIHG %DD DUH HXGJHG IR EH PHGLXP JUDGH DQG VXENHFI R PRGHUDIH FUHGLI ULVN DQG DV VXFK PD\ SRWHW
FHUIDLQ VSHFXODILYH FKDUDFIHULVILFYV

%D 2EOLIDILRQV UDIHG %D DUH IXGJHG IR EH VSHFXODILYH DQG DUH VXENHFI IR VXEVIDQWLDO FUHGLI ULVN

% 2E0LIDILRQV UDIHG % DUH FRQVLGHUHG VSHFXODILYH DQG DUH VXENHFW IR KLIK FUHGLW ULVN

&DD 2E0LIDILRQV UDIHG &DD DUH XGJHG IR EH VSHFEXODILYH RI SRRU VIDQGLQJ DQG DUH VXENHFI IR YHUN KLIK FUHGLI ULVN

&D 2E0LIDILRQV UDIHG &D DUH KLIKON\ VSHFXODILYH DQG DUH OLNHON LQ RU YHU\ QHDU GHIDXI ZLIK VRPH SURVSHFI RT UHFRYHU\
RI SULQFLSDO0 DQG LQWHUHVW

& L%ﬁbﬂ%LRQV UDWHG & DUH WKH O0RZHVW UDIHG DQG DUH INSLFDOON LQ GHIDXI ZLIK OLMIOH SURVSHFI IRU UHFRYHUN RI SULQFLSDO RU

1RIH ORRG\LV DSSHQGY QXPHULFD0 PRGLILHWY DQG R HDFK JHQHULF UDILQJ FODWLILFDILRQ IURP $D IKURXJIK &DD 7KH PRGLILHU
LQGLFDWHV IKDW IKH REOLIDWLRQ UDQNV LQ IKH KLIKHU HQG RI LIV JHQHULF UDILQJ FDIHJRU\ WKH PRGLILHU  LQGLFDIHV D PLG UDQJH UDQNLQJ DQG IiKH
PRGLILHU  LQGLFDIHY D UDQNLQJ LQ IKH 0RZHU HQG RI IIKDW JHQHULF UDILQJ FDIHIRU\ $SGGLILRQDOON D 2 K\E 3 LQGLFDIRU LV DSSHQGHG iR D)
UDILQJV RI K\EULG VHFXULILHV LWXHG E\ EDQNV LQVXUHW ILQDQFH FRPSDQLHV DQG VHFXULILHV ILUPV

Fitch Investors Service, Inc. Long-Term Ratings
Category Definition

$$$ Highest credit quality. “$$3y UDILQJIV GHQRIH IKH (RZHWI H[ SHFIDILRQ R1 FUHGLI ULVN 7KH\ DUH DWLJQHG RQO\ LQ
FDVHV RI H[FHSILRQDOO\ VIURQJ FDSDFLIN IRU SDNPHQW RI ILQDQFLD0 FRPPLIPHQIV 7KLV FDSDFLIN LV KLIKON XQOLNHO\ IR
EH DGYHUVHON DITHFIHG EN\ IRUHVHHDEQH HYHQIV

$$ Very high credit quality. “$$y UDILQIV GHQRIH H[SHRIDILRQV RI YHU\ 0RZ FUHGLW ULVN  7KH\ LQGLFDIH YHU\ WURQJ
FDSDFLIN\ IRU SD\PHQW RI ILQDQFLD0 FRPPLIPHQIV 7KLV FDSDFLIN LV QRW VLIQLILFDQIO\ YX0QHUDECH IR IRUHVHHDEOH HYHQIV

$ High credit quality. “$y UDILQJV GHQRIH HLSHFIDILRQV RI 0RZ FUHGLW ULVN 7KH FDSDFLIN IRU SD\PHQ! RI 1LQDQFLDO
FRPPLIPHQIV LV FRQVLGHUHG VIURQJ 7KLV FDSDFLIN PD\ QHYHUIKHOHW EH PRUH YX0QHUDECH iR DGYHUVH EXVLQHWV RU
HFRQRPLF FRQGLILRQV IIKDQ LV IKH FDVH IRU KLJKHU UDILQJV

%%% Good credit quality. “%%%} UDILQJIV LQGLFDIH IKDW H[ SHRIDILRQV RI FUHGLI ULVN DUH FXUUHQION 0RZ  7KH FDSDFLIN IRU
SD\PHQW RI 1LQDQFLD0 FRP PLIPHQIV LV FRQVLGHUHG DGHTXDIH EXIf DGYHUVH EXVLQHW RU HFRQRPLF FRQGLILRQV DUH PRUH
OLNHON IR LPSDLU WKLV FDSDFLIN

%% Speculative. “%Y%jy UDILQJIV LQGLFDIH DQ HOHYDIHG YX0QHUDELOLIN WR FUHGLY ULVN  SDUILFX0DUON LQ IKH HYHQW R DGYHUVH
FKDQJHV LQ EXVLQHW RU HFRQRPLF FRQGLILRQV RYHU ILPH KRZHYHU EXVLQHWV RU ILQDQFLDO DOIHUQDILYHV PD\ EH
DYDLODEOH iR DOORZ ILQDQFLDO FRP PLIPHQIV IR EH PHI

% Highly speculative. Y% UDILQIV LQGLFDIH IKDI PDIHULD0 FUHGLI ULVN LV SUHVHQIF
&&& Substantial credit risk. - &&&p UDILQIV LQGLFDIH IKDI VXEVIDQILD) FUHGLI ULVN LV SUHVHQI
&& Very high levels of credit risk. “&& UDILQIV LQGLFDIH YHU\ KLIK OHYHOV RI FUHGLY ULVN
& Exceptionally high levels of credit risk. & LQGLFDIHV H[FHSILRQDON KLJIK OHYHOV RI FUHGLY ULVN

 HIDXOIHG REOLIDILRQV INSLFDOO\ DUH QR DVWLIQHG "5 =y RU ™ = p UDILQJIV EXIi DUH LQVWHDG UDIHG LQ IKH "%y R “ & UDILQJ FDIHJIRULHV GHSHQGLQJ
XSRQ KHLU UHFRYHU\ SURVSHFIV DQG RWKHU UHOHYDQII FKDUDFIHULVILFY 7KLV DSSURDFK EHIIHU DOLJQV REQLIDILRQV WKDIl KDYH FRPSDUDECH RYHUD(O
HSHFIHG ORVWV EXIl YDUNLQJ YX0QHUDELOLIN\ IR GHIDXO0W DQG 0RVV

ARIHV 7KH PRGLILHWY 2 2 RU 2 2 PD\ EH DSSHQGHG VIR D UDILQJ WR GHQRWH UHIDILYH VDXV ZLIKLQ PDIRU UDILQJ FDIHIRULHV 6XFK VXIIL[HV DUH
QR DGGHG IR IKH “$$$y REILIDILRQ UDILQJ FDIHIRUN RUWR FRUSRUDIH ILQDQFH REILIDILRQ UDILQJV LQ IKH FDIHIRULHV EHIRZ “&&&y

%






Standard & Poor’s Municipal Short-Term Note Ratings
Category Definition
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Appendix C — Proxy Voting Policies

$PHULFDQ &HQWXU\ ,QYHWIPHQI ODQDJIHPHQI ,QF  KH 2BGYLVRU3 LV IKH LQYHWIPHQW PDQDJHU IRU D YDULHIN RI DGYLVRUN FOLHQIV LQFOXGLQJ
IKH S PHULFDQ &HQUXUN\ IDPLON RI 1XQGY ,Q VXFK FDSDFLIN IIKH $GYLVRU KDV EHHQ GHOHJIDIHG IIKH DXHKRULIN YR YRIH SUR[LHV ZLiK UHVSHFI IR
LQYHWPHQIV KHOG LQ IKH DFFRXQIV Li PDQDJIHV 7KH 1R00RZLQJ LV D WDIHPHQI RI WKH SURT\ YRILQJ SROLFLHV IIKDW KDYH EHHQ DGRSIHG EN WiKH
$GCYLVRU ,Q IKH H[HUFLVH RI SURT\ YRILQJ DXHKRULIN\ ZKLFK KDV EHHQ GHOHJIDWHG VR LI EN SDUILFX0DU FOLHQIV IKH $GYLVRU ZL00 DSSON IIKH
IRWRZLQJ SRILFLHV LQ DFFRUGDQFH ZLIK DQG VXENHFI IR DQ\ VSHFLILF SROLFLHV IKDWf KDYH EHHQ DGRSIHG EN WKH FOLHQI DQG FRP PXQLFDIHG IR
DQG DFFHSIHG EN IIKH $GYLVRU LQ ZULILQJ

A. General Principles

,Q SURYLGLQJ WKH VHUYLFH RI YRILQJ FOLHQW SUR[LHV KH S$GYLVRU LV IXLGHG E\ JHQHUDO ILGXFLDU\ SULQFLSOHV P XVl DFI SUXGHQIO\  VROHON LQ IKH
LQUHUHVI RI LIV FOLHQIV  DQG PXVI QR VXERUGLQDIH FOLHQW LQUHUHVIV IR XQUHODIHG RENHFILYHV  ( [FHSI DV RIKHUZLVH LQGLFDIHG LQ WKHVH 3ROLFLHV
IKH SGYLVRU ZL00 YRIH D00 SUR[LHV ZLIK UHVSHFI IR LQYHWIPHQIV KHOG LQ WKH FOLHQI DFFRXQIV LI PDQDJIHYV  7KH SGYLVRU ZL00 DIWHPSII IR






b.

C.

d.

e.

f.

0.

h.

Staggered Board

,I DFRPSDQ\ KDV D WIDJJHUHG ERDUG LIV GLUHFIIRUV DUH HOHFIHG IRU IHUPV RI PRUH IKDQ RQH \HDU DQG RQO\ D VHIPHQI RI WKH
ERDUG VIDQGV I1RU HOHFILRQ LQ DQ\ \HDU 7KHUHIRUH D SRWHQILDO DFTXLURU FDQQRW UHSODFH WKH HQILUH ERDUG LQ RQH \HDU HYHQ LI LW
FRQIUROV D PDIRULIN\ RI KH YRIHY  $S0IKRXJIK VIDJJHUHG ERDUGY PD\ SURYLGH VRIPH GHJUHH RI FRQILQXLIN DQG VIDELOLIN\ RI
OHDGHUVKLS DQG GLUHFHLRQ IR WKH ERDUG RI GLUHFIRUV IIKH $GYLVRU EHOLHYHV WKDIf VIDJJHUHG ERDUGV DUH SULPDULO\ DQ DQIL IDNHRYHU
GHYLFH DQG ZL00 YRIH DJIDLQVH HVIDEOLVKLQJ IKHP DQG IRU HILPLQDILQJ WKHP +RZHYHU KH $GYLVRU GRHV QR QHFHVVDULON YRIH
DJIDLQWW WKH UH HOHFILRQ R1 GLUHFIRUV VHUYLQJ RQ VIDJJHUHG ERDUGY

"Blank Check"" Preferred Stock

%IDQN FKHFN SUHIHUUHG VIRFN JLYHV IKH ERDUG RI GLUHFIRUV IKH DELOLIN IR LWXH SUHIHUUHG VIRFN  ZLIKRX IXUIKHU VKDUHKROGHU
DSSURYDO ZLIK VXFK ULJKIV SUHIHUHQFHV SULYLOHJHV DQG UHVIULFILRQV DV PD\ EH VHI E\ IKH ERDUG ,Q UHVSRQVH IR D KRVILOH
IDNHRYHU DIIHPSH IKH ERDUG FRX0G LWXH VXFK VIRFN IR D IULHQGON SDUN RU ZKLIH NQLIKI RU FRX0G HVIDEOLVK FRQYHUVLRQ RU
RUKHU ULJKIV LQ IKH SUHIHUUHG VIRFN ZKLFK ZRX0G GLOXIH IKH FRPPRQ WIRFN DQG PDNH DQ DFTXLVLILRQ LPSRVWLEGH RU CHW
DIUDFILYH 7KH DUJXPHQILQ IDYRU RI EODQN FKHFN SUHIHUUHG VIRFN LV KD L JLYHV KH ERDUG 10H[LELOLI LQ SXWXLQJ ILQDQFLQJ
DFTXLVLILRQV RU RIKHU SURSHU FRUSRUDIH SXUSRVHV ZLIKRX! LQFXUULQJ IIKH ILPH RU H[SHQVH RI D VKDUHKROGHU YRIH *HQHUDOO\ IIKH
SGYLVRU ZL00 YRIH DIDLQWI EODQN FKHFN SUHIHUUHG VIRFN +RZHYHU WKH $GYLVRU PD\ YRIH LQ IDYRU RI EODQN FKHFN SUHIHUUHG LI
IKH SUR [\ VIDIHPHQI GLVFORVHV IIKDIl VXFK VIRFN LV OLPLIHG IR XVH IRU D VSHFLILF SURSHU FRUSRUDIH REIHFILYH DV D ILQDQFLQJ
LQVIUXPHQH

Elimination of Preemptive Rights

= KHQ D FRPSDQ\ JUDQIV SUHHPSHLYH ULJKIV HLVILQJ VKDUHKRIGHUV DUH JLYHQ DQ RSSRUIXQLIN IR PDLQIDLQ WKHLU SURSRUILRQDO
RZQHUWKLS ZKHQ QHZ VKDUHV DUH LWXHG 9 SURSRVD( R HILPLQDIH SUHHPSILYH ULJKIV LV D UHTXHW IURP PDQDJIHPHQN IR UHYRNH
WIKDW ULIKW

= KLOH SUHHP'SILYH ULJKIV ZL00 SURIHFI KH VKDUHKRIGHU TURP KDYLQJ LIV HTXUIN\ GLOXIHG L PD\ DOVR GHFUHDVH D FRPSDQ\ V
DELOLN iR UDLVH FDSLIDO WKURXJK VIRFN RITHULQJV RU XVH VIRFN IRU DFTXLVLILRQV RU RIKHU SURSHU FRUSRUDIH SXUSRVHV  3UHHPSILYH
ULJIKIV PD\ IKHUHIRUH UHVXOW LQ D 0RZHU PDUNHW YDOXH 1RU IKH FRPSDQ\ V VIRFN ,Q IKH 0RQJ WHUP VKDUHKRIGHUV FRX0G EH
DGYHUVHO\ DIHFIHG EN\ SUHHPSILYH ULJKIV: 7KH $GYLVRU JHQHUDOON YRIHV DIDLQW SURSRVDOV IR JUDQW SUHHP'SILYH ULJKINV DQG IRU
SURSRVDOV IR HILPLQDIH SUHHP SILYH ULIKIV

Non-targeted Share Repurchase

$ QRQ WIDUJHIHG VKDUH UHSXUFKDVH LV JHQHUDOO\ XVHG E\ FRPSDQ\ PDQDJHPHQN IR SUHYHQN WKH YDOXH RI WIRFN KHOG EN\ H[LVILQJ
VKDUHKROGHUV IURP GHIHULRUDILQJ S5 QRQ WDUJHIHG VKDUH UHSXUFKDVH PD\ UHIOHFI PDQDJIHPHQIV EHOLHI LQ WKH IDYRUDEOH EXVLQHW
SURVSHFIV RI WKH FRPSDQ\  7KH $GYLVRU ILQGY QR GLVDGYDQIDJHRXV HITHFIV RI D QRQ IDUJHIHG VKDUH UHSXUFKDVH DQG ZL00
JHQHUDOON YRWH IRU iKH DSSURYDO RI D QRQ HIDUJHIHG VKDUH UHSXUFKDVH VXENHFI IR DQDONVLV RI WKH FRPSDQ\yV ILQDQFLD0 FRQGLILRQ

Increase in Authorized Common Stock

7KH LWXDQFH RI QHZ FRPPRQ VIRFN FDQ DOVR EH YLHZHG DV DQ DQIL WDNHRYHU PHDVXUH DOWKRXJK LIV HITHFF RQ VKDUHKROGHU
YDOXH ZRX0G DSSHDU IIR EH 0HVV VLIQLILFDQW IKDQ IKH DGRSILRQ RI EODQN FKHFN SUHIHUWHG 7KH SGYLVRU ZL00 HYDOXDIH IKH DPRXQI
RI WKH SURSRVHG LQFUHDVH DQG IIKH SXUSRVH RU SXUSRVHV IRU ZKLFK WKH LQFUHDVH LV VRXJKII I WKH LQFUHDVH LV QRWH[FHVVLYH DQG LV
VRXJKI IRU SURSHU FRUSRUDIH SXUSRVHV KH LQFUHDVH ZL00 EH DSSURYHG 3URSHU FRUSRUDIH SXUSRVHV PLJKII LQFOXGH IRU H[DPS(H
IKH FUHDILRQ RI DGGLILRQDO WIRFN IR DFFRP PRGDIH D WIRFN VSOLI RU VWIRFN GLYLGHQG DGGLILRQDO VIRFN UHTXLUHG IRU D SURSRVHG
DFTXLVLILRQ RU DGGLILRQDO VWRFN UHTXLUHG WR EH UHVHUYHG XSRQ H[HUFLVH RI HPSOR\HH VIRFN RSILRQ SODQV RU HPSOR\HH VIRFN
SXUFKDVH S0DQV *HQHUDWO\ IIKH $GYLVRU ZL00 YRIH LQ IDYRU RI DQ LQFUHDVH LQ DXIKRULJHG FRPPRQ VIRFN RI XS IR

LQFUHDVHV LQ H[FHW RI DUH HYDOXDIHG RQ D FDVH E\ FDVH EDVLY DQG ZL00 EH YRWHG DIILUPDILYHO\ LI PDQDJHPHQI KDV
SURYLGHG VRXQG NXVILILFDILRQ IRU WKH LQFUHDVH

""Supermajority" Voting Provisions or Super Voting Share Classes

$ VXSHUPDIRUN  YRILQJ SURYLVLRQ LV D SURYLVLRQ SODFHG LQ D FRPSDQ\ V FKDUIHU GRFXPHQIV ZKLFK ZRX0G UHTXLUH D
VXSHUPDIRULN\  UDQJLQJ ILRP IR RI VKDUHKROGHUV DQG VKDUHKROGHU YRIHV IR DSSURYH DQ\ INSH RI DFTXLVLILRQ RI WKH
FRPSDQ\ $ VXSHU YRILQJ VKDUH FODVV JUDQIV RQH FODVV RI VKDUHKROGHW D JUHDIHU SHU VKDUH YRIH WKDQ #KRVH R1 VKDUHKROGHW RI
RIKHU YRILQJ FODVVHV 7KH $GYLVRU EHOLHYHV WKDI IKHVH DUH VIDQGDUG DQIL WDNHRYHU PHDVXUHV DQG ZL00 JHQHUDOON YRIH DIDLQWII
IKHP  7KH VXSHUPDIRULI\ SURYLVLRQ PDNHV DQ DFTXLVLILRQ PRUH ILPH FRQVXPLQJ DQG H[SHQVLYH IRU IKH DFTXLURU $5 VXSHU
YRILQJ VKDUH FODWV IDYRW RQH JURXS RI VKDUHKROGHUV GLVSURSRUILRQDIHON #R HFRQRPLF LQIHUHVI %RIK DUH RIWHQ SURSRVHG LQ

FRQIXQFILRQ ZLIK RIKHU DQIL WDNHRYHU PHDVXUHV

"Fair Price'" Amendments

7KLV LV DQRIKHU INSH RI FKDUIHU DPHQGPHQI IKDIl ZRX0G UHTXLUH DQ RITHURU IR SD\ D IDLU DQG XQLIRUP SULFH iR D00
VKDUHKROGHUV LQ DQ DFTXLVLILRQ ,Q JHQHUDO I1DLU SULFH DPHQGPHQIV DUH GHVLIQHG WR SURIHFII VKDUHKROGHWV IURP FRHUFLYH WZR

&



HLHU IHQGHU RITHWY LQ ZKLFK VRPH VKDUHKRIGHUW PD\ EH PHUJHG RXW RQ GLYDGYDQIDJIHRXV IHUPV )DLU SULFH DPHQGPHQIV DOVR
KDYH DQ DQIL IDNHRYHU LPSDFIl DUWKRXJIK IKHLU DGRSILRQ LV JHQHUDOO\ EHOLHYHG IR KDYH OHWV RI D QHJIDILYH HITHFI RQ IRFN SULFH
IKDQ RIKHU DQIL IDNHRYHU PHDVXUHV 7KH $GYLVRU ZL00 FDUHIX00\ H[DPLQH D0 IDLU SULFH SURSRVDOV ,Q JHQHUDO WKH $GYLVRU ZL(0
YRIH DJIDLQV 1DLU SULFH SURSRVDOV XQOHWV IIKH $GYLVRU FRQFOXGHV KD Lif LV OLNHON. IKDW IKH VKDUH SULFH ZL00 QRW EH QHJDILYHO\
DITHFIHG DQG IIKH SURSRVDO ZL00 QR KDYH IIKH HITHFI R1 GLYFRXUDJLQJ DFTXLVLILRQ SURSRVDOV

I. Limiting the Right to Call Special Shareholder Meetings.

7KH FRUSRUDILRQ VIDIXIHV RI' PDQ\ VIDIHV DOORZ PLQRULIN VKDUHKROGHWV Diil D FHUIDLQ WKUHVKROG 0HYHO RI RZQHUVKLS  IUHTXHQION

IIR FDO0 D VSHFLDO PHHILQJ RI VKDUHKROGHW 7KLV ULJKI FDQ EH HILPLQDIHG RU IKH WKUHVKROG LQFUHDVHG  E\ DPHQGPHQI IR
IKH FRPSDQ\ V FKDUIHU GRFXPHQIV 7KH $GYLVRU EHOLHYHV IKDW IKH ULIKW IR FDO0 D VSHFLDO VKDUHKROGHU PHHILQJ LV VLIQLILFDQW IRV
PLQRULIN VKDUHKRIGHUV WKH HILPLQDILRQ RI VXFK ULJKI ZL00 EH YLHZHG DV DQ DQIL IDNHRYHU PHDVXUH DQG WKH $GYLVRU ZLW
JHQHUDOON YRWH DJIDLQWI SURSRVDOV DIHP SHLQJ IR HILPLQDIH IIKLV ULJKW DQG IRU SURSRVDOV DINHP SILQJ IR UHVIRUH LW

]. Poison Pills or Shareholder Rights Plans

ODQ\ FRPSDQLHV KDYH QRZ DGRSIHG VRPH YHUVLRQ RI D SRLVRQ SL00 SODQ DOVR NQRZQ DV D VKDUHKROGHU ULJKIV SODQ  3RLVRQ
SL00 SODQV JHQHUDAO\ SURYLGH IRU HIKH LVWWXDQFH RI DGGLILRQDO HTXLIN VHFXULILHV RU ULJKIV IR SXUFKDVH HTXLIN VHFXULILHV XSRQ IIKH
RFFXUHQFH R1 FHUIDLQ KRVILOH HYHQIV VXFK DV IKH DFTXLVLILRQ R1 D 0DUJH EORFN RI VIRFN

7KH EDVLF DUJIXPHQW DIDLQVIW SRLVRQ SLOOV LV WKDI WKH\ GHSUHVV VKDUH YDOXH GLVFRXUDJH RITHUV IRU WKH FRPSDQ\ DQG VHUYH IR

HQIUHQFK PDQDJIHPHQI 7KH EDVLF DUIXPHQWLQ IDYRU RI SRLVRQ SLOOV LV IKDW IKH\ JLYH PDQDJIHPHQI PRUH ILPH DQG 0HYHUDJH
IR GHDO ZLIK D WDNHRYHU ELG DQG DV D UHVXOW VKDUHKROGHW PD\ UHFHLYH D EHINHU SULFH 7KH $GYLVRU EHOLHYHV WKDI iIKH SRIHQILDO
EHQHILIV R1 D SRLVRQ SL00 SODQ DUH RXWZHLIKHG EN IIKH SRIHQILDO GHIULPHQIV 7KH $GYLVRU ZL00 JHQHUDION YRIH DIDLQWI DO IRUPY
RI SRLVRQ SLOOV

7KH $GYLVRU ZL00 KRZHYHU FRQVLGHU RQ D FDVH EN\ FDVH EDVLV SRLVRQ SLOOV WKDI DUH YHUN OLPLIHG LQ ILPH DQG SUHFOXVLYH HITHFY
7KH $GYLVRU ZL00 JHQHUDOON YRIH LQ IDYRU RI VXFK D SRLVRQ SL0O LI LW LV 0LQNHG IR D EXVLQHVV VIUDIHJI\ WKDIl ZL00  LQ RXU YLHZ
OLNHON UHVXQIl LQ JUHDHHU YDOXH 1RU VKDUHKROGHUV LI WKH IHUP LV OHVV IKDQ WKUHH \HDWV DQG LI VKDUHKROGHU DSSURYDO LV UHTXLUHG IR
UHLQVHDIIH §iKH H[SLUHG S0DQ RU DGRSW D QHZ S0DQ Dif KH HQG RI KLV WHUP

k. Golden Parachutes

*RIGHQ SDUDFKXIIH DUUDQJHPHQIV SURYLGH VXEWIDQILDO FRPSHQVDILRQ IR HLHFXILYHV ZKR DUH iHUPLQDIHG DV D UHVXQ RI D IDNHRYHU
RU FKDQJH LQ FRQIURO RI WKHLU FRPSDQ\ 7KH H[LWIHQFH R1 VXFK SODQV LQ UHDVRQDECH DPRXQIV SUREDEO\ KDV RQON D VOLIKII DQIL
IDNHRYHU HITHFI ,Q YRILQJ WKH SGYLVRU ZL00 HYDOXDIH IKH VSHFLILFV RI IKH S0DQ SUHVHQIHG

l. Reincorporation

SHLQFRUSRUDILRQ LQ D QHZ VIDIH LV RIWHQ SURSRVHG DV RQH SDUNl RI D SDFNDJH R1 DQIL WDNHRYHU PHDVXUHV 6HYHUDO VIDIHV  VXFK DV
3HQQV\OYDQLD 2KLR DQG ,QGLDQD QRZ SURYLGH VRPH INSH RI 0HILVODILRQ WKDW JUHDIO\ GLVFRXUDJHV IDNHRYHWY ODQDJIHPHQ
EHOLHYHV IIKDW = HIDZDUH LQ SDUILFX0DU LV EHQHILFLDO DV D FRUSRUDIH GRPLFLOH EHFDXVH R1 IKH ZHW0 GHYHORSHG ERG\ RI VIDWXIHV DQG
FDVH (DZ GHDOLQJ ZLWK FRUSRUDIH DFTXLVLILRQV

7KH $GYLVRU ZL00 H[DPLQH UHLQFRUSRUDILRQ SURSRVDOV RQ D FDVH E\ FDVH EDVLY *HQHUDOO\ LI WKH SGYLVRU EHOLHYHV IIKDIf IKH
UHLQFRUSRUDILRQ ZL00 UHVXQH LQ JUHDIHU SURWHFILRQ IURP IDNHRYHUWV IIKH UHLQFRUSRUDILRQ SURSRVD0 ZL00 EH RSSRVHG 7KH $GYLVRU






f.

Directors’ Stock Options Plans



$PHULFDQ &HQWXU\ SROLF\ SRUNROLR 1RV SURSRVDOV FRPPRQ IR ERIK IXQGY ,Q WKH FDVH ZKHUH IKHUH LV QR SROLF\ SRUNROLR RU IKH SROLF\
SRUINRILR GRHV QRI KDYH D FRPPRQ SURSRVDO VKDUHV ZL00 EH YRIHG LQ FRQVXOIDILRQ ZLIK D FRP PLIHH R1 WKH LQGHSHQGHQ! GLUHFIRUY



Notes
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