DFA INVESTMENT DIMENSIONS GROUP INC.

Enhanced U.S. Large Company Portfolio
U.S. Large Cap Equity Portfolio
U.S. Large Cap Value Portfolio
U.S. Small Cap Value Portfolio

U.S. Targeted Value Portfolio
U.S. Core Equity 1 Portfolio
U.S. Core Equity 2 Portfolio
U.S. Vector Equity Portfolio

U.S. Small Cap Portfolio
U.S. Micro Cap Portfolio
DFA Real Estate Securities Portfolio
Large Cap International Portfolio
International Core Equity Portfolio
Global Small Company Portfolio
International Small Company Portfolio
Japanese Small Company Portfolio
Asia Pacific Small Company Portfolio

United Kingdom Small Company Portfolio
Continental Small Company Portfolio
DFA International Real Estate Securities Portfolio
DFA Global Real Estate Securities Portfolio
DFA International Small Cap Value Portfolio
International Vector Equity Portfolio
World ex U.S. Value Portfolio
World ex U.S. Targeted Value Portfolio
World ex U.S. Core Equity Portfolio
World Core Equity Portfolio
Selectively Hedged Global Equity Portfolio
Emerging Markets Portfolio
Emerging Markets Value Portfolio
Emerging Markets Small Cap Portfolio
Emerging Markets Core Equity Portfolio
LWAS/DFA International High Book to Market Portfolio

DIMENSIONAL INVESTMENT GROUP INC.

U.S. Large Company Portfolio
DFA International Value Portfolio
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SUPPLEMENT TO THE STATEMENTS OF ADDITIONAL INFORMATION DATED FEBRUARY 28, 2017

The purpose of this Supplement is to update the Statements of Additional Information (“SAls”) dated
February 28, 2017, as amended, of the portfolios listed above, each a series of DFA Investment Dimensions Group
Inc. or Dimensional Investment Group Inc. (each, a “Fund” and collectively, the “Funds”), to incorporate changes to
the officers of the Funds. In addition, the Supplement incorporates information regarding a new disinterested
Director appointed to the Board of Directors of each Fund, effective June 1, 2017. Accordingly, the SAIs are
revised as follows:

€)) The information regarding David G. Booth in the “Interested Directors” table in the “Directors and
Officers—Directors” section of the SAI is deleted in its entirety and replaced with the following:
David G. Chairman | DFAIDG — | Chairman, Director/Trustee, and formerly, President and Co- 123 portfolios in| None
Booth and Since Chief Executive Officer (each until March 2017) of 4 investment
6300 Bee Director 1981; Dimensional Emerging Markets Value Fund (“DEM”), companies
Cave Road, DIG - DFAIDG, DIG and The DFA Investment Trust Company
Building One Since 1992 | (“DFAITC”). Executive Chairman, and formerly, President
Austin, TX and Co-Chief Executive Officer (each until February 2017) of
78746 Dimensional Holdings Inc., Dimensional Fund Advisors LP
and DFA Securities LLC. Director of Dimensional Fund
1946 Advisors Ltd. (since 2002), DFA Australia Limited (since

1994), Dimensional Advisors Ltd. (since 2012), Dimensional
Funds plc (since 2006) and Dimensional Funds II plc (since
2006). Chairman and Director (since 2009) and Co-Chief
Executive Officer (since 2010) of Dimensional Fund Advisors
Canada ULC. Director and President of Dimensional Japan
Ltd. (since 2012). Chairman, Director, President and Co-Chief
Executive Officer of Dimensional Cayman Commodity Fund I
Ltd. (since 2010). Trustee, University of Chicago (since
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2002). Trustee, University of Kansas Endowment Association
(since 2005). Formerly, President, Dimensional SmartNest
(US) LLC (2009-2014) and Limited Partner, VSC Investors,
LLC (2007 to 2015).

2) The table included under the “Directors and Officers—Officers” section of the SAI is deleted in its entirety
and replaced with the following:

Name and Year of
Birth

Position

Term of
Office’
and
Length of
Service

Principal Occupation During Past 5 Years

Valerie A. Brown
1967

Vice President and
Assistant Secretary

Since
2001

Vice President and Assistant Secretary of all the DFA Entities, DFA Australia
Limited, Dimensional Fund Advisors Ltd., Dimensional Cayman Commodity
Fund I Ltd., Dimensional Fund Advisors Pte. Ltd. and Dimensional Hong
Kong Limited. Director, Vice President and Assistant Secretary of
Dimensional Fund Advisors Canada ULC.

David P. Butler
1964

Co-Chief Executive
Officer

Since
2017

Co-Chief Executive Officer (since 2017), and formerly, Vice President
(October 2007 to 2017), of all the DFA Entities. Head of Global Financial
Advisor Services (since October 2007) for Dimensional Fund Advisors LP.

Stephen A. Clark
1972

Executive Vice
President

Since
2017

Executive Vice President (since March 2017) and formerly, Vice President
(2004 to March 2017), of all the DFA Entities. Director and Vice President
(since February 2016) of Dimensional Japan Ltd. President and Director
(since February 2016) of Dimensional Fund Advisors Canada ULC. Vice
President (since April 2008) and Director (since October 2016) of DFA
Australia Limited. Director (since April 2016) of Dimensional Advisors Ltd.,
Dimensional Fund Advisors Pte. Ltd., and Dimensional Hong Kong Limited.
Vice President (since June 2016) of Dimensional Fund Advisors Pte. Ltd.
Head of Global Institutional Services (since January 2014) for Dimensional
Fund Advisors LP. Formerly, Vice President (December 2010 — February
2016) of Dimensional Fund Advisors Canada ULC; and Head of Institutional,
North America (March 2012 to December 2013) for Dimensional Fund
Advisors LP.

Christopher S. Crossan
1965

Vice President and
Global Chief
Compliance Officer

Since
2004

Vice President and Global Chief Compliance Officer of all the DFA Entities,
DFA Australia Limited and Dimensional Fund Advisors Ltd. Chief
Compliance Officer and Chief Privacy Officer of Dimensional Fund Advisors
Canada ULC (since October 2006 and March 2015, respectively), Chief
Compliance Officer of Dimensional Fund Advisors Pte. Ltd. (since October
2012) and Dimensional Japan Ltd. (since February 2017). Formerly, Vice
President and Global Chief Compliance Officer (October 2010 — 2014) for
Dimensional SmartNest (US) LLC.

(Michael) Sam Gilliland
1962

Executive Vice
President

Since
2017

Executive Vice President and Chief Operating Officer of the DFA Fund
Complex (since March 2017). Executive Vice President (since February
2017), Senior Advisor and Chief Operating Officer (since February 2016) of
Dimensional Funds Advisors LP, Dimensional Holdings Inc. and Dimensional
Investment LLC. Executive Vice President (since February 2017) of DFA
Securities LLC. Director of Dimensional Advisors Ltd. (since February
2017), Dimensional Hong Kong Limited (since February 2017) and DFA
Australia Limited (since October 2016). Formerly, Consultant for MSG
Consulting (August 2013 — February 2017), and Chairman and Chief
Executive Officer of Sabre Holdings (December 2003 — August 2013).

Gregory K. Hinkle
1958

Vice President,
Chief Financial
Officer, and
Treasurer

Since
2015

Vice President, Chief Financial Officer, and Treasurer of all the DFA Entities.
Chief Financial Officer, Treasurer and Vice President of Dimensional
Advisors Ltd., Dimensional Fund Advisors Ltd., Dimensional Hong Kong
Limited, Dimensional Cayman Commodity Fund I Ltd., Dimensional Fund
Advisors Canada ULC, Dimensional Fund Advisors Pte. Ltd and DFA
Australia Limited. Director (since August 2016) for Dimensional Funds plc
and Dimensional Funds II plc. Formerly, interim Chief Financial Officer and
interim Treasurer of all the DFA Entities (April 2016 — September 2016);
interim Chief Financial Officer and interim Treasurer (April 2016 — July
2016) of Dimensional Fund Advisors LP, Dimensional Fund Advisors Ltd.,
DFA Australia Limited, Dimensional Advisors Ltd., Dimensional Fund
Advisors Pte. Ltd, Dimensional Hong Kong Limited, Dimensional Cayman
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Term of
Office'
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past S Years
Commodity Fund I Ltd., Dimensional Fund Advisors Canada ULC; Controller
(August 2015 — September 2016) of all the DFA Entities; Controller (August
2015 — July 2016) Dimensional Fund Advisors LP; Vice President of T. Rowe
Price Group, Inc. and Director of Investment Treasury and Treasurer of the T.
Rowe Price Funds (March 2008 — July 2015).
Jeff J. Jeon Vice President and Vice Vice President and Assistant Secretary (since 2004 and March 2017,
1973 Assistant Secretary President | respectively) of all the DFA Entities and Dimensional Cayman Commodity
since 2004 | Fund I Ltd.
and
Assistant
Secretary
since 2017
Kenneth M. Manell Vice President Since Vice President of all the DFA Entities and Dimensional Cayman Commodity
1972 2010 Fund I Ltd.
Catherine L. Newell President and Since President and General Counsel (since March 2017), and formerly, Vice
1964 General Counsel 2017 President and Secretary (1997 and 2000, respectively, to March 2017), of all
the DFA Entities. Director, Vice President and Secretary of DFA Australia
Limited and Dimensional Fund Advisors Ltd. (since February 2002, April
1997, and May 2002, respectively). Vice President and Secretary of
Dimensional Fund Advisors Canada ULC (since June 2003), Dimensional
Cayman Commodity Fund I Ltd., Dimensional Japan Ltd (since February
2012), Dimensional Advisors Ltd (since March 2012) and Dimensional Fund
Advisors Pte. Ltd. (since June 2012). Director of Dimensional Funds plc and
Dimensional Funds II plc (since 2002 and 2006, respectively). Director of
Dimensional Japan Ltd., Dimensional Advisors Ltd., Dimensional Fund
Advisors Pte. Ltd. and Dimensional Hong Kong Limited (since August 2012
and July 2012). Formerly, Vice President and Secretary (October 2010 —
November 2014) of Dimensional SmartNest (US) LLC.
Selwyn Notelovitz Vice President and Since Vice President and Deputy Chief Compliance Officer of all the DFA Entities.
1961 Deputy Chief 2013 Deputy Chief Compliance Officer (since December 2012) of Dimensional
Compliance Officer Fund Advisors LP.
Carolyn L. O Vice President and Vice Vice President and Secretary (since 2010 and March 2017, respectively) of all
1974 Secretary President the DFA Entities, Dimensional Cayman Commodity Fund I Ltd., and
since 2010 | Dimensional Fund Advisors Canada ULC (since April 2016).
and
Secretary
since 2017
Gerard K. O’Reilly Executive Vice Executive | Executive Vice President and Co-Chief Investment Officer (since March 2017
1976 President and Co- Vice and June 2014, respectively), and formerly, Vice President (January 2007 to
Chief Investment President March 2017), of all the DFA Entities and Dimensional Fund Advisors Canada
Officer since 2017 | ULC. Co-Chief Investment Officer (since February 2016) of Dimensional
and Co- Japan Ltd. Co-Chief Investment Officer (since April 2014) of Dimensional
Chief Fund Advisors Canada ULC, DFA Australia Limited, DFA Securities LLC,
Investment | Dimensional Fund Advisors LP, and Dimensional Holdings LLC. Director
Officer (since August 2014) of Dimensional Funds plc and Dimensional Fund II plc.
since 2014
3) Effective June 1, 2017, the third sentence under the “Directors and Officers— Directors—Organization of

the Board” section of the SAI is deleted in its entirety and replaced with the following:

The Board of Directors of each Fund is comprised of two interested Directors and seven disinterested Directors.

4 Effective June 1, 2017, the following is added to the “Disinterested Directors” table in the “Directors and
Officers—Directors” section of the SAI following the information for George M. Constantinides:




Douglas W. Diamond Director [DFAIDG — Merton H. Miller Distinguished Service 123 portfolios | None
University of Chicago Booth Since June Professor of Finance, University of Chicago in4
School of Business 2017; Booth School of Business (since 1988). investment
5807 S. Woodlawn Avenue DIG - Since | Visiting Scholar, Federal Reserve Bank of companies
Chicago, IL 60637 June 2017 Richmond (since 1990). Formerly, Fischer
Black Visiting Professor of Financial
1953 Economics, Alfred P. Sloan School of
Management, Massachusetts Institute of
Technology (2015 to 2016).

(5) Effective June 1, 2017, the second footnote to the “Disinterested Directors” and “Interested Directors”
tables in the “Directors and Officers—Directors” section of the SAI is deleted in its entirety and replaced with the
following:

Each disinterested Director (excluding Douglas W. Diamond) currently also serves on the Independent Review
Committee of the Dimensional Funds, mutual funds registered in the provinces of Canada and managed by the
Advisor’s affiliate, Dimensional Fund Advisors Canada ULC.

(6) Effective June 1, 2017, the following is added to the “Disinterested Directors” section of the share
ownership table in the “Directors and Officers—Directors” section of the SAI following the information for George
M. Constantinides:

Douglas W. Diamond None None

(7 Effective June 1, 2017, the following is added to the end of the paragraph preceding the Director
compensation table in the “Directors and Officers—Directors” section of the SAI:

Mr. Diamond was appointed to each Board of the DFA Fund Complex effective June 1, 2017. Accordingly, he did
not receive any compensation for the fiscal year ended October 31, 2016.

The date of this Supplement is April 12, 2017




Statement of Additional Information Supplement

DFA INVESTMENT DIMENSIONS GROUP INC.
Enhanced U.S. Large Company Portfolio

Supplement to the Statement of Additional Information Dated February 28, 2017

The purpose of this Supplement to the Statement of Additional Information (“SAI”) of the Enhanced U.S. Large
Company Portfolio (the “Portfolio”), a series of DFA Investment Dimensions Group Inc., is to reflect the approval of a
Fee Waiver and Expense Assumption Agreement for the Portfolio. Effective April 3, 2017, Dimensional Fund
Advisors LP has contractually agreed to waive certain fees and in certain instances, assume certain expenses of the
Portfolio. Accordingly, the SAl is revised as follows:

@

@)

(b)

In the “Advisory Fees” section of the SAI on page 37, the information in the table for the Portfolio is deleted
in its entirety and replaced with the following:

FISCAL FISCAL FISCAL
YEAR YEAR YEAR
ENDED ENDED ENDED
2016 2015 2014
(000) (000) (000)
Enhanced U.S. Large Company Portfolio(b)*..........cccccevvvernennne. $418 $424 $310

In the “Advisory Fees” section of the SAI on page 39, footnote (b) is deleted in its entirety and replaced with
the following:

Pursuant to a Fee Waiver and Expense Assumption Agreement (the “Fee Waiver Agreement”) for each of
the Portfolios, the Advisor has agreed to waive all or a portion of its management fee and assume the
ordinary operating expenses of a class of each Portfolio (excluding the expenses that the Portfolio incurs
indirectly through its investment in other investment companies) (“Portfolio Expenses”) to the extent
necessary to limit the Portfolio Expenses of a class of each Portfolio, on an annualized basis, to the rates
listed below as a percentage of a class of the respective Portfolio’s average net assets (“Expense Limitation
Amount”):

Portfolio Expense Limitation Amount
Enhanced U.S. Large Company Portfolio 0.15%
U.S. Large Cap Equity Portfolio 0.19%

At any time that the Portfolio Expenses of a class of a Portfolio are less than the applicable Expense
Limitation Amount for such class of shares of the Portfolio, the Advisor retains the right to recover any fees
previously waived and/or expenses previously assumed to the extent that such recovery will not cause the
annualized Portfolio Expenses for such class of shares of the Portfolio to exceed the Expense Limitation
Amount. A Portfolio is not obligated to reimburse the Advisor for fees previously waived or expenses
previously assumed by the Advisor more than thirty-six months before the date of such reimbursement. The
Fee Waiver Agreement described above for the Enhanced U.S. Large Company Portfolio and U.S. Large
Cap Equity Portfolio will remain in effect through February 28, 2019 and February 28, 2018, respectively,
and may only be terminated by the Fund’s Board of Directors prior to that date. The Fee Waiver Agreement
shall continue in effect from year to year thereafter unless terminated by the Fund or the Advisor.

The date of this Supplement is April 3, 2017



INSTITUTIONAL CLASS SHARES
DFA INVESTMENT DIMENSIONS GROUP INC.
DIMENSIONAL INVESTMENT GROUP INC.
6300 Bee Cave Road, Building One, Austin, Texas 248
Telephone: (512) 306-7400
STATEMENT OF ADDITIONAL INFORMATION
February 28, 2017
DFA Investment Dimensions Group Inc. (‘“DFAIDG”) @ open-end management investment company
that offers ninety-six series of shares. Dimeraidnvestment Group Inc. (“DIG”) is an open-end @mgement
investment company that offers fifteen series aires. DFAIDG and DIG are collectively referredéas the

“Funds” in this Statement of Additional Informati¢tSAI”"). This SAl relates to thirty-one series DFAIDG and
two series of DIG (individually, a “Portfolio” ancbllectively, the “Portfolios”):

DOMESTIC PORTFOLIOS

U.S Large Company Portfol
Ticker: DFUSX
Enhanced U.S. Large Company Portf
Ticker: DFELX
U.S. Large CajEquity Portfolic
Ticker: DUSQX
U.S. Large Cap Value Portfol(Feeder
Ticker: DFLVX
U.S. Small Cap Value Portfo
Ticker: DFSVX
U.S. Targeted Value Portfo
Ticker: DFFVX

U.S. Core Equity 1 Portfol
Ticker: DFEOX
U.S. Core Equity 2 Portfol
Ticker: DFQTX
U.S. Vector Equity Portfoli
Ticker: DFVEX
U.S. Small Cap Portfol
Ticker: DFSTX
U.S. Micro Cap Portfoli
Ticker: DFSCX
DFA Real Estate Serities Portfolic
Ticker: DFREX

INTERNATIONAL PORTFOLIOS

Large Cap International Portfo
Ticker: DFALX
DFA International Value Portfoli(Feeder
Ticker: DFIVX
International Core Equity Portfol
Ticker: DFIEX
Global Small Company Portfo
Ticker: DGLIX
International Small Company Portfc
Ticker: DFISX
Japanese Small Company Portf(Feeder
Ticker: DFJSX
Asia Pacific Small Company Portfol(Feeder
Ticker: DFRSX
United Kingdom Small Company Portfol(Feeder
Ticker: DFUKX
Continental Small Company Portfo(Feeder
Ticker: DFCSX
DFA International Real Estate Securities Porti
Ticker: DFITX
DFA Global Real Estate Securities Portf
Ticker: DFGEX

DFA International Small Cap Value Portfc
Ticker: DISVX
International Vector Equity Portlio
Ticker: DFVQX
World ex U.S. Value Portfol
Ticker: DFWVX
World ex U.S. Targeted Value Portfc
Ticker: DWUSX
World ex U.S. Core Equity Portfol
Ticker: DFWIX
World Core Equity Portfoli
Ticker: DREIX
Selectively Hedged Global Equity Polio
Ticker: DSHGX
Emerging Markets Portfoli(Feeder
Ticker: DFEMX
Emerging Markets Value Portfol(Feeder
Ticker: DFEVX
Emerging Markets Small Cap Portfo(Feeder
Ticker: DEMSX
Emerging Markets Core Equity Portfc
Ticker: DFCEX



This SAl is not a Prospectus but should be readomjunction with the Portfolios’ Prospectus dated
February 28, 2017, as amended from time to timiee dudited financial statements and financial ligtté of the
Portfolios are incorporated by reference from thads’ annual reports to shareholders. The Prospertd annual
reports can be obtained by writing to the aboveesiior by calling the above telephone number.
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PORTFOLIO CHARACTERISTICS AND POLICIES

Each of the Portfolios identified as a “Feeder*Kaeder Portfolio”) on the cover page of this SAéks to
achieve its investment objective by investing satgally all of its investable assets in a corregping series of The
DFA Investment Trust Company (the “Trust”) or inetlecase of the Emerging Markets Value Portfoliothe
Dimensional Emerging Markets Value Fund (“DEM”).hd series of the Trust and DEM are referred tohas t
“Master Funds.” Each of the Global Small Compawyt®lio, International Small Company Portfolio,ethWorld
ex U.S. Value Portfolio, the World Core Equity Raolib and the Selectively Hedged Global Equity Rt is a
“fund of funds” that seeks to achieve its investinebjective by investing its assets in funds madabg
Dimensional Fund Advisors LP (the “Advisor” or “Dénsional”). The DFA Global Real Estate Securities
Portfolio also may invest in funds managed by Digiemal. The series of the Trust, DEM and the pba$ of
DFAIDG in which the Global Small Company Portfoliaternational Small Company Portfolio, DFA Gloléal
Estate Securities Portfolio, World ex U.S. Valuatfto, World Core Equity Portfolicand Selectively Hedged
Global Equity Portfolio invest may be referred ®the “Underlying Funds.” The Underlying Fundsaihich the
Global Small Company Portfolio invests are The ABiacific Small Company Series, The Canadian Small
Company Series, The Continental Small Company Sefiee Emerging Markets Small Cap Series, The &mgan
Small Company Series, The United Kingdom Small CanypSeries and U.S. Small Cap Portfolio. The Ulyahey
Funds in which the International Small Company ba invests are The Canadian Small Company Sefiks
Japanese Small Company Series, The Asia Pacifidl &ompany Series, The United Kingdom Small Company
Series and The Continental Small Company Seridse Underlying Funds in which the DFA Global Reatafes
Securities Portfolio may invest include the DFA REatate Securities Portfolio and the DFA Interoasil Real
Estate Securities Portfolio. The Underlying Fuirdgvhich the World ex U.S. Value Portfolio investelude The
DFA International Value Series, a series of thesTrthe DFA International Small Cap Value Portfaiod DEM.
The Underlying Funds in which the World Core Equtyrtfolio invests include the U.S. Core Equity drtilio,
U.S. Large Company Portfolio, U.S. Large Cap Eq#trtfolio, International Core Equity Portfolio, ige Cap
International Portfolio, Emerging Markets Core HyuPortfolio and The Emerging Markets Series. The
Underlying Funds in which the Selectively Hedgeatsal Equity Portfolio invests include the U.S. Cé&mguity 2
Portfolio, International Core Equity Portfolio aisnerging Markets Core Equity Portfolio. This SAlsdgbes the
Institutional Class shares of the Portfolios. Thé&. Targeted Value Portfolio offers two additioreddisses of
shares, Class R1 shares and Class R2 shares. FFhinigrnational Value Portfolio and Emerging Mark®alue
Portfolio each offer one additional class of sha@ass R2 shares. Class R1 shares and Class R sina offered
to qualified investors in separate prospectuses.

Dimensional serves as investment advisor to eatheoPortfolios and each Master Fund. The Advisor
organized as a Delaware limited partnership ancorgrolled and operated by its general partner, ddisional
Holdings Inc., a Delaware corporation.

The following information supplements the infornoatiset forth in the Prospectus. Unless otherwise
indicated, the following information applies to aflthe Portfolios, Master Funds and Underlying &sjrincluding
the Feeder Portfolios, through their investmentha Master Funds, and the Global Small Companyfdtiant
International Small Company Portfolio, World ex U¥alue Portfolio, and World Core Equity Portfolilbrough
their investment in their respective Underlying &sin Capitalized terms not otherwise defined is ®Al have the
meaning assigned to them in the Prospectus.

Each of the Portfolios, Master Funds and Underlytigds is diversified under the federal securitess
and regulations.

Because the structure of the Domestic and Intemaiti Portfolios is based on the relative market
capitalizations of eligible holdings, it is pos&lthat the Portfolios might include at least 5%ite# outstanding
voting securities of one or more issuers. In saochumstances, a Portfolio and the issuer woulddéemed
affiliated persons and certain requirements unberféderal securities laws and regulations reqidatiealings
between mutual funds and their affiliates mightdoee applicable.

Each of the Portfolios (except the DFA Internatiodalue Portfolio and World ex U.S. Targeted Value
Portfolio) has adopted a non-fundamental policyeagiired by Rule 35d-1 under the Investment Comgestyof
1940 (the 1940 Act”) that, under normal circumstas, at least 80% of the value of each Portfohetsassets, plus



the amount of any borrowings for investment purppseill be invested in a specific type of investmen
Additionally, if a Portfolio changes its 80% invesnt policy, the Portfolio will notify shareholdeaisleast 60 days
before the change, and will change the name dPdntolio. For more information on each Portfolio's specifi&8
policy, see each Portfolid’®®RINCIPAL INVESTMENT STRATEGIES" section in the Prospectus.

BROKERAGE TRANSACTIONS

The following table reports brokerage commissioasl by the designated Portfolios and Master Funds.
For each Feeder Portfolio, the amounts include casions paid by the corresponding Master Fund. Héexler
Portfolios, Global Small Company Portfolio, Intetioaal Small Company Portfolio, DFA Global Real &st
Securities Portfolio, World ex U.S. Value Portfoli/orld Core Equity Portfolio and Selectively Hedg@lobal
Equity Portfolio will not incur any brokerage cogtsconnection with their purchase or redemptioshares of their
Master Funds or Underlying Funds. The Global Si@alinpany Portfolio and DFA Global Real Estate Séesr
Portfolio will, however, incur brokerage costs ke extent the Portfolios invest directly in sedasit

The following table reports brokerage commissioa&l oy the Portfolios and in the case of the Feeder
Portfolios, their corresponding Master Funds dutimg fiscal years ended October 31, 2016, Octobe@15 and
October 31, 2014.

Master Fund/Portfolio FISCAL FISCAL FISCAL
YEAR YEAR YEAR
ENDED ENDED ENDED
2016 2015 2014
U.S. Large Company Portfo..........ccccceevuiiieiiciiiieeeece e, $ 13956 $ 70,84 $ 36,74
Enhanced U.S. Large Company Portf...........ccccceeeiieininneenn. 17,39 $ 1452 $  15,30¢
U.S. Large Cap Equity POr1io .......c..cooveiiiiiiiiiiiiiiiiieeeeeei, 5323 $ 124557 $  27,98¢
The U.S. Large Cap Value Sel.........coeeviiiiiiiiiiiiiiiieeeeeii, 1,496,09 $ 1,728,89 $ 2,119,74
U.S. Small Cap Value Portfo .........cooooveiiiiiiiiiiiieeeii, 2,173,471 $ 2,223,62 $ 1,850,75
U.S. Targeted Value POrtfo...........coveeiiiiiiiiiiiiieeei, 1,178,85 $ 1,40€02¢ $ 923,67
U.S. Core Equity 1 Portfol..........coooiiiiiiiiiiiiiiiieecccei e 561,84 $ 88254 $ 865,02
U.S. Core Equity 2 Portfol..........coooeiiiiiiiiiiiiieecei e 669,32 $ 1,100,15 $ 928,91
U.S. Vector Equity Portfoli.............ccoevuviieieiiiiiiece e, 27293 $ 326,95 $ 372,12
U.S. Small Cap Frfolio ......c.uuiieiiiiiiii e, 1,469,04 $ 142552 $ 1,318,56
U.S. Micro Cap Portfoli.........cccceeeiuiieiiiiiiiiece e 65221 $ 66885 $ 779,17
DFA Real Estate Securities POrtfC..........cccocceeeeiiiiiiennnnee 172,32 $ 312,09 $ 439,95
Large Cap International POrtfo...........ccooooveiiiiiiiiiiiiiinieeenn, 319,48 $ 282,09 $ 280,91
The DFA International Value Ser ...........cccccevvvviviiiiiciinnnnn. 1,304,29 $ 1,814,444 $ 1,847,554
International Core Equity POrtfol............coooieiiiiiiiiiiiiiinnnnes 1,125,68 $ 1,262,31 $ 2,035,72
The Japanese Small Company St.........cccoeevviveeeeeeiiiiieeeeenns 23820 $ 13543 $ 265,32
The Asia Pacific Small Company Sel.........cccoeveeviiienieennnnnn, 141,23 $ 78,67 $ 186,05



Master Fund/Portfolio FISCAL FISCAL FISCAL

YEAR YEAR YEAR
ENDED ENDED ENDED
2016 2015 2014
The United Kingdom Small Company S€e ............ccccvveeeennn. $ 21296 $ 162,79 $ 170,57
The Continental Small Company Se..........cccvvveeeeveiivreeennn, $ 35880 $ 456,79 $ 318,82
DFA Global Real Estate Securities Portf'........................... $ 120,31 $ 148,50 N/A
DFA International Real Estate Securities Port.................... $ 270,63 $ 30558 $ 414,89
DFA International Small Cap Value Portfc............cccveeeenns $ 1,911,966 $ 2,12459 $ 1072,64
International Vector Equity Portfol...........cccccoevuvveeeeecinnnne.. $ 15596 $ 22505 $ 199,11
World ex U.S. Targeted Value Portfc .............coccveveveenennn. $ 76,29 % 60,01 N/A
World ex U.S. Core Equity Portfo®............ccccevevveevvinennenn. $ 20165 $ 384,21 N/A
Selectively Hdged Global Equity Portfol ...............cccvvvee..n. $ 1,73  $ 166 $ 84(
The Emerging Markets Ser.........cccccoevvveeeeeiiiieeee e $ 387,60 $ 1,142,25 $ 555,23
Dimensional Emerging Markets Value Fu
(Emerging Markets Value Portfolio) ..........cccccceeeeevnnnee... $ 2,426,310 $ 3,077,808 $ 3,124,098
The Emerging Markets Small Cap S€.......cccceovvvvvieeeeerinneen. $ 994,92 $ 1,552,79 $ 948,78
Emerging Markets Core Equity Portfc..........ccccceeeiiiiiininnnns $ 1,734,46 $ 2,42562 $ 2,206,49

! During the fiscal years ended October 31, 2015 @omber 31, 2014, the DFA Global Real Estate SgesrPortfolio
operated as a funds of funds and did not incubaolierage costs in connection with its purchasedemption of shares of
its Underlying Funds; however, during the fiscahiyended October 31, 2015, the Portfolio did inmakerage costs with
respect to securities the Portfolio invested iediy.

2 During the fiscal year ended October 31, 2014 \Weld ex U.S. Targeted Value Portfolio and WorldgS. Core Equity
Portfolio operated as funds of funds and did notiirany brokerage costs in connection with thenchase or redemption
of shares of their respective Underlying Funds.

The substantial increases or decreases in the dambbnokerage commissions paid by certain Podfoli
from year to year indicated in the foregoing taf@sulted primarily from asset changes that requimeceases or
decreases in the amount of securities that werght@and sold by those Portfolios.

Please note that while the following discussiorates to the policies of the Portfolios with respert
brokerage commissions, it should be understood witkt respect to a Feeder Portfolio, the discussipplies to the
Master Fund in which the Feeder Portfolio investigssantially all of its assets, the Underlying Fsiird which the
Global Small Company Portfolio, International Sm@&@lbmpany Portfolio, DFA Global Real Estate Secesiti
Portfolio, World ex U.S. Value Portfolio, World GorEquity Portfolio and Selectively Hedged Globalukg
Portfolio invest, and the Global Small Company ftid and DFA Global Real Estate Securities Poitfol
themselves, to the extent they invest directlyeicusities.

Portfolio transactions will be placed with a viewreceiving the best price and execution. Thefélms
will seek to acquire and dispose of securities mamner which would cause as little fluctuatiorthia market prices
of securities being purchased or sold as possiblglt of the size of the transactions being effdc and brokers
will be selected with this goal in view. The Adwisnonitors the performance of brokers which eftemtsactions
for the Portfolios to determine the effect that tinekers’ trading has on the market prices of gmisties in which
the Portfolios invest. The Advisor also checksrtite of commission being paid by the Portfolioshieir brokers to



ascertain that the rates are competitive with tlobseged by other brokers for similar servicesménsional Fund
Advisors Ltd. and DFA Australia Limited also mayfoem these services for the Portfolios and MaBtands that
they sub-advise.

Subject to the duty to seek to obtain best prickerecution, transactions may be placed with brokeat
have assisted in the sale of Portfolio shares. Adwsor, however, pursuant to policies and proced@approved by
the Boards of Trustees/Directors of DFAIDG, DIG, dEand the Trust, is prohibited from selecting brskand
dealers to effect a Portfolio’s portfolio securstigansactions based (in whole or in part) on &dw's or dealer’s
promotion or sale of shares issued by a Portfaliany other registered investment companies.

Companies eligible for purchase by the Portfoliescépt the U.S. Large Cap Value Portfolio and its
Master Fund, and the U.S. Large Company Portfafiay be thinly traded securities. The Advisor balgethat it
needs maximum flexibility to effect trades on atb®eecution basis. As deemed appropriate, the shdvplaces
buy and sell orders for the Portfolios and Mastends with various brokerage firms that may act réscipal or
agent. The Advisor may also make use of directkataaccess and algorithmic, program or electrorading
methods. The Advisor may extensively use electramrgiding systems as such systems can providebiligy 40
customize the orders placed and can assist in dvesét's execution strategies.

Transactions also may be placed with brokers wwige the Advisor or the sub-advisors with investine
research, such as: reports concerning individualeis; general economic or industry reports orarebedata
compilations; compilations of securities pricesrn@ays, dividends, and similar data; computerizedaldases;
guotation services; trade analytics; ancillary leralge services; and services of economic or othresuttants. The
investment management agreements permit the Adkismwvingly to pay commissions on these transactibas
are greater than another broker, dealer or exchamrageber might charge if the Advisor, in good fadletermines
that the commissions paid are reasonable in relatiche research or brokerage services providdtiéyroker or
dealer when viewed in terms of either a particifansaction or the Advisor's overall responsil@itito the
accounts under its management. Research serviegshed by brokers through whom securities traiwas are
effected may be used by the Advisor in servicirghits accounts and not all such services mayderl by the
Advisor with respect to the Portfolios.

During the fiscal year ended October 31, 2016,Rbefolios or, in the case of a Feeder Portfolts, i
corresponding Master Fund, did not pay commissionsecurities transactions to brokers for providimarket
price monitoring services, market studies, brokersgyvices or research services to the Portfotiddaster Funds.

Certain Portfolios or Master Funds may purchasersters of their regular brokers or dealers (asnehef in
Rule 10b-1 of the 1940 Act). The table below lists regular brokers or dealers of each Portfalian the case of
a Feeder Portfolio, its corresponding Master Fuvithse securities (or securities of the broker'siealer’s parent
company) were acquired by the Portfolio or Mastend~during the fiscal year ended October 31, 28%6yell as
the value of such securities held by the Portfotidaster Fund as of October 31, 2016.

Master Fund/Portfolio Broker or Dealer Value of Securitie:
U.S. Large Company Portfolio Jeffries Group Inc. $2,086,20
Enhanced U.S. Large Company Portfolio The Toronto-Dominion Bank $14,059,19
Enhanced U.S. Large Company Portfolio HSBC Holdings PLC $2,261,69
Enhanced U.S. Large Company Portfolio Citigroup Inc. $2,031,80
Enhanced U.S. Large Company Portfolio Deutsche Bank AG $1,039,09
Enhanced U.S. Large Company Portfolio Mizuho Fiedr@roup Inc $700,37:
U.S. Large Cap Equity Portfolio Jeffries Group Inc. $405,17
The U.S. Large Cap Value Series Jeffries Group Inc. $3,610,87
U.S. Small Cap Value Portfolio KCG Holdings, Inc. $17,572,97
U.S. Targeted Value Portfolio KCG Holdings, Inc. $6,516,21
U.S. Targeted Value Portfolio Investment TechnolGggup Inc. $2,830,48
U.S. Targeted Value Portfolio Jeffries Group Inc. $82,14!
U.S. Core Equity 1 Portfolio The Goldman Sachs @rime. $32,753,56



Master Fund/Portfolio Broker or Dealer Value of Securitie!

U.S. Core Equity 1 Portfolio Jeffries Group Inc. $4,306,94
U.S. Core Equity 1 Portfolio Investment Technoldgpup Inc. $952,77.
U.S. Core Equity 1 Portfolio KCG Holdings, Inc. $535,90
U.S. Core Equity 2 Portfolio The Goldman Sachs @rime. $35,393,29
U.S. Core Equity 2 Portfolio Jeffries Group Inc. $7,279,20
U.S. Core Equity 2 Portfolio Investment Technold&grpup Inc. $1,586,28
U.S. Core Equity 2 Portfolio KCG Holdings, Inc. $1,275,59
U.S. Vector Equity Portfolio The Goldman Sachs Granc. $7,940,59
U.S. Vector Equity Portfolio Jeffries Group Inc. $2,918,36
U.S. Vector Equity Portfolio KCG Holdings, Inc. $930,71
U.S. Vector Equity Portfolio Investment Technoldgsoup Inc. $894,01.
U.S. Small Cap Portfolio KCG Holdings, Inc. $5,808,13
U.S. Micro Cap Portfolio KCG Holdings, Inc. $4,120,40
U.S. Micro Cap Portfolio Investment Technology Guduc. $2,795,91
Large Cap International Portfolio Societe Generale $7,350,17
Large Cap International Portfolio Instinet $3,980,93
The DFA International Value Series Societe Generale $75,397,33
The DFA International Value Series Instinet $18,945,02
International Core Equity Portfolio Societe General $21,674,93
International Core Equity Portfolio Instinet $10,960,42
International Vector Equity Portfolio Societe Gemler $2,132,80
International Vector Equity Portfolio Instinet $1,120,04
World ex U.S. Core Equity Portfolio HSBC Securities $5,494,69
World ex U.S. Core Equity Portfolio Societe General $1,526,07
World ex U.S. Core Equity Portfolio Instinet $901,57.

INVESTMENT LIMITATIONS

Each of the Portfolios has adopted certain limotegi which may not be changed with respect to any
Portfolio without the approval of a majority of tlrtstanding voting securities of the Portfolio. “rAajority” is
defined as the lesser of: (1) at least 67% of thiing securities of the Portfolio (to be affecteg the proposed
change) present at a meeting, if the holders orttwain 50% of the outstanding voting securitiehefPortfolio are
present or represented by proxy, or (2) more tt 6f the outstanding voting securities of suchtfBlo.

The Portfolios will not:

(1) borrow money, except to the extent permitted by1840 Act, or any rules, exemptions or
interpretations thereunder that may be adoptediteplaor issued by the Securities and
Exchange Commission (“Commission”);

(2) make loans, except to the extent permitted by ®#01Act, or any rules, exemptions or
interpretations thereunder that may be adoptedntegaor issued by the Commission;
provided that in no event shall a Portfolio be péled to make a loan to a natural person;

3 purchase or sell real estate, unless acquiredrasuit of ownership of securities or other
instruments, and provided that this restriction sdo®t prevent a Portfolio from: (i)
purchasing or selling securities or instrumentuet by real estate or interests therein,
securities or instruments representing intereste@h estate or securities or instruments of
issuers that invest, deal or otherwise engageaimséctions in real estate or interests therein;
and (ii) purchasing or selling real estate mortgagas;

4) purchase or sell physical commodities, unless aeduas a result of ownership of securities

or other instruments, and provided that this litioia does not prevent a Portfolio from (i)
purchasing or selling securities of companies thathase or sell commodities or that invest



in commodities; (ii) engaging in any transactiorvalving currencies, options, forwards,
futures contracts, options on futures contractapswhybrid instruments or other derivatives;
or (i) investing in securities, or transactingdther instruments, that are linked to or secured
by physical or other commodities;

(5) purchase the securities of any one issuer, if imately after such investment, a Portfolio
would not qualify as a “diversified company” asttherm is defined by the 1940 Act, as
amended, and as modified or interpreted by regylaathority having jurisdiction, from

time to time;
(6) engage in the business of underwriting securiissad by others; or
(7 issue senior securities (as such term is defin&kation 18(f) of the 1940 Act), except to the

extent permitted by the 1940 Act.

The U.S. Large Company Portfolio, Enhanced U.SgéaCompany Portfolio, U.S. Large Cap Value
Portfolio, U.S. Small Cap Value Portfolio, U.S. ShM@ap Portfolio, U.S. Micro Cap Portfolio, DFA ReBstate
Securities Portfolio, Large Cap International Raitf DFA International Value Portfolio, DFA Intemtional Small
Cap Value Portfalio, International Small CompanytRdio, Emerging Markets Portfolio, Emerging Matke&Small
Cap Portfolio, Japanese Small Company Portfolioa Aacific Small Company Portfolio, United Kingddsmall
Company Portfolio and Continental Small CompanytiBbo will not:

(8) sell securities short.

The Portfolios, except the U.S. Large Cap EquitstBioo, U.S. Core Equity 1 Portfolio, U.S. Core Wty
2 Portfolio, U.S. Vector Equity Portfolio, Intermanal Core Equity Portfolio, Global Small Compangrfolio,
Emerging Markets Core Equity Portfolio, DFA Intetioaal Real Estate Securities Portfolio, DFA Gloleal
Estate Securities Portfolio, International VectaguEiy Portfolio, World ex U.S. Value Portfolio, Wdrex U.S.
Targeted Value Portfolio, World ex U.S. Core Eqittyrtfolio and World Core Equity Portfolio will not

(9) acquire any securities of companies within one struif, as a result of such acquisition,
more than 25% of the value of the Portfolio’s taiakets would be invested in securities of
companies within such industry; except that the OR&al Estate Securities Portfolio shall
invest more than 25% of its total assets in sdeardf companies in the real estate industry.

The U.S. Large Cap Equity Portfolio, U.S. Core HEgui Portfolio, U.S. Core Equity 2 Portfolio, U.S.
Vector Equity Portfolio, International Core Equiprtfolio, Global Small Company Portfolio, EmergiMarkets
Core Equity Portfolio, DFA International Real Esta®ecurities Portfolio, DFA Global Real Estate $ities
Portfolio, International Vector Equity Portfolio, &d ex U.S. Value Portfolio, World ex U.S. Target@alue
Portfolio, World ex U.S. Core Equity Portfolio akdbrld Core Equity Portfolio will not:

(10) concentrate (invest more than 25% of its net asgetsecurities of issuers in a particular
industry (other than securities issued or guaraht®ethe U.S. Government or any of its
agencies or securities of other investment comganécept that the DFA International Real
Estate Securities Portfolio and the DFA Global Restiate Securities Portfolio shall invest
more than 25% of their total assets in securitfempanies in the real estate industry.

The investment limitations described in (5), (9)d410) above do not prohibit each Feeder Portimlithe
Global Small Company Portfolio, International Sm@&lbmpany Portfolio, DFA Global Real Estate Secesiti
Portfolio, World ex U.S. Value Portfolio, World éxS. Targeted Value Portfolio, World Core Equityrtfaio and
the Selectively Hedged Global Equity Portfolio fronvesting all or substantially all of its assetstihe shares of
one or more registered, open-end investment coreparsuch as the Master Funds or Underlying Funds,
respectively. In applying the investment limitaisp each such Portfolio will look through to thewséy holdings
of the Underlying Funds in which the Portfolio ist® The investment limitations of each Masterd~are similar
to those of the corresponding Feeder Portfolioe ifivestment limitations of the Underlying Funds aet forth in
their respective statements of additional infororati

For purposes of the investment limitation describedql) above, the Global Small Company Portfolio,
Emerging Markets Portfolio, Emerging Markets Sm@Hp Portfolio, and Emerging Markets Value Portfolio
(indirectly through their investments in the copasding Master Funds) may borrow in connection witforeign



currency transaction or the settlement of a padfolade. Additionally, with respect to the invagnt limitation
described in (1) above, each Portfolio will maintasset coverage of at least 300% (as describéuih940 Act),
inclusive of any amounts borrowed, with respecarnty borrowings made by such Portfolio. The Padfoto not
currently intend to borrow money for investmentymses.

Although the investment limitation described in §@bpve prohibits loans, each Portfolio is authatife
lend portfolio securities. Inasmuch as the Feddwtfolios and International Small Company Portfakill only
hold shares of certain Master Funds, or any Paot&ituctured as a fund of funds only holds shafddnderlying
Funds, these Portfolios do not intend to lend trsbsees.

Each Portfolio is required to operate in accordamitie the Commission staff's current position digilid
assets, which limits investments in illiquid asget45% of a Portfolio’s net assets. For thesppses, Enhanced
U.S. Large Company Portfolio and Selectively HedGéabal Equity Portfolio may invest in commerciaper that
is exempt from the registration requirements of Bexurities Act of 1933 (the “1933 Act”), subjedt the
requirements regarding credit ratings stated in FEmespectus under “ADDITIONAL INFORMATION ON
INVESTMENT OBJECTIVE AND POLICIES — Enhanced U.Sarge Company Portfolio.” Further, pursuant to
Rule 144A under the 1933 Act, the Portfolios maychase certain unregistered (i.e. restricted) ##Esiupon a
determination that a liquid institutional markeistx for the securities. If it is determined thatquid market does
exist, the securities will not be subject to thédlbmitation on holdings of illiquid assets. Whileaintaining
oversight, the Boards of Directors have delegatedday-to-day function of making liquidity deterraiions to the
Advisor. For Rule 144A securities to be considdigdid, there must be at least two dealers makingarket in
such securities. After purchase, the Board of @amws of DFAIDG or DIG, as applicable, and the Asbri will
continue to monitor the liquidity of Rule 144A seities.

With respect to the investment limitation described7) above, a Portfolio will not issue seniocsties,
except that the Portfolio may borrow money as deedrabove. A Portfolio may also borrow moneytfmporary
purposes, but not in excess of 5% of the Portfltotal assets. Further, a transaction or agreethnanotherwise
might be deemed to create leverage, such as arfbravafutures contract, option, swap or when-issseclrity,
delayed delivery or forward commitment transactionl] not be considered a senior security to théeek a
Portfolio enters into an offsetting financial pasit, segregates liquid assets equal to the Pargobbligations
arising from the transaction or otherwise “covdts® transaction in accordance with SEC positions.

The investment limitations described above do mohipit a Portfolio from purchasing or selling fués
contracts and options on futures contracts, toektent otherwise permitted under the Portfolio’sestment
strategies. In addition, the investment limitatiotksscribed above do not prohibit the Enhanced U&gBge
Company Portfolio from maintaining a short position purchasing, writing or selling puts, callsaddles, spreads
or combinations thereof in connection with tranigend in options, futures, and options on futured siansactions
arising under swap agreements or other derivatisteiments.

For purposes of the investment limitations desdriibe(9) and (10) above, management does not censid
securities that are issued by the U.S. Governmerntsoagencies or instrumentalities to be investi:ien an
“industry.” However, management currently conssdeecurities issued by a foreign government (buthmoU.S.
Government or its agencies or instrumentalitied)d@n “industry” subject to the 25% limitationhus, not more
than 25% of a Portfolio’s total assets will be istesl in securities issued by any one foreign gowent or
supranational organization. A Portfolio might istzén certain securities issued by companies inadiqular
industry whose obligations are guaranteed by adorgovernment. Management could consider sudngany to
be within the particular industry and, therefoles Portfolio will invest in the securities of sualcompany only if
the Portfolio can do so under the Portfolio’s ppld not being concentrated in any single industry.

Notwithstanding any of the above investment linmtas, the Global Small Company Portfolio, Emerging
Markets Series, Emerging Markets Small Cap Sef@s)ensional Emerging Markets Value Fund, Emerging
Markets Core Equity Portfolio, DFA International &eEstate Securities Portfolio, DFA Global Real dfst
Securities Portfolio, World ex U.S. Value PortfolM/orld ex U.S. Targeted Value Portfolio, World €XS. Core
Equity Portfolio and Selectively Hedged Global Byttortfolio may establish subsidiaries or othenikir vehicles
for the purpose of conducting their investment apens if such subsidiaries or vehicles are regulnglocal laws
or regulations governing foreign investors, or whase is otherwise considered by such Master Fands



Portfolios to be advisable. Each Master Fund amdGlobal Small Company Portfolio, Emerging Mark€isre
Equity Portfolio, DFA International Real Estate Gettes Portfolio, DFA Global Real Estate Secustiortfolio,
World ex U.S. Value Portfolio, World ex U.S. TargétValue Portfolio, World ex U.S. Core Equity Polith or
Selectively Hedged Global Equity Portfolio woulb&k through” any such vehicle or subsidiary to deiee
compliance with its investment restrictions.

Except with respect to a Portfolio’s or Master Fardnitation on borrowing or otherwise indicatealith
respect to the investment limitations describedvaball limitations applicable to the PortfoliosidiMaster Funds’
investments apply only at the time that a tranead8 undertaken.

OPTIONS ON STOCK INDICES

The Enhanced U.S. Large Company Portfolio may mseland sell options on stock indices. With rdspec

to the sale of call options on stock indices, pansuo published positions of the Commission, thaédhced U.S.
Large Company Portfolio will either (1) maintaintiwiits custodian liquid assets equal to the cobtvalue (less
any margin deposits); (2) hold a portfolio of stedubstantially replicating the movement of thesindnderlying
the call option; or (3) hold a separate call ondhme index as the call written where the exemige of the call
held is (a) equal to or less than the exerciseepiche call written, or (b) greater than the eise price of the call
written, provided the difference is maintained by tPortfolio in liquid assets in a segregated attevith its
custodian. With respect to the sale of put optmmstock indices, pursuant to published Commispmsitions, the
Enhanced U.S. Large Company Portfolio will eithEy haintain liquid assets equal to the exerciseepfliess any
margin deposits) in a segregated account withussodian; or (2) hold a put on the same index att written
where the exercise price of the put held is (ajpktpuor greater than the exercise price of thewgiiten, or (b) less
than the exercise price of the put written, proglida amount equal to the difference is maintaingethb Portfolio
in liquid assets in a segregated account withussadian.

Prior to the earlier of exercise or expiration,amtion may be closed out by an offsetting purclassale
of an option of the same series (type, exchanggenying index, exercise price, and expirationhefle can be no
assurance, however, that a closing purchase ortrgalsaction can be effected when the Enhanced Lage
Company Portfolio desires.

The Enhanced U.S. Large Company Portfolio will izmah gain from a closing purchase transactiohef t
cost of the closing option is less than the premigoeived from writing the option, or, if it is merthe Portfolio
will realize a loss. The principal factors affegfithe market value of a put or a call option idelsupply and
demand, interest rates, the current market prickentinderlying index in relation to the exercisiegof the option,
the volatility of the underlying index, and the &memaining until the expiration date.

If an option written by the Enhanced U.S. Large @any Portfolio expires, the Portfolio realizes anga
equal to the premium received at the time the aptias written. If an option purchased by the EwglednU.S.
Large Company Portfolio expires unexercised, thdfélm realizes a loss equal to the premium paid.

The premium paid for a put or call option purchasgdhe Enhanced U.S. Large Company Portfolio is an
asset of the Portfolio. The premium received fooption written by the Portfolio is recorded adederred credit.
The value of an option purchased or written is redrko market daily and is valued at the closingegon the
exchange on which it is traded or, if not tradechorexchange or no closing price is availablehatean between
the last bid and asked prices.

Risks Associated with Options on Indices

There are several risks associated with transactionoptions on indices. For example, there are
significant differences between the securities aptions markets that could result in an imperfemtreation
between these markets, causing a given transactibto achieve its objectives. The value of ariappposition
will reflect, among other things, the current markeice of the underlying index, the time remainiogtil
expiration, the relationship of the exercise pribe term structure of interest rates, estimatézkprolatility of the
underlying index and general market conditionsdegision as to whether, when and how to use optiorsves



the exercise of skill and judgment, and even a-eaticeived transaction may be unsuccessful to sibageee
because of market behavior or unexpected events.

Options normally have expiration dates up to 90sdfagm date of purchase. The exercise price of the
options may be below, equal to or above the cumaarket value of the underlying index. Purchasgtibos that
expire unexercised have no value. Unless an optimohased by the Enhanced U.S. Large CompanyoRori$
exercised or unless a closing transaction is efteatith respect to that position, the Enhanced Lagge Company
Portfolio will realize a loss in the amount of themium paid and any transaction costs.

A position in an exchange-listed option may be etbsut only on an exchange that provides a secgndar
market for identical options. Although the Enhah¢éS. Large Company Portfolio intends to purchaserite
only those options for which there appears to baetive secondary market, there is no assuranteathiquid
secondary market will exist for any particular optiat any specific time. Closing transactions taffected with
respect to options traded in the over the couni@kets only by negotiating directly with the othgarty to the
option contract, or in a secondary market for theom if such a market exists. There can be narasse that the
Enhanced U.S. Large Company Portfolio will be &bléiquidate an over the counter option at a faliterarice at
any time prior to expiration. In the event of in&mcy of the counter-party, the Portfolio may loeble to liquidate
an over the counter option. Accordingly, it may he possible to effect closing transactions waspect to certain
options, with the result that the Enhanced U.Sgea€ompany Portfolio would have to exercise thqgséons
which it has purchased in order to realize anyiprdVith respect to options written by the Enhah¢éS. Large
Company Portfolio, the inability to enter into @sihg transaction may result in material losses¢oPortfolio.

Index prices may be distorted if trading of a sabshl number of securities included in the index i
interrupted causing the trading of options on thedéex to be halted. If a trading halt occurredy Enhanced U.S.
Large Company Portfolio would not be able to clogeoptions which it had purchased and may incssds if the
underlying index moved adversely before tradingimesd. If a trading halt occurred and restrictiprghibiting the
exercise of options were imposed through the abbseading on the last day before expiration, elsmx on that day
would be settled on the basis of a closing inddwes¢ghat may not reflect current price informatifon securities
representing a substantial portion of the valuthefindex.

The Enhanced U.S. Large Company Portfolio’s adtisitn the options markets may result in higheidfun
turnover rates and additional brokerage costs; Wiewehe Portfolio may also save on commissionsusiyng
options as a hedge rather than buying or sellirividual securities in anticipation or as a resoiitmarket
movements.

Investment Limitations on Options Transactions

The ability of the Enhanced U.S. Large CompanyfBlantto engage in options transactions is subject
certain limitations. The Enhanced U.S. Large Camy2ortfolio will only invest in over-the-counteptions to the
extent consistent with the 15% limit on investmenttliquid assets.

SWAPS

Enhanced U.S. Large Company Portfolio may enter @guity index swap agreements for purposes of
attempting to obtain a particular desired returra dwer cost to the Portfolio than if the Portfohad invested
directly in an instrument that yielded that desireturn. Swap agreements are two-party contratered into
primarily by institutional investors for periodsnging from a few weeks to more than one year. Btaadard
“swap” transaction, two parties agree to exchahgeréturns (or differentials in rates of returninea or realized
on particular predetermined investments or instnisie The gross returns to be exchanged or “swépetd/een
the parties are generally calculated with respeet tnotional amount,” i.e., the return on or irage in value of a
particular dollar amount invested in a group olusiies representing a particular index.

The “notional amount” of the swap agreement is @fctive basis on which to calculate the obligas
that the parties to a swap agreement have agreexclmnge. Most swap agreements entered into hgrited
U.S. Large Company Portfolio would calculate théigations of the parties to the agreement on a treis.”



Consequently, the Portfolio’s current obligations rights) under a swap agreement generally wikkdpeal only to
the net amount to be paid or received under theeagent based on the relative values of the positiehd by each
party to the agreement (the “net amount”). Thedfwed U.S. Large Company Portfolio’s current ohiages under
a swap agreement will be accrued daily (offsetregjaamounts owed to the Portfolio) and any acctugdinpaid
net amounts owed to a swap counterparty will beecev by the maintenance of a segregated accousistiog of
liquid assets to avoid any potential leveraginghe Portfolio’s portfolio. The Enhanced U.S. Lar@empany
Portfolio will not enter into a swap agreement wvathy single party if the net amount owed or todmeived under
existing contracts with that party would exceed &the Portfolio’s assets.

Because they are two-party contracts and becaegentay have terms of greater than seven days, swap
agreements may be considered to be illiquid, dretefore, swap agreements entered into by Enhdan&d_arge
Company Portfolio and other illiquid assets will lnmited to 15% of the net assets of the Portfolidoreover,
Enhanced U.S. Large Company Portfolio bears thedfisoss of the amount expected to be receiveccuadswap
agreement in the event of the default or bankrupfcg swap agreement counterparty. The Advisol egilise
Enhanced U.S. Large Company Portfolio to enter smtap agreements only with counterparties thatrthestment
Committee of the Advisor has approved. Certaitrict®ns imposed on Enhanced U.S. Large Compamtfdio
by the Code may limit the Portfolio’s ability toeiswap agreements. The Dodd-Frank Wall StreetrReénd
Consumer Protection Act of 2010 and related regojadevelopments imposed comprehensive regulatory
requirements on swaps and swap market participafitss possible that developments in the swapsketar
including potential government regulation, couldegely affect Enhanced U.S. Large Company Pootfolbility
to terminate existing swap agreements or to realizeunts to be received under such agreements.

FUTURES CONTRACTS

Please note that while the following discussiomates to the policies of certain Portfolios withpest to
futures contracts, it should be understood that vaspect to a Feeder Portfolio, the discussiofies the Feeder
Portfolio and to the Master Fund in which the Fede@tfolio invests substantially all of its asseWith respect to
the Global Small Company Portfolio, Internationahé®l Company Portfolio, DFA Global Real Estate Sdams
Portfolio, World ex U.S. Value Portfolio, World GorEquity Portfolio, and Selectively Hedged Globajuy
Portfolio, the discussion relates to both the Bbd$ themselves and the Underlying Funds in wihey invest.

Each Portfolio, Master Fund and Underlying Fund rpaychase or sell futures contracts and options on
futures contracts for equity securities and indiceadjust market exposure based on actual or egheash inflows
to or outflows from the Portfolio, Master Fund,Wnderlying Fund. The Portfolios, Master Funds, amdlerlying
Funds, however, do not intend to sell futures @mt# to establish short positions in individualusgies. The
Enhanced U.S. Large Company Portfolio may also fusgres contracts and options thereon to hedgensigai
securities prices or as part of its overall investtrstrategy. The Selectively Hedged Global EgRitytfolio may
also use futures contracts to hedge some or #ileofurrency exposure of its foreign securities.

Futures contracts provide for the future sale bg party and purchase by another party of a spdcifie
amount of defined securities at a specified futtinee and at a specified price. Futures contraott are
standardized as to maturity date and underlyingnfomal instrument are traded on national futureharges. Each
Portfolio, Master Fund or Underlying Fund will bequired to make a margin deposit in cash or goventm
securities with a futures commission merchant @8M”) to initiate and maintain positions in futuresntracts.
Minimal initial margin requirements are establishad the futures exchanges and FCMs may establistgima
requirements which are higher than the exchangeiresgents. After a futures contract position i®rmgd, the
value of the contract is marked-to-market dailfythé futures contract price changes to the extettthe margin on
deposit does not satisfy margin requirements, paymeadditional “variation” margin to be held dyet FCM will
be required. Conversely, a reduction in the regumargin would result in excess margin that canehended to
the custodial accounts of the Portfolio, Masterd=on Underlying Fund. Variation margin paymentsyrba made
to and from the futures broker for as long as tr#ract remains open. Each Portfolio, Master Femdnderlying
Fund expects to earn income on its margin depo&tch Master Fund, Underlying Fund and Portfali@mds to
limit its futures-related investment activity s@tlother than with respect to bona fide hedgintyiic(as defined in
Commodity Futures Trading Commission (“CFTC”) GaldRegulations Section 1.3(z)): (i) the aggredaiial
margin and premiums paid to establish commodityrig and commodity option contract positions (ceireed at
the time the most recent position was establisted¥ not exceed 5% of the liquidation value ofgtbefolio of the
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Master Fund, Underlying Fund or Portfolio, aftekitey into account unrealized profits and unrealilcs$es on any
such contracts it has entered into (provided thatje case of an option that is in-the-money attitme of purchase,
the in-the-money amount may be excluded in calimgatuch 5% limitation); or (ii) the aggregate rettional
value” (i.e., the size of a commaodity futures omenodity option contract in contract units (takimgoi account any
multiplier specified in the contract), multiplieg the current market price (for a futures contractytrike price (for
an option contract) of each such unit) of all n@ude commodity futures and commodity option consr#itat the
Master Fund, Underlying Fund or Portfolio has esdeinto (determined at the time the most recenitipnswas
established) does not exceed the liquidation valulee portfolio of the Master Fund, Underlying uor Portfolio,
after taking into account unrealized profits andeatized losses on any such contracts that the ev&sind,
Underlying Fund or Portfolio has entered into.

Positions in futures contracts may be closed ol on an exchange that provides a secondary market.
However, there can be no assurance that a liqaichslary market will exist for any particular futareontract at
any specific time. Therefore, it might not be ploiesto close a futures position and, in the ewdradverse price
movements, the Portfolio, Master Fund or Underlyiiund would continue to be required to make vammathargin
deposits. In such circumstances, if the Portfdilaster Fund or Underlying Fund has insufficienstcat might
have to sell portfolio securities to meet daily giarrequirements at a time when it might be disathgeous to do
so. Management intends to minimize the possibiligt it will be unable to close out a futures caat by only
entering into futures which are traded on natido#lres exchanges and for which there appears ta lguid
secondary market. Pursuant to published positmnthe Commission and interpretations of the stdffthe
Commission, a Portfolio, Master Fund or UnderlyiRgnd (or its custodian) is required to maintainreggted
accounts or to segregate assets through notatiotiseobooks of the custodian, consisting of ligag$ets (or, as
permitted under applicable interpretations, entéo ioffsetting positions) in connection with itsttes contract
transactions in order to cover its obligations wihpect to such contracts. These requirementdesigned to limit
the amount of leverage that a Portfolio, Master d=am Underlying Fund may use by entering into fatur
transactions.

FOREIGN CURRENCY TRANSACTIONS

The International Equity Portfolios (or in the cadd~eeder Portfolios, their Master Funds) and Bchd
U.S. Large Company Portfolio may acquire and selWérd foreign currency exchange contracts in ota@ttempt
to protect against uncertainty in the level of fetdoreign currency exchange rates. The Portfaliod Master
Funds will conduct their foreign currency exchatigansactions either on a spot (i.e., cash) basiseaspot rate
prevailing in the foreign currency exchange marketthrough entering into forward contracts to jpase or sell
foreign currencies. A forward foreign currency leacge contract involves an obligation to exchange t
currencies at a future date, which may be any fixachber of days (usually less than one year) fitoendate of the
contract agreed upon by the parties, at a fixegl sat at the time of the contract. These contaetdraded in the
interbank market conducted directly between tradessially large commercial banks) and their custsmeA
forward contract generally has no deposit requirgmand no commissions are charged at any stageafdes.
Although foreign exchange dealers do not chargeeafér conversion, they do realize a profit basadtiee
difference (the spread) between the price at wihielg are buying and selling various currencies.

With respect to an International Equity PortfolioMaster Fund, the Portfolio or Master Fund mayeent
into a forward contract in connection with the gase or sale of foreign equity securities, typictdl “lock in” the
value of the transaction with respect to a différ@nrency. In addition, a Portfolio or Master Humay, from time
to time, enter into a forward contract to trangfalances from one currency to another currency.

The Enhanced U.S. Large Company Portfolio may enterforward foreign currency contracts to hedge
against fluctuations in currency exchange ratet® dransfer balances from one currency to anothemency. The
Portfolio may enter into a forward contract to lmrysell the amount of foreign currency approximgtine value of
some or all of the portfolio securities quoted enominated in such foreign currency. The preciaghing of the
forward contract amounts and the value of the #esiinvolved will not generally be possible sinibe future
value of such securities in foreign currencies wilange as a consequence of market movements walhe of
those securities between the date the forward acints entered into and the date it expires. ThieaBced U.S.
Large Company Portfolio typically hedges its foremirrency exposure.
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POLITICAL, UNITED KINGDOM AND EUROPEAN MARKET RELAT ED RISKS

Portfolios that have significant exposure to dgartauntries can be expected to be impacted bpatigcal
and economic conditions within such countries. eréhis continuing uncertainty around the futur¢hef euro and
the European Union (EU) following the United Kingals vote to exit the EU in June 2016. It is expddhat the
United Kingdom'’s exit from the EU will take placethin two years after the United Kingdom formallgtifies the
European Council of its intention to withdraw. Hower, there is a significant degree of uncertaatigut how
negotiations relating to the United Kingdom’s exitl be conducted, including the outcome of negaias for a
new relationship between the United Kingdom and BAile it is not possible to determine the prediapact
these events may have on a Portfolio or Master Fdodng this period and beyond, the impact on liméted
Kingdom, EU countries, other countries or parthest transact with the United Kingdom and EU, arellihoader
global economy could be significant and could askir affect the value and liquidity of a PortfoBodr Master
Fund’s investments. In addition, if one or morerdoies were to exit the EU or abandon the uséefeuro as a
currency, the value of investments tied to thosetiies or the euro could decline significantly amgredictably.

CASH MANAGEMENT PRACTICES

All non-Feeder Portfolios, Master Funds and Undedyrunds engage in cash management practices in
order to earn income on uncommitted cash balanGenerally, cash is uncommitted pending investnrether
securities, payment of redemptions or in otherucirstances where the Advisor believes liquidity ésessary or
desirable. For example, in the case of the Emgriyiarkets Master Funds, cash investments may bee rfaad
temporary defensive purposes during periods in lhiarket, economic or political conditions warrdntaddition,
each of the non-Feeder Portfolios, Master Funds @dnderlying Funds may enter into arrangements \ggh
custodian whereby it may earn a credit on its daslances maintained in its non-interest bearing. D&lar
custody cash account to be applied against fundcsefees payable to the custodian or the cust&igrmbsidiaries
for fund services provided.

The non-Feeder Portfolios, Master Funds and Uniderlyrunds may invest cash in the following
permissible investments:

Percentage
Portfolios and Master Funds Permissible Cash Investents* Guidelines**

U.S. Large Company Portfolios Short-term repurctegeements; short-term fixed income
obligations; index futures contracts and optioresebn; affiliated
and unaffiliated registered and unregistered monasket
funds*** 5%

Enhanced U.S. Large Company Short-term repurchase agreements; short-term fncmne
Portfolio obligations; index futures contracts and optioresebn; affiliated
and unaffiliated registered and unregistered monasket
funds*** N.A.
U.S. Large Cap Equity Portfolio Short-term repusghagreements; high quality, highly liquid
fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds*** 20%

U.S. Large Cap Value Series and U.$.Short-term repurchase agreements; high qualithiguid
Small Cap Value Portfolio fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds*** 0%2

U.S. Targeted Value Portfolio Short-term repurctegeements; high quality, highly liquid
fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds*** 0%2
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Portfolios and Master Funds

Permissible Cash Investents*

Percentage
Guidelines**

U.S. Core Equity 1 Portfolio, U.S.
Core Equity 2 Portfolio and U.S.
Vector Equity Portfolio

Short-term repurchase agreements; high qualithlyigyuid
fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds***

0%2

U.S. Small Cap Portfolio

Short-term repurchase emgents; short-term fixed income
obligations; high quality, highly liquid fixed inoge securities,
such as money market instruments; index futuresacis and
options thereon; affiliated and unaffiliated regisd and
unregistered money market funds***

20%

U.S. Micro Cap Portfolio

Short-term repurchase agrents; short-term fixed income
obligations; high quality, highly liquid fixed inoge securities,
such as money market instruments; index futuresacis and
options thereon; affiliated and unaffiliated regisd and
unregistered money market funds***

20%

DFA Real Estate Securities Portfolio

Short-termurepase agreements; fixed income obligations, s
as money market instruments; index futures corgrawtl options
thereon; affiliated and unaffiliated registered amdegistered
money market funds***

lich

20%

Large Cap International Portfolio

Short-term repage agreements; fixed income obligations, s
as money market instruments; index futures corgrawtl options
thereon; affiliated and unaffiliated registered amdegistered
money market funds***

ch

20%

DFA International Value Portfolio

Short-term repoase agreements; fixed income obligations, s
as money market instruments; index futures corgrawt options
thereon; affiliated and unaffiliated registered amdegistered
money market funds***

lich

20%

DFA International Value Series

Short-term repurehagreements; fixed income obligations, sy
as money market instruments; index futures corgrawtl options
thereon; affiliated and unaffiliated registered amdegistered
money market funds***

20%

International Core Equity Portfolio

Short-term reghase agreements; high quality, highly liquid
fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds***

0%2

Global Small Company Portfolio

Short-term repurehagreements; short-term fixed income
obligations; high quality, highly liquid fixed inoge securities,
such as money market instruments; freely convertbtrencies;
index futures contracts and options thereon; aféti and
unaffiliated registered and unregistered money etdtlnds**

20%

International Small Company Portfoli

D

Short-termpurchase agreements; short-term, high quality fixe
income obligations; index futures contracts andoogtthereon;
affiliated and unaffiliated registered and unregisti money
market funds***

o

20%
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Portfolios and Master Funds

Permissible Cash Investents*

Percentage
Guidelines**

Japanese Small Company, Asia Pac
Small Company, United Kingdom
Small Company and Continental Sm
Company

fiShort-term repurchase agreements; short-term fncmne
obligations; high quality, highly liquid fixed inoge securities,

allsuch as money market instruments; index futuresacis and
options thereon; affiliated and unaffiliated regisd and
unregistered money market funds***

20%

DFA International Real Estate
Securities Portfolio

Short-term repurchase agreements; high qualithlyigyuid
fixed income securities, such as money marketunsnts; index
futures contracts and options thereon; freely cdible
currencies; affiliated and unaffiliated registeesdl unregistered
money market funds***

20%

DFA Global Real Estate Securities
Portfolio

Short-term repurchase agreements; money marketinshts;
investment grade debt securities; freely convierghirrencies,
shares of affiliated and unaffiliated registered anregistered
money market funds ***; index futures contracts aptons
thereon

20%

DFA International Small Cap Value
Portfolio

Short-term repurchase agreements; index futuretseaa and
options thereon; affiliated and unaffiliated regisd and
unregistered money market funds***

20%

International Vector Equity Portfolio

Short-ternprechase agreements; money market instrumen
investment grade debt securities; freely convertdoirrencies;
shares of affiliated and unaffiliated registered anregistered
money market funds***; index futures contracts apdions
thereon

ts;

20%

World ex U.S. Value Portfolio

Short-term repurchageeementsnoney market instruments;
highly liquid debt securities; freely convertiblereencies; index
futures contracts and options thereon; affiliaad unaffiliated
registered and unregistered money market funds***

0%2

World ex U.S. Targeted Value
Portfolio

Short-term repurchase agreements; money marketinshts;
highly liquid debt securities; freely convertiblereencies; shares
of affiliated and unaffiliated registered and unségred money
market mutual funds***; index futures contracts ations
thereon

20%

World ex U.S. Core Equity Portfolio

Short-term reghase agreements; money market instruments
highly liquid debt securities; freely convertiblereencies; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market mutuaksfth

20%

World Core Equity Portfolio

Short-term repurchagesgments; money market instruments;
highly liquid fixed income securities; freely comtible
currencies; index futures contracts and optionethe affiliated
and unaffiliated registered and unregistered monasket
funds***

20%

Selectively Hedged Global Equity
Portfolio

Short-term repurchase agreements; money marketinshts;
highly liquid debt securities; freely convertiblereencies; index
futures contracts and options thereon; affiliated anaffiliated
registered and unregistered money market funds***

0%2
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Percentage
Portfolios and Master Funds Permissible Cash Investents* Guidelines**

The Emerging Markets Master Fundg Short-term rémase agreements; money market instruments
highly liquid debt securities; freely convertiblereencies; index
futures contracts and options thereon; affiliated anaffiliated

registered and unregistered money market funds*** 0%2
Emerging Markets Core Equity Short-term repurchase agreements; money marketsnshts;
Portfolio highly liquid debt securities; freely convertiblereencies; index

futures contracts and options thereon; affiliated anaffiliated

registered and unregistered money market funds*** 0%2

* With respect to fixed income instruments, excéptconnection with corporate actions, the non-Feede
Portfolios, Master Funds and Underlying Funds waillest in fixed income instruments that at the tiofie
purchase have an investment grade rating by agrafijjency or are deemed to be investment gradeeby th
Advisor.

**  The percentage guidelines set forth above ateasolute limitations, but the non-Feeder PoxfliMaster
Funds and Underlying Funds do not expect to extteesk guidelines under normal circumstances.

***  |nvestments in money market mutual funds maydive duplication of certain fees and expenses.
INTERFUND BORROWING AND LENDING

The DFA Fund Complex (defined below) has receivegimgtive relief from the SEC which permits the
registered investment companies to participate rninirgerfund lending program among portfolios andiese
managed by the Advisor (the “Portfolios/Series™pr{fplios that operate as feeder portfolios do pantticipate in
the program). The interfund lending program alldtws participating Portfolios/Series to borrow moriileyn and
loan money to each other for temporary or emerg@uecgoses. The program is subject to a number reflitions
designed to ensure fair and equitable treatmetiteoparticipating Portfolios/Series, including foowing: (1) no
Portfolio/Series may borrow money through the paogunless it receives a more favorable interestthatn a rate
approximating the lowest interest rate at which kbdmans would be available to any of the partidipat
Portfolios/Series under a loan agreement; anddBartfolio/Series may lend money through the progunless it
receives a more favorable return than that aval&ioim an investment in overnight repurchase agee¢snor the
yield of any money market fund in which the Poitit$eries could invest. In addition, a Portfoliafie may
participate in the program only if and to the ext#mat such participation is consistent with itvestment
objectives, policies and limitations. Interfundrisaand borrowings have a maximum duration of selays and
loans may be called on one business day’s notice.

A participating Portfolio/Series may not lend too#ver Portfolio/Series under the interfund lending
program if the interfund loan would cause its aggte outstanding interfund loans to exceed 15%safurrent net
assets at the time of the loan. Interfund loana Byrtfolio/Series to any one Portfolio/Series maexceed 5% of
net assets of the lending Portfolio/Series.

The restrictions discussed above and the othatitboms of the SEC exemptive order permitting ified
lending are designed to minimize the risks assediatith interfund lending for both the lending Ralib/Series
and the borrowing Portfolio/Series. However, norbaing or lending activity is without risk. If a Réolio/Series
borrows money from another Portfolio/Series, thisra risk that the interfund loan could be calledone business
day’s notice or not renewed, in which case thefBlariSeries may have to borrow from a bank at krgtates if an
interfund loan were not available from another @bd/Series. A delay in repayment to a lendingtftio/Series
could result in a lost opportunity or additionahdéng costs, and interfund loans are subject toriglethat the
borrowing Portfolio/Series could be unable to retteeyloan when due.

15



WHEN-ISSUED SECURITIES, DELAYED DELIVERY, AND FORWA RD COMMITMENT
TRANSACTIONS

Each non-Feeder Portfolio, Master Fund and Undeglyfund may purchase eligible securities or sell
securities it is entitled to receive on a when-éssbasis. When purchasing securities on a wherdsbasis, the
price or yield is agreed to at the time of purchdse the payment and settlement dates are naf fixgil the
securities are issued. It is possible that theirgezs will never be issued and the commitmentcetiad. In
addition, each non-Feeder Portfolio, Master Fundl @nderlying Fund may purchase or sell eligibleusities for
delayed delivery or on a forward commitment badmeng the non-Feeder Portfolio, Master Fund or Usithey
Fund contracts to purchase or sell such secustiasfixed price at a future date beyond the nosatilement time.
Each non-Feeder Portfolio, Master Fund and Undeglftund may renegotiate a commitment or sell arggati
has committed to purchase prior to the settlemats, &f deemed advisable.

While the payment obligation anfdapplicable, interest rate are set at the timemFeeder Portfolio,
Master Fund or Underlying Fund enters into a whssaed, delayed delivery, or forward commitmentdaation,
no interest or dividends accrue to the purchaser po the settlement date. In addition, the vabien security
purchased or sold is subject to market fluctuatiand may be worth more or less on the settlemeet than the
price a non-Feeder Portfolio, Master Fund or Unglegl Fund committed to pay or receive for the sigurA non-
Feeder Portfolio, Master Fund or Underlying Fundl lese money if the value of a purchased secdallg below
the purchase price and a non-Feeder Portfolio, éddsind or Underlying Fund will not benefit frometigain if a
security sold appreciates above the sales prigagitihre commitment period.

When entering into a commitment to purchase arggan a when-issued, delayed delivery, or forward
commitment basis, a non-Feeder Portfolio, MasterdFar Underlying Fund will segregate cash andbpidl assets
and will maintain such cash and/or liquid asse@nmmount equal in value to such commitments.

EXCHANGE TRADED FUNDS

The following non-Feeder Portfolios, Master Fundsl &nderlying Funds may also invest in Exchange
Traded Funds (“ETFs”) and similarly structured mablinvestments for the purpose of gaining exposaorthe
equity markets while maintaining liquidity:

U.S. Large Company Portfolio

Enhanced U.S. Large Company Portfolio
U.S. Large Cap Equity Portfolio

U.S. Large Cap Value Series

U.S. Small Cap Value Portfolio

U.S. Targeted Value Portfolio

U.S. Core Equity 1 Portfolio

U.S. Core Equity 2 Portfolio

U.S. Vector Equity Portfolio

U.S. Small Cap Portfolio

U.S. Micro Cap Portfolio

DFA Real Estate Securities Portfolio

Large Cap International Portfolio

DFA International Value Portfolio

The DFA International Value Series
International Core Equity Portfolio

Global Small Company Portfolio
International Small Company Portfolio

The Japanese Small Company Series

The Asia Pacific Small Company Series
The United Kingdom Small Company Series
The Continental Small Company Series
DFA International Real Estate Securities Portfolio
DFA Global Real Estate Securities Portfolio
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DFA International Small Cap Value Portfolio
International Vector Equity Portfolio

World ex U.S. Value Portfolio

World ex U.S. Targeted Value Portfolio
World ex U.S. Core Equity Portfolio

World Core Equity Portfolio

Selectively Hedged Global Equity Portfolio
The Emerging Markets Series

The Emerging Markets Small Cap Series
Dimensional Emerging Markets Value Fund
Emerging Markets Core Equity Portfolio

An ETF is an investment company classified as @anamd investment company or unit investment trust
that is traded similar to a publicly traded compa®f Fs in which the Portfolios invest are passivehnaged and
attempt to track or replicate a desired index, sa&la sector, market or global segment. The @skkcosts of
investing in ETFs are comparable to investing publicly traded company. The goal of an ETF isdorespond
generally to the price and yield performance, lefiges and expenses, of its underlying index. ridieof not
correlating to the index is an additional risk teetinvestors of ETFs. When a Portfolio investsam ETF,
shareholders of the Portfolio bear their propodiershare of the underlying ETF’s fees and expenses

PORTFOLIO TURNOVER RATES

Generally, securities will be purchased by the Bguortfolios, Equity Master Funds and Equity
Underlying Funds with the expectation that theyl Wwé held for longer than one year. The Enhance&l Uarge
Company Portfolio is expected to have a high pbatfurnover rate due to the relatively short méites of the
securities to be acquired. In addition, variatiomgurnover rates occur because securities akwsbkn, in the
Advisor’s judgment, the return will be increasedaagsult of portfolio transactions after takintpiaccount the cost
of trading.

DIRECTORS AND OFFICERS
Directors
Organization of the Board

The Board of Directors of each Fund (each a “Bopisltesponsible for establishing the Funds’ pebci
and for overseeing the management of each Fune Bblard of Directors elects the officers of eacindsuvho,
along with third party service providers, are regible for administering the day-to-day operatiofishe Fund.
The Board of Directors of each Fund is comprisetivof interested Directors and six disinterestece@ors. David
G. Booth, an interested Director, is Chairman aheBoard. The disinterested Directors of the Badesdignated
Myron S. Scholes as the lead disinterested Direésrthe lead disinterested Director, Mr. Schobesong other
duties: acts as a principal contact for managerfentommunications to the disinterested Directarbetween
regular Board meetings; assists in the coordinaioth preparation of quarterly Board meeting agendéses and
discusses issues with counsel to the disinterd3irttors; raises issues and discusses ideas vdttagement on
behalf of the disinterested Directors in betweeguler meetings of the Board; and chairs executassisns and
separate meetings of the disinterested Directdthe(dhan Committee meetings, which are chairethbyespective
Committee Chairperson). The existing Board stmecfar each Fund also provides the disinteresteddirs with
adequate influence over the governance of the Baadieach Fund, while also providing the Board wiith
invaluable insight of the two interested Directabio, as both officers of the Fund and the Advigarticipate in
the day-to-day management of each Fund’s affaiciding risk management.

The agenda for each quarterly meeting of the B@aplovided at least two weeks prior to the meeting
the disinterested Directors in order to provide[firectors with the opportunity to contact Fund mgement and/or
the disinterested Directors’ independent counsghnging agenda items. In addition, the disintegkddirectors
regularly communicate with Mr. Booth regarding ieof interest to them in between regularly schetiubeetings
of the Board. The Board of each Fund meets inopeas least four times each year and by telephbo#har times.

17



At each in-person meeting, the disinterested Dirscineet in executive session with their indepenhdennsel to
discuss matters outside the presence of management.

Each Board has three standing committees. ThetADdmmittee and Nominating Committee are
composed entirely of disinterested Directors. /Asatibed below, through these Committees, the tdigisted
Directors have direct oversight of each Fund’s antiag and financial reporting policies and theesgbn and
nomination of candidates to each Fund’s Board. [fiwestment Strategy Committee (the “Strategy Cottewii)
consists of both interested and disinterested Rirsc The Strategy Committee assists the Boaoaiirying out its
fiduciary duties with respect to the oversightted Fund and its performance.

Each Board’s Audit Committee is comprised of GedvheConstantinides, Roger G. Ibbotson and Abbie J.
Smith. The Audit Committee for each Board overgbesFund’s accounting and financial reporting gie and
practices, each Fund’s internal controls, each Bufidancial statements and the independent auldéseof and
performs other oversight functions as requestedaayn Board. The Audit Committee for each Boardmwenends
the appointment of each Fund’s independent regstpublic accounting firm and also acts as a limisetween
each Fund’'s independent registered public accogritim and the full Board. There were two Audit@mittee
meetings held for each Fund during the fiscal peated October 31, 2016.

Each Board’s Nominating Committee is comprised eb@e M. Constantinides, John P. Gould, Roger G.
Ibbotson, Edward P. Lazear, Myron S. Scholes anbieAb. Smith. The Nominating Committee for eaclaiglo
makes recommendations for nominations of disintedeand interested members on the Board to theteissted
Board members and to the full board. The Nomimgat@ommittee of each Board evaluates a candidate’s
qualification for Board membership and the indeggr@ of such candidate from the Advisor and othiercipal
service providers. The Nominating Committee dittmeet during the fiscal year ended October 316201

The Strategy Committee is comprised of John P. &oldward P. Lazear, Myron S. Scholes and
Eduardo A. Repetto. At the request of a Boardher Advisor, the Strategy Committee (i) reviews tlesign of
possible new series of the Fund, (ii) reviews penmce of existing Portfolios of the Fund, and dsses and
recommends possible enhancements to the Portfatieestment strategies, (i) reviews proposalghey Advisor
to modify or enhance the investment strategiesaticips of each Portfolio, and (iv) considers issuelating to
investment services for each Portfolio of the Furithere were three Strategy Committee meetings foeldach
Fund during the fiscal year ended October 31, 2016.

The Board of each Fund, including all of the disiasted Directors, oversees and approves the cthof
the third party service providers that provide adky, administrative, custodial and other servioethe Fund.

Board Oversight of Risk Management

The Board of each Fund, as a whole, considersmigkagement issues as part of its general oversight

responsibilities throughout the year at regularrdoaeetings, through regular reports that have lolemeloped by
Fund management and the Advisor. These reportessldertain investment, valuation and compliana#ars.
The Board also may receive special written reportpresentations on a variety of risk issues, eitipon the
Board’s request or upon the initiative of the AdvisIn addition, the Audit Committee of the Boaneets regularly
with management of the Advisor to review reportstloa Advisor’'s examinations of functions and preessthat
affect each Fund.

With respect to investment risk, the Board recenagular written reports describing and analyzing t
investment performance of each Fund’s portfolio3he Board discusses these reports and the postfolio
performance and investment risks with managemetiteoAdvisor at the Board’s regular meetings. Twestment
Committee of the Advisor meets regularly to discaisariety of issues, including the impact thatitheestment in
particular securities or instruments, such as déxgs, may have on the portfolios. To the extiat the
Investment Committee of the Advisor decides to maltg change an investment strategy or policy qfaatfolio
and such change could have a significant impathemortfolio’s risk profile, the Advisor will presit such change
to the Board for their approval.
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With respect to valuation, the Advisor and eachd™iadministrative and accounting agent providellag
written reports to the Board that enables the Bdarceview fair valued securities in a particulartfolio. Such
reports also include information concerning illid@nd any worthless securities held by each partfdh addition,
each Fund’'s Audit Committee reviews valuation pdoces and pricing results with the Fund’s indepahde
registered public accounting firm in connectionhngiich Committee’s review of the results of theitaofleach
portfolio’s year-end financial statements.

With respect to compliance risks, the Board receiegular compliance reports prepared by the Adgiso
compliance group and meets regularly with each u@tiief Compliance Officer (CCO) to discuss coraptie
issues, including compliance risks. As requiredarnSEC rules, the disinterested Directors meeatxigcutive
session with the CCO, and each Fund’'s CCO premardspresents an annual written compliance repothéo
Board. Each Fund’'s Board adopts compliance paliaied procedures for the Fund and receives infoomabout
the compliance procedures in place for the Funefsise providers. The compliance policies and pdoces are
specifically designed to detect and prevent violatiof the federal securities laws.

The Advisor periodically provides information toettBoard relevant to enterprise risk management
describing the way in which certain risks are mawaat the complex-wide level by the Advisor. Spobsentations
include areas such as counter-party risk, mattenal vendor or service provider risk, investmeskrireputational
risk, personnel risk and business continuity risk.

Director Qualifications

When a vacancy occurs on the Board, the Nominaliognmittee of the Board evaluates a candidate’s
qualification for Board membership and the indeggr@ of such candidate from the Advisor and othiercipal
service providers. The Nominating Committee witinsider nominees recommended by Qualifying Fund
Shareholders if a vacancy occurs among Board membBeQualifying Fund Shareholder is a shareholdegroup
of shareholders, that: (i) owns of record, or liersly through a financial intermediary, 5% or necof a Fund'’s
outstanding shares, and (ii) has owned such sf@r&2 months or more prior to submitting the recoemdation to
the Committee. Such recommendations shall be tdioleto the Secretary of a Fund at 6300 Bee Caveal,Roa
Building One, Austin, Texas 78746. The Qualifyifgnd Shareholder’s letter should include: (i) ttzene and
address of the Qualifying Fund Shareholder makimy @commendation; (ii) the number of shares df &urtfolio
of a Fund that are owned of record and beneficiajlysuch Qualifying Fund Shareholder, and the lergjttime
that such shares have been so owned by the Qualiiyind Shareholder; (iii) a description of alleangements and
understandings between such Qualifying Fund Sh&dehand any other person or persons (naming secop or
persons) pursuant to which the recommendationirgh®made; (iv) the nhame and address of the nomree;(v)
the nominee’s resume or curriculum vitae. The @uafj Fund Shareholder’s letter must be accompaig a
written consent of the individual to stand for &i@e if nominated for the Board and to serve ifcebel by
shareholders. The Committee also may seek suchioaddl information about the nominee as the Cortenit
considers appropriate, including information relgtto such nominee that is required to be disclasealicitations
or proxies for the election of Board members.

The Nominating Committee of the Board of each Fhoelikves that it is in the best interests of eachdr
and its shareholders to obtain highly-qualifiediwatbals to serve as members of the Board. EactdBuBoard
believes that each Director currently serving aaBoard has the experience, qualifications, atiedband skills to
allow the Board to effectively oversee the manageméthe Fund and protect the interests of shadelne. Each
Board noted that each Director had professionaéeepce in areas of importance for investment congsa The
Board considered that each disinterested Direattt bin academic position in the areas of financen@mics or
accounting. The Board also noted that John P.Gddyron S. Scholes and Abbie J. Smith each ha@réxpce
serving as a director on the boards of operatinmgpemies and/or other investment companies. Intiaddithe
Board considered that David G. Booth and EduarddRépetto contributed valuable experience due tar the
positions with the Advisor. Certain biographicafarmation for each disinterested Director and eiatérested
Director of a Fund is set forth in the tables belowluding a description of each Director’s expaie as a Director
of a Fund and as a director or trustee of othetlduas well as other recent professional experience
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Disinterested Directors

Other
Portfolios Directorships of
Term of within the Public
Office® and DFA Fund Companies Held
Name, Address and Length of ComplexX During Past 5
Year of Birth Position Service Principal Occupation During Past 5 Years Overseen Years
George M. Director | DFAIDG — Leo Melamed Professor of Finance, University of | 123 portfolios | None
Constantinides Since 1983; | Chicago Booth School of Business (since 1978). | in4
University of DIG - Since investment
Chicago Booth 1993 companies
School of Business
5807 S. Woodlawn
Avenue
Chicago, IL 60637
1947
John P. Gould Director | DFAIDG — Steven G. Rothmeier Professor and Distinguished 123 portfolios | Trustee, Harbor
University of Since 1986; | Service Professor of Economics, University of in4 Funds (registered
Chicago Booth DIG - Since | Chicago Booth School of Business (since 1965). | investment investment
School of Business 1993 Member and Chair, Competitive Markets Advisory] companies company) (29
5807 S. Woodlawn Council, Chicago Mercantile Exchange (futures portfolios) (1994-
Avenue trading exchange) (since 2004). 2014).
Chicago, IL 60637
1939
Roger G. Ibbotson Director | DFAIDG — Professor in Practice Emeritus of Finance, Yale 123 portfolios | None
Yale School of Since 1981; | School of Management (since 1984). Chairman, Gl@h 4
Management DIG - Since | and Partner, Zebra Capital Management, LLC investment
P.O. Box 208200 1993 (hedge fund and asset manager) (since 2001). companies
New Haven, CT Formerly, Consultant to Morningstar, Inc. (2006 -
06520-8200 2016).
1943
Edward P. Lazear Director | DFAIDG — Distinguished Visiting Fellow, Becker Friedman 123 portfolios | None
Stanford University Since 2010; | Institute for Research in Economics, University of| in 4
Graduate School of DIG - Since | Chicago (since 2015). Morris Arnold Cox Senior | investment
Business 2010 Fellow, Hoover Institution (since 2002). Jack S¢ee| companies
Knight Management Parker Professor of Human Resources Management
Center, E346 and Economics, Graduate School of Business,
Stanford, CA 94305 Stanford University (since 1995). Cornerstone
Research (expert testimony and economic and
1948 financial analysis) (since 2009).
Myron S. Scholes Director | DFAIDG — Chief Investment Strategist, Janus Capital Group | 123 portfolios | Formerly, Adviser,
c/o Dimensional Since 1981; | Inc. (since 2014). Frank E. Buck Professor of in4 Kuapay, Inc.
Fund Advisors LP DIG - Since | Finance, Emeritus, Graduate School of Business,| investment (2013-2014).
6300 Bee Cave 1993 Stanford University (since 1981). companies Formerly,
Road, Building One Director,

Austin, TX 78746

1941

American Century
Fund Complex
(registered
investment
companies) (43
Portfolios) (1980-
2014).
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Other

Portfolios Directorships of
Term of within the Public
Office® and DFA Fund Companies Held
Name, Address and Length of ComplexX During Past 5
Year of Birth Position Service Principal Occupation During Past 5 Years Overseen Years
Abbie J. Smith Director | DFAIDG — Boris and Irene Stern Distinguished Service 123 portfolios | Lead Director
University of Since 2000; | Professor of Accounting, University of Chicago in4 (beginning May
Chicago Booth DIG - Since | Booth School of Business (since 1980). investment 2014) and Director
School of Business 2000 companies (since 2000), HNI

5807 S. Woodlawn
Avenue
Chicago, IL 60637

1953

Corporation
(formerly known
as HON Industries
Inc.) (office
furniture);
Director, Ryder
System Inc.
(transportation,
logistics and
supply-chain
management)
(since 2003); and
Trustee, UBS
Funds (3
investment
companies within
the fund complex)
(24 portfolios)
(since 2009).
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Interested Directors

The following interested Directors are describedsash because they are deemed to be “interested
persons,” as that term is defined under the 1940dAe to their positions with the Advisor.

Portfolios
Term of within the Other Directorships
Name, Address Office® and DFA Fund of Public Companies
and Year of Length of ComplexX Held During Past 5
Birth Position Service Principal Occupation During Past 5 Years Overseen Years

David G. Booth | Chairman, |DFAIDG - | Chairman, Director/Trustee, President, Co-Chief | 123 portfolios | None
6300 Bee Cave | Director, Since 1981; | Executive Officer and formerly, Chief Executive in 4 investmen
Road, Building | President |DIG - Since| Officer (until 1/1/2010) of the following companies | companies
One and Co- 1992 Dimensional Emerging Markets Value Fund
Austin, TX Chief (“DEM”"), DFAIDG, DIG and The DFA Investment
78746 Executive Trust Company (“DFAITC"). Executive Chairman,
Officer and formerly, President and Co-Chief Executive
1946 Officer (each until 2/22/2017) and Chief Executive
Officer (until 1/1/2010) of Dimensional Holdings
Inc., Dimensional Fund Advisors LP and DFA
Securities LLC. Director of Dimensional Fund
Advisors Ltd. and formerly, Chief Investment
Officer. Director of DFA Australia Limited and
formerly, President and Chief Investment Officer.
Director of Dimensional Advisors Ltd., Dimensiona
Funds plc and Dimensional Funds Il plc. Formerly
President, Dimensional SmartNest (US) LLC (2009
2014). Limited Partner, VSC Investors, LLC (since
2007). Trustee, University of Chicago. Trustee,
University of Kansas Endowment Association.
Formerly, Director, SA Funds (registered investment
company). Chairman, Director and Co-Chief
Executive Officer of Dimensional Fund Advisors
Canada ULC. Director and President (since 2012) p
Dimensional Japan Ltd. Chairman, Director,
President and Co-Chief Executive Officer of
Dimensional Cayman Commodity Fund | Ltd. (since
2010).

=

D

Eduardo A. Director, DFAIDG — | Co-Chief Executive Officer (beginning January 123 portfolios | None
Repetto Co-Chief | Since 2009; | 2010), Co-Chief Investment Officer (since June in 4 investmen
6300 Bee Cave | Executive |DIG - Since| 2014), Director, and formerly, Chief Investment companies
Road, Officer and | 2009 Officer (March 2007 - June 2014) of the following
Building One Co-Chief companies: Dimensional Holdings Inc., Dimensional
Austin, TX Investment Fund Advisors LP, DFA Securities LLC, DEM,
78746 Officer DFAIDG, DIG and DFAITC (collectively, the “DFA
Entities”). Director, Co-Chief Executive Officend
1967 Chief Investment Officer (since 2010) of
Dimensional Cayman Commodity Fund | Ltd.
Director, Co-Chief Executive Officer, President and
Co-Chief Investment Officer of Dimensional Fund
Advisors Canada ULC and formerly, Chief
Investment Officer (until April 2014). Co-Chief
Investment Officer, Vice President, and Director of
DFA Australia Limited and formerly, Chief
Investment Officer (until April 2014). Director of
Dimensional Fund Advisors Ltd., Dimensional Fungs
plc, Dimensional Funds Il plc and Dimensional
Advisors Ltd. Formerly, Vice President of the DFA
Entities and Dimensional Fund Advisors Canada
ULC. Director (since December 2012) and Co-Chie
Investment Officer (since February 2016), and
formerly, Chief Investment Officer (December 2012
— February 2016) of Dimensional Japan Ltd.

=

T Each Director holds office for an indefinite termtil his or her successor is elected and quélifie

2 Each Director is a director or trustee of eactheffour registered investment companies within BiFA Fund Complex,

which include: the Funds; the Trust; and DEM. lEalisinterested Director also serves on the IndégenReview

22



Committee of the Dimensional Funds, mutual fundgstered in the provinces of Canada and managetebdvisor’s
affiliate, Dimensional Fund Advisors Canada ULC.

Information relating to each Director’s ownershipc{uding the ownership of his or her immediate ifgjm
in the Portfolios of the Funds in this SAl and Ihragistered investment companies in the DFA FGodhplex as of
December 31, 2016 is set forth in the chart below.

Aggregate Dollar Range of Shares Owned
in All Funds Overseen by Director in
Name Dollar Range of Fund Shares Owned Family of Investment Companies
Disinterested Directors:
George M. Constantinides None None Directly; OVEDGRO00 in Simulated
Funds**
John P. Gould U.S. Core Equity 2 Portfolio — $10,8%0,000 $10,001-$50,000; Over $100,000 in
Simulated Funds**
Roger G. Ibbotson U.S. Core Equity 1 Portfolio -e©$100,000 Over $100,000; Over $100,000 in Simulated
U.S. Core Equity 2 Portfolio — Over $100,000 Funds**
International Core Equity Portfolio — Over $100,000
Edward P. Lazear None None Directly; Over $100,000 in Simulated
Funds**
Myron S. Scholes U.S. Micro Cap Portfolio — Ovef8000 Over $100,000; Over $100,000 in Simulated
Funds**
Abbie J. Smith None None Directly; Over $100,000 in Simulated
Funds**
Interested Directors:
David G. Booth U.S. Micro Cap Portfolio — Over $1000 Over $100,000
Eduardo A. Repetto U.S. Large Company Portfoliove3$100,000 Over $100,000
U.S. Large Cap Equity Portfolio — Over $100,000
U.S. Core Equity 1 Portfolio — Over $100,000
U.S. Core Equity 2 Portfolio — Over $100,000
Large Cap International Portfolio — Over $100,000
International Core Equity Portfolio — Over $100,000
World ex U.S. Core Equity Portfolio — Over $100,000
Emerging Markets Core Equity Portfolio — $50,00 58,000
** As discussed below, the compensation to certdithe disinterested Directors may be in amoums ¢orrespond to a

hypothetical investment in a cross-section of thEADFunds. Thus, the disinterested Directors whe so
compensated experience the same investment réhainare experienced by shareholders of the DFAI§afthough
the disinterested Directors do not directly ownrshaf the DFA Funds.

Set forth below is a table listing, for each Dipecentitled to receive compensation, the compenisati
received from the Funds during the fiscal year drdetober 31, 2016 and the total compensationveddrom all
four registered investment companies for whichAlgisor served as investment advisor during thatesperiod.
The table also provides the compensation paid bly €and to the Funds’ Chief Compliance Officer thoe fiscal
year ended October 31, 2016.

Total
Pension or Estimated Compensation
Aggregate Retirement Annual from the Funds
Compensation Aggregate Benefits as Benefits and DFA Fund
from Compensation Part of upon Complex Paid
Name and Position DFAIDG* from DIG* Expenses Retirement  to Directorst
George M. Constantinid . $206,15. $21,99: N/A N/A $300,001
Director
John P. Goul.................. $206,15. $21,99 N/A N/A $300,001
Director
Roger G. Ibbotsc............ $219,98: $23,47: N/A N/A $320,001
Director
Edward P. Laze.............. $206,15. $21,99 N/A N/A $300,00i
Director
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Total
Pension or Estimated Compensation

Aggregate Retirement Annual from the Funds
Compensation Aggregate Benefits as Benefits and DFA Fund
from Compensation Part of upon Complex Paid
Name and Position DFAIDG* from DIG* Expenses Retirement  to Directorst
Myron S. Schole.............. $274,75. $29,35. N/A N/A $400,001
Lead Independent Director
Abbie J. Smitl................. $206,15. $21,99 N/A N/A $300,001
Director
Christopher S. Cissat...... $290,85. $31,08t N/A N/A N/A

Chief Compliance Officer

t The term DFA Fund Complex refers to the four segied investment companies for which the Advisor
performs advisory and administrative services aod wWhich the individuals listed above serve as
directors/trustees on the Boards of Directors/Besbf such companies.

* Under a deferred compensation plan (the “Planfded effective January 1, 2002, the disintereBiegectors
of the Fund may defer receipt of all or a portiéih@ compensation for serving as members of the Bwards
of Directors/Trustees of the investment companietheé DFA Fund Complex (the “DFA Funds”). Amounts
deferred under the Plan are treated as though agotvdollar amounts had been invested in sharascodss-
section of the DFA Funds (the "Reference Funds'Simulated Funds”). The amounts ultimately recdiby
the disinterested Directors under the Plan wiltlivectly linked to the investment performance & fReference
Funds. Deferral of fees in accordance with the R¥dl have a negligible effect on a fund’'s assétilities,
and net income per share, and will not obligataral fto retain the services of any disintereste@dar or to
pay any particular level of compensation to theintksested Director. The total amount of deferred
compensation accrued by the disinterested Direftons the DFA Fund Complex who participated in Blan
during the fiscal year ended October 31, 2016 idoHsws: $320,000 (Mr. Ibbotson) and $300,000 (Mr.
Lazear). A disinterested Director’s deferred congagtion will be distributed at the earlier of: (@@nuary in
the year after the disinterested Director’s redignafrom the Boards of Directors/Trustees of thieADFunds,
or death or disability; or (b) five years followitige first deferral, in such amounts as the disgstied Director
has specified. The obligations of the DFA Fundstike payments under the Plan will be unsecuredrgen
obligations of the DFA Funds, payable out of theagal assets and property of the DFA Funds.

Officers
Below is the name, year of birth, information retiag positions with the Funds and the principal

occupation for each officer of the Funds. The aedsliof each officer is 6300 Bee Cave Road, Building, Austin,
TX 78746. Each of the officers listed below halgls same office (except as otherwise noted) irDiR& Entities.

Term of
Office*
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past 5 Years
April A. Aandal Vice President Since | Vice President of all the DFA Entities.
1963 2008
Robyn G. Alcorta Vice President Since | Vice President of all the DFA Entities. Formeffice President, Business
1974 2012 Development at Capson Physicians Insurance Comgargust 2010 — May
2012).

Magdalia S. Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
Armstrong 2016 2011 - January 2016) for Dimensional Fund Advidd?s
1977
Darryl D. Avery Vice President Since | Vice President of all the DFA Entities.
1966 2005
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Term of

Office*
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past 5 Years

Arthur H. Barlow Vice President Since | Vice President of all the DFA Entities. Managingdator (since September

1955 1993 2013) of Dimensional Fund Advisors Ltd. Directeimce November 2013) o
Dimensional Funds plc and Dimensional Funds Il plc.

Lana Bergstein Vice President Since | Vice President of all the DFA Entities. Forme@Glient Service Manager

1974 2014 (February 2008 — January 2014) for Dimensional Fddsors LP.

Stanley W. Black Vice President Since | Vice President of all the DFA Entities. Former8gnior Research Associate

1970 2014 (January 2012 — January 2014) for Dimensional FAadsors LP.

Aaron T. Borders Vice President Since | Vice President of all the DFA Entities. FormeRegional Director (April

1973 2014 2008 — January 2014) for Dimensional Fund Adviddts

Scott A. Bosworth Vice President Since | Vice President of all the DFA Entities.

1968 2007

Valerie A. Brown Vice President and Since Vice President and Assistant Secretary of all tRé\ [Entities, DFA Australia

1967 Assistant Secretary 2001 Limited, Dimensional Fund Advisors Ltd., Dimensib@ayman Commodity
Fund | Ltd., Dimensional Fund Advisors Pte. Ltdddimensional Hong
Kong Limited. Director, Vice President and Assigt&ecretary of
Dimensional Fund Advisors Canada ULC.

David P. Butler Vice President Since | Vice President of all the DFA Entities. Co-Chiefdeutive Officer (since

1964 2007 February 2017) and Head of Global Financial AdviServices (since
October 2007) for Dimensional Fund Advisors LP.

Douglas M. Byrkit Vice President Since | Vice President of all the DFA Entities.

1970 2012

Hunt M. Cairns Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January

1973 2014 2010 — January 2014) for Dimensional Fund Adviddts

David K. Campbell Vice President Since | Vice President of all the DFA Entities. FormeflBC Relationship Manager

1966 2016 (October 2010 — January 2016) for Dimensional FAddisors LP.

Dennis M. Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January

Chamberlain 2015 2012 — January 2015) for Dimensional Fund Advidd?s

1972

Ryan J. Chaplinski Vice President Since | Vice President of all the DFA Entities. FormerRggional Director (June

1971 2015 2011 — January 2015) for Dimensional Fund Adviddts

James G. Charles Vice President Since | Vice President of all the DFA Entities.

1956 2011

Joseph H. Chi Vice President Since | Vice President of all the DFA Entities. Co-HeadPaftfolio Management

1966 2009 (since March 2012) and Senior Portfolio ManagengsiJanuary 2012) for
Dimensional Fund Advisors LP. Vice President (sidgpril 2016) of
Dimensional Fund Advisors Canada ULC.

Pil Sun Choi Vice President Since | Vice President of all the DFA Entities. Counséhés April 2012) for

1972 2014 Dimensional Fund Advisors LP. Formerly, Vice Pdesit and Counsel for
AllianceBernstein L.P. (November 2006 — April 2012)

Stephen A. Clark Vice President Since | Vice President of all the DFA Entities. Directorda¥iice President (since

1972 2004 February 2016) of Dimensional Japan Ltd. PresidedtDirector (since
February 2016) of Dimensional Fund Advisors Carldd€. Vice President
(since April 2008) and Director (since October 2DA6DFA Australia
Limited. Director (since April 2016) of Dimensidnadvisors Ltd.,
Dimensional Fund Advisors Pte. Ltd., and Dimensi¢hang Kong Limited.
Director (since July 2016) and Vice President (sidane 2016) of
Dimensional Fund Advisors Pte. Ltd. Head of Gloloatitutional Services
(since January 2014) for Dimensional Fund AdviddrsFormerly, Vice
President (December 2010 — February 2016) of DirneasFund Advisors
Canada ULC; Head of Institutional, North Americagfdh 2012 to Decembe
2013) and Head of Portfolio Management (January626March 2012) for
Dimensional Fund Advisors LP.

Matthew B. Cobb Vice President Since | Vice President of all the DFA Entities. FormetfRegional Director

1971 2013 (September 2011 — March 2013) for Dimensional FAddisors LP.

Rose C. Cooke Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (August

1971 2014 2010 — March 2014) for Dimensional Fund Advisors LP

Ryan Cooper Vice President Since | Vice President of all the DFA Entities. FormeiRegional Director (2003 —

1979 2013 March 2014) for Dimensional Fund Advisors LP.

Jeffrey D. Cornell Vice President Since | Vice President of all the DFA Entities.

1976 2012
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Term of

Office*
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past 5 Years

Robert P. Cornell Vice President Since | Vice President of all the DFA Entities.

1949 2007

John W. Crill (Wes) | Vice President Since | Vice President of all the DFA Entities. FormerBgnior Associate, Research

1982 2016 (January 2015 - January 2016); Associate, Resédacliary 2014 — January
2015); Analyst, Research (July 2010 — January 2@&4)imensional Fund
Advisors LP.

Christopher S. Vice President and Since Vice President and Global Chief Compliance Offiotall the DFA Entities,

Crossan Global Chief 2004 DFA Australia Limited and Dimensional Fund Advisduitsl. Chief

1965 Compliance Officer Compliance Officer and Chief Privacy Officer of Démsional Fund Advisors
Canada ULC, Chief Compliance Officer of DimensioRahd Advisors Pte.
Ltd. Formerly, Vice President and Global Chief Gaiance Officer (October
2010 — 2014) for Dimensional SmartNest (US) LLC.

John T. Curnutte Vice President Since | Vice President of all the DFA Entities. Formeniyanager, Research

1980 2016 Systems (November 2012 — January 2016) for DimeasiBund Advisors
LP; Assistant Vice President, Oaktree Capital Mamaent (April 2011 —
October 2012).

John Dashtara Vice President Since | Vice President of all the DFA Entities. FormerRggional Director (July

1980 2015 2013 — January 2015) for Dimensional Fund Advidd?sRelationship
Manager for Blackrock, Inc. (July 2011 — July 2013)

James L. Davis Vice President Since | Vice President of all the DFA Entities.

1956 1999

Robert T. Deere Vice President Since | Vice President of all the DFA Entities and DimemsibFund Advisors

1957 1994 Canada ULC. Formerly, Vice President (until Octob@t6) for DFA
Australia Limited.

Johnathon K. Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January

DeKinder 2014 2012 — January 2014) for Dimensional Fund Advidd?s

1979

Mark J. Dennis Vice President Since | Vice President of all DFA Entities. Formerly, Rexgal Director (May 2011 —

1976 2015 January 2015) for Dimensional Fund Advisors LP.

Massimiliano Vice President Since | Vice President of all DFA Entities. Formerly, SemAssociate, Research

DeSantis 2015 (November 2012 — January 2015) for Dimensional Fddsors LP; Senior

1971 Consultant, NERA Economic Consulting (May 2010 -vBimber 2012).

Peter F. Dillard Vice President Since | Vice President of all the DFA Entities. Chief D&#icer (since January

1972 2010 2016) for Dimensional Fund Advisors LP.

Robert W. Dintzner | Vice President Since | Vice President of all the DFA Entities.

1970 2001

Karen M. Dolan Vice President Since | Vice President of all the DFA Entities. Head ofriting (since February

1979 2014 2013) for Dimensional Fund Advisors LP. Formefgnior Manager of
Research and Marketing (June 2012 — January 20t B)ifnensional Fund
Advisors LP; Director of Mutual Fund Analysis at Mingstar (January 200§
— May 2012).

L. Todd Erskine Vice President Since | Vice President of all DFA Entities. Formerly, Regal Director (May 2008 —

1959 2015 January 2015) for Dimensional Fund Advisors LP.

Richard A. Eustice Vice President and Since Vice President and Assistant Secretary of all tRAEntities and DFA

1965 Assistant Secretary 1998 Australia Limited. Chief Operating Officer (sinégril 2013) for
Dimensional Fund Advisors Pte. Ltd. Formerly, Glgerating Officer
(July 2008 — March 2013) for Dimensional Fund AdvssLtd.

Gretchen A. Flicker | Vice President Since | Vice President of all the DFA Entities.

1971 2004

Jed S. Fogdall Vice President Since | Vice President of all the DFA Entities. Co-HeadPaftfolio Management

1974 2008 (since March 2012) and Senior Portfolio ManagengsiJanuary 2012) of
Dimensional Fund Advisors LP. Vice President (sidril 2016) of
Dimensional Fund Advisors Canada ULC.

Edward A. Foley Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (August

1976 2014 2011 — January 2014) for Dimensional Fund Adviddts

Deborah J.G. Foster | Vice President Since | Vice President of all the DFA Entities. Former8gnior Associate (May

1959 2015 2011 — January 2015) for Dimensional Fund Adviddts

Jeremy P. Freeman | Vice President Since | Vice President of all the DFA Entities.

1970 2009
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Term of

Office*
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past 5 Years
Kimberly A. Vice President Since | Vice President of all the DFA Entities. FormeNfice President (January
Ginsburg 2015 2012 - November 2014) for Dimensional SmartNest)(USC.
1970
Mark R. Gochnour Vice President Since | Vice President of all the DFA Entities.
1967 2007
Tom M. Goodrum Vice President Since | Vice President of all the DFA Entities.
1968 2012
Henry F. Gray Vice President Since | Vice President of all the DFA Entities.
1967 2000
John T. Gray Vice President Since | Vice President of all the DFA Entities.
1974 2007
Christian Gunther Vice President Since | Vice President of all the DFA Entities. Senior dea(since January 2012)
1975 2011 for Dimensional Fund Advisors LP.
Robert W. Hawkins | Vice President Since | Vice President of all the DFA Entities. Counséh¢s January 2011) for
1974 2014 Dimensional Fund Advisors LP.
Joel H. Hefner Vice President Since | Vice President of all the DFA Entities.
1967 2007
Kevin B. Hight Vice President Since | Vice President of all the DFA Entities.
1967 2005
Gregory K. Hinkle Vice President, Since Vice President, Chief Financial Officer, and Treaswf all the DFA Entities.
1958 Chief Financial 2015 Chief Financial Officer, Treasurer and Vice Prestdsf Dimensional
Officer, and Advisors Ltd., Dimensional Fund Advisors Ltd., Dingonal Hong Kong
Treasurer Limited, Dimensional Cayman Commodity Fund | L@dimensional Fund
Advisors Canada ULC, Dimensional Fund Advisors Ptd.and DFA
Australia Limited. Director (since August 2016} fdimensional Funds plc
and Dimensional Funds Il plc. Formerly, interim €hFinancial Officer and
interim Treasurer of all the DFA Entities (ApriD26 — September 2016);
interim Chief Financial Officer and interim TreasufApril 2016 — July
2016) of Dimensional Fund Advisors LP, DimensioRahd Advisors Ltd.,
DFA Australia Limited, Dimensional Advisors Ltd.jfensional Fund
Advisors Pte. Ltd, Dimensional Hong Kong Limitedpiznsional Cayman
Commodity Fund | Ltd., Dimensional Fund Advisorsn@da ULC; Controller
(August 2015 — September 2016) of all the DFA EagitController (August
2015 — July 2016) Dimensional Fund Advisors LP;&/Rresident of T. Rowe
Price Group, Inc. and Director of Investment Tregsand Treasurer of the T
Rowe Price Funds (March 2008 — July 2015).
Christine W. Ho Vice President Since | Vice President of all the DFA Entities.
1967 2004
Michael C. Horvath | Vice President Since | Vice President of all the DFA Entities.
1960 2011
Mark A. Hunter Vice President Since | Vice President of all the DFA Entities. Former@gnior Compliance Officer
1971 2015 (November 2010 — January 2015) for Dimensional Fddsors LP.
Alan R. Hutchison Vice President Since | Vice President of all the DFA Entities. Portfoliceager (since January
1977 2016 2013) for Dimensional Fund Advisors LP. Formettwestment Associate
(January 2010 - January 2013) for Dimensional FAddsors LP.
Shahryar S. Vice President Since | Vice President of all the DFA Entities. FormerlyedRonal Director (April
Jaberzadeh 2016 2006 — January 2016) for Dimensional Fund Advidd?s
1983
Jeremy R. James Vice President Since | Vice President of all the DFA Entities. Formerlyakbger, IT Service
1977 2016 Management (October 2014 — January 2016) and Mansigmaged DC
Systems (October 2005 — October 2014) for Dimerdibond Advisors LP.
Jeff J. Jeon Vice President Since | Vice President of all the DFA Entities and DimemsibCayman Commodity
1973 2004 Fund | Ltd.
Garret D. Jones Vice President Since | Vice President of all the DFA Entities. Formeryanager of Sales and
1971 2014 Marketing Systems (January 2011 — January 2014)ifoensional Fund
Advisors LP.
Stephen W. Jones Vice President Since | Vice President of all the DFA Entities.
1968 2012
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Scott P. Kaup Vice President Since | Vice President of all the DFA Entities. Former8gnior Manager,

1975 2015 Investment Operations (January 2014 — January 28Idb)nvestment
Operations Manager (May 2008 — January 2014) farddisional Fund
Advisors LP.

David M. Kavanaugh | Vice President Since | Vice President of all the DFA Entities. Head ofe@ations for Financial

1978 2014 Advisor Services (since July 2014) for Dimensiofahd Advisors LP.
Formerly, Counsel (August 2011 — January 2014)iafénsional Fund
Advisors LP.

Patrick M. Keating Vice President Since | Vice President of all the DFA Entities, Dimensiok#dldings Inc., and

1954 2003 Dimensional Fund Advisors LP. Formerly, Vice Rdest (until February
2015) of DFA Securities LLC, Dimensional Cayman Qoadity Fund | Ltd.
and Dimensional Advisors Ltd; Chief Operating Oéfi¢until February 2015)
of Dimensional Holdings Inc., DFA Securities LLCinensional Fund
Advisors LP, Dimensional Cayman Commodity Fundd.LDimensional
Advisors Ltd. and Dimensional Fund Advisors Ptel.| Director, Vice
President, and Chief Privacy Officer (until Febgu2615) of Dimensional
Fund Advisors Canada ULC; Director (until Februafi5) of DFA Australia
Limited, Dimensional Fund Advisors Ltd. and Dimesl Advisors Ltd.;
Director and Vice President (until February 2015ponensional Hong Kong
Limited and Dimensional Fund Advisors Pte. Ltd.dafice President, Chief
Operating Officer and Director (August 2012 — M&A8) of Dimensional
Japan Ltd.

Andrew K. Keiper Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (October

1977 2013 2004 — January 2013) for Dimensional Fund Adviddts

David M. Kershner Vice President Since | Vice President of all the DFA Entities. Portfoldanager (since June 2004)

1971 2010 for Dimensional Fund Advisors LP.

Arun C. Keswani Vice President Since | Vice President of all the DFA Entities. Senior fRafo Manager (since

1975 2016 January 2015) for Dimensional Fund Advisors LPrnerly, Portfolio
Manager (January 2013 — January 2015) and InvestAssociate (October
2011 — January 2013) for Dimensional Fund Adviddts

Kimberly L. Kiser Vice President Since | Vice President of all the DFA Entities. Formei@Greative Director

1972 2014 (September 2012 — January 2014) for DimensionatiFAdvisors LP; Vice
President and Global Creative Director at Morgaanity (December 2007 —
August 2012).

Natalia Y. Knych Vice President Since | Vice President of all the DFA Entities. Formeniyanager, RFP, Institutiona

1971 2016 (January 2015 - January 2016) and Senior Assotregitutional (April 2007
— January 2015) for Dimensional Fund Advisors LP.

Timothy R. Kohn Vice President Since | Vice President of all the DFA Entities. Head offibed Contribution Sales

1971 2011 (since August 2010) for Dimensional Fund AdvisoFs L

Joseph F. Kolerich Vice President Since | Vice President of all the DFA Entities. Senior fRaio Manager (since

1971 2004 January 2012) of Dimensional Fund Advisors LP.

Mark D. Krasniewski | Vice President Since | Vice President of all the DFA Entities. Former8gnior Associate,

1981 2013 Investment Analytics and Data (January 2012 — Déezr012) for
Dimensional Fund Advisors LP.

Kahne L. Krause Vice President Since | Vice President of all the DFA Entities. FormeiRegional Director (May

1966 2014 2010 — January 2014) for Dimensional Fund Adviddts

Stephen W. Kurad Vice President Since | Vice President of all the DFA Entities.

1968 2011

Michael F. Lane Vice President Since | Vice President of all the DFA Entities. Formei@Ghief Executive Officer

1967 2004 (July 2012 — November 2014) for Dimensional SmastNE/S) LLC.

Francis R. Lao Vice President Since | Vice President of all the DFA Entities.

1969 2011

David F. LaRusso Vice President Since | Vice President of all the DFA Entities. Former8gnior Trader (January

1978 2013 2010 — December 2012) for Dimensional Fund Advisd?'s

Juliet H. Lee Vice President Since | Vice President of all the DFA Entities.

1971 2005

Marlena . Lee Vice President Since | Vice President of all the DFA Entities.

1980 2011

Paul A. Lehman Vice President Since | Vice President of all the DFA Entities. FormeifRegional Director (July

1971 2015 2013 — January 2015) for Dimensional Fund Advidd?sChief Investment

Officer (April 2005 — April 2013) for First CitizenBancorporation.

28




Term of

Office*
and
Name and Year of Length of
Birth Position Service Principal Occupation During Past 5 Years
John B. Lessley Vice President Since | Vice President of all the DFA Entities. FormeifRegional Director (January
1960 2013 2008 — January 2013) for Dimensional Fund Advidd®s
Joy L. Lopez Vice President Since | Vice President of all the DFA Entities. Former8genior Tax Manager
1971 2015 (February 2013 — January 2015) for Dimensional Faddsors LP; Vice
President and Tax Manager, North America (Augu§i620 April 2012) for
Pacific Investment Management Company.
Apollo D. Lupescu Vice President Since | Vice President of all the DFA Entities.
1969 2009
Timothy P. Luyet Vice President Since | Vice President of all the DFA Entities. Former8gnior Manager, Marketing
1972 2015 Operations (January 2014 — January 2015) and Man@tient Systems
(October 2011 — January 2014) for Dimensional FAddisors LP.
Peter Magnusson Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1969 2014 2011 — January 2014) for Dimensional Fund Advidd?s
Kenneth M. Manell Vice President Since | Vice President of all the DFA Entities and DimemsibCayman Commodity
1972 2010 Fund | Ltd.
Aaron M. Marcus Vice President Since | Vice President of all the DFA Entities. Head ob&l Human Resources fo
1970 2008 Dimensional Fund Advisors LP.
Duane R. Mattson Vice President Since | Vice President of all the DFA Entities. Former8gnior Compliance Officer
1965 2015 (May 2012 — January 2015) for Dimensional Fund Adxs LP; Chief
Compliance Officer for Al Frank Asset Managemehpr(l 2010 — April
2012) .
Bryan R. McClune Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1975 2014 2009 — January 2014) of Dimensional Fund Advisdps L
Philip P. Mclnnis Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1984 2014 2009 — January 2014) for Dimensional Fund Adviddts
Francis L. McNamara| Vice President Since | Vice President of all the DFA Entities. Formeniyanager, Project
1959 2016 Management Office (October 2006 — January 2016pforensional Fund
Advisors LP.
Travis A. Meldau Vice President Since | Vice President of all the DFA Entities. Portfolanager (since September
1981 2015 2011) for Dimensional Fund Advisors LP.
Tracy R. Mitchell Vice President Since | Vice President of all the DFA Entities. FormerRggional Director
1974 2016 (September 2013 — January 2016) for DimensionatiFAdvisors LP;
Managing Director, Client Services, Charles Sch{@dcember 2009 —
August 2013).
Jonathan G. Nelson | Vice President Since | Vice President of all the DFA Entities. Formerianager, Investment
1971 2013 Systems (January 2011 — January 2013) for Dimeabkkund Advisors LP.
Catherine L. Newell | Vice President and Vice Vice President and Secretary of all the DFA Ertiti®irector, Vice Presiden
1964 Secretary President | and Secretary of DFA Australia Limited and DimemsibFund Advisors Ltd.
since 1997 (since February 2002, April 1997, and May 2002peesively). Vice
and President and Secretary of Dimensional Fund Adsi€anada ULC (since
Secretary | June 2003), Dimensional Cayman Commodity Fund I,\[Dimensional
since 2000 Japan Ltd (since February 2012), Dimensional Adgisad (since March
2012) and Dimensional Fund Advisors Pte. Ltd. (sidiene 2012). Director
of Dimensional Funds plc and Dimensional FundddI(pince 2002 and
2006, respectively). Director of Dimensional Japéh, Dimensional
Advisors Ltd., Dimensional Fund Advisors Pte. Lladd Dimensional Hong
Kong Limited (since August 2012 and July 2012)rrierly, Vice President
and Secretary (October 2010 — November 2014) ofdbsional SmartNest
(US) LLC.
John R. Nicholson Vice President Since | Vice President of all the DFA Entities. FormerRggional Director (June
1977 2015 2011 — January 2015) for Dimensional Fund Advidd?s
Pamela B. Noble Vice President Since | Vice President of all the DFA Entities. Portfoldanager (since 2008) for
1964 2011 Dimensional Fund Advisors LP.
Selwyn Notelovitz Vice President and Since Vice President and Deputy Chief Compliance Offizkall the DFA Entities.
1961 Deputy Chief 2013 Deputy Chief Compliance Officer (since December2)0df Dimensional
Compliance Officer Fund Advisors LP.
Carolyn L. O Vice President Since | Vice President of all the DFA Entities, Dimensio@lyman Commodity
1974 2010 Fund | Ltd., and Dimensional Fund Advisors Canad&since April 2016).
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Gerard K. O'Reilly Vice President and Vice Vice President (since January 2007) and Co-Chigfdtment Officer (since
1976 Co-Chief President | June 2014) of all the DFA Entities and Dimensidaahd Advisors Canada
Investment Officer | since 2007| ULC. Co-Chief Investment Officer (since Februard8pof Dimensional
and Co- | Japan Ltd. Co-Chief Investment Officer (since Agfi14) of Dimensional
Chief Fund Advisors Canada ULC, DFA Australia Limited, dBecurities LLC,
Investment | Dimensional Fund Advisors LP, and Dimensional Hoddi LLC. Director
Officer (since August 2014) of Dimensional Funds plc ansh&isional Fund Il plc.
since 2014
Randy C. Olson Vice President Since | Vice President of all the DFA Entities. Former@gnior Compliance Officer
1980 2016 (July 2014 — January 2016) for Dimensional Fundisdrs LP; Vice
President Regional Head of Investment Compliansia,2IMCO Asia
Private Limited (July 2012 — July 2014); Countryr@aiance Officer, Janus
Capital, Singapore Private Limited (May 2011 — JR6#&2).
Daniel C. Ong Vice President Since | Vice President of all the DFA Entities. PortfoManager (since July 2005)
1973 2009 for Dimensional Fund Advisors LP.
Kyle K. Ozaki Vice President Since | Vice President of all the DFA Entities.
1978 2010
Matthew A. Pawlak | Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1977 2013 2012 — January 2013) for Dimensional Fund Advidd®s
Mary T. Phillips Vice President Since | Vice President of all the DFA Entities. Senior Ralib Manager (since
1981 2016 January 2015) for Dimensional Fund Advisors LP .nfrenly, Portfolio
Manager (April 2014 — January 2015) and Investmessiociate (July 2012 —
March 2014) for Dimensional Fund Advisors LP.
Jeffrey L. Pierce Vice President Since | Vice President of all the DFA Entities. Senior Mager, Advisor
1984 2015 Benchmarking (since January 2015) for Dimensioneid=Advisors LP.
Formerly, Manager, Advisor Benchmarking (April 202 December 2014)
for Dimensional Fund Advisors LP; Senior Managezs@&rch and
Consulting (October 2010 — April 2012) for Crainf@munications Inc.
Olivian T. Pitis Vice President Since | Vice President of all the DFA Entities. FormeiRegional Director (May
1974 2015 2011 — January 2015) for Dimensional Fund Advidd?s
Brian P. Pitre Vice President Since | Vice President of all the DFA Entities. Counséh¢s February 2015) for
1976 2015 Dimensional Fund Advisors LP. Formerly, Chief Fineah Officer and
General Counsel for Relentless (March 2014 — Jg2@15); Vice President
(January 2013 — March 2014) of all the DFA Entiti€sunsel (January 2009
- March 2014) for Dimensional Fund Advisors LP.
David A. Plecha Vice President Since | Vice President of all the DFA Entities, DFA Austgalimited, Dimensional
1961 1993 Fund Advisors Ltd. and Dimensional Fund Advisorsi@da ULC.
Allen Pu Vice President Since | Vice President of all the DFA Entities. Senior fRafo Manager (since
1970 2011 January 2015) for Dimensional Fund Advisors LP .nfrenly, Portfolio
Manager (2006 — January 2015) for Dimensional FAdwsors LP .
David J. Rapozo Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1967 2014 2011 — January 2014) for Dimensional Fund Adviddts
Mark A. Regier Vice President Since | Vice President of all the DFA Entities. Formefanning and Analysis
1969 2013 Manager (July 2007 — January 2014) for Dimensiéuald Advisors LP.
Cory T. Riedberger | Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (March
1979 2015 2011 — January 2015) for Dimensional Fund Advidd?s
Savina B. Rizova Vice President Since | Vice President of all the DFA Entities.
1981 2012
Michael F. Rocque Vice President Since | Vice President of all the DFA Entities. Former$gnior Fund Accounting
1968 2015 Manager (July 2013 — January 2015) for Dimensiéuald Advisors LP;
Senior Financial Consultant and Chief Accountingic@f (July 2002 — July
2013) for MFS Investment Management.
L. Jacobo Rodriguez | Vice President Since | Vice President of all the DFA Entities.
1971 2005
Austin S. Rosenthal | Vice President Since | Vice President of all the DFA Entities. Formenjice President (September
1978 2015 2010 - November 2014) for Dimensional SmartNest)(USC.
Oliver J. Rowe Vice President Since | Vice President of all the DFA Entities. Former8gnior Manager, Human
1960 2014 Resources (January 2012 — January 2014) for DimeakiFund Advisors LP.
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Joseph S. Ruzicka Vice President Since | Vice President of all the DFA Entities. Formeniyanager Investment

1987 2015 Analytics and Data (January 2014 — January 20165)idB Associate,
Investment Analytics and Data (January 2013 — J32@14), and Associate
Investment Analytics and Data (January 2012 — Jyr2(@1 3) for
Dimensional Fund Advisors LP.

Julie A. Saft Vice President Since | Vice President of all the DFA Entities.

1959 2010

Joel P. Schneider Vice President Since | Vice President of all the DFA Entities. PortfoManager (since 2013) for

1980 2015 Dimensional Fund Advisors LP. Formerly, Investmaasociate (April 2011
— January 2013) for Dimensional Fund Advisors LP.

Ashish Shrestha Vice President Since | Vice President of all the DFA Entities. FormerfRggional Director

1978 2015 (September 2009 — January 2015) for DimensionadiFAdvisors LP.

Bruce A. Simmons Vice President Since | Vice President of all the DFA Entities.

1965 2009

Ted R. Simpson Vice President Since | Vice President of all the DFA Entities.

1968 2007

Bhanu P. Singh Vice President Since | Vice President of all the DFA Entities. Senior fRafo Manager (since

1981 2014 January 2015) for Dimensional Fund Advisors LP .nfrenly, Portfolio
Manager (January 2012 — January 2015) for Dimeasi®and Advisors LP.

Bryce D. Skaff Vice President Since | Vice President of all the DFA Entities.

1975 2007

Lukas J. Smart Vice President Since | Vice President of all the DFA Entities. PortfoManager (since January

1977 2014 2010) of Dimensional Fund Advisors LP.

Andrew D. Smith Vice President Since | Vice President of all the DFA Entities.

1968 2011

Grady M. Smith Vice President Since | Vice President of all the DFA Entities. Vice Presid (since December 2010

1956 2004 of Dimensional Fund Advisors Canada ULC.

Matthew Snider Vice President Since | Vice President of all the DFA Entities. FormerfRggional Director

1976 2016 (September 2011 — January 2016) for DimensionadiFAdvisors LP.

Lawrence R. Spieth | Vice President Since | Vice President of all the DFA Entities.

1947 2004

Charlene L. St. John | Vice President Since | Vice President of all the DFA Entities. Former8gnior Manager (Septembg

1965 2016 2014 - January 2016) for Dimensional Fund Adviddps Vice President of
Marketing, Forward Management/Salient (January 2068bruary 2014).

Brent M. Stone Vice President Since | Vice President of all the DFA Entities. Formerlypfect Manager (Septembg

1971 2016 2012 — December 2015) and Manager, Corporate Sggtianuary 2011 —
September 2012) for Dimensional Fund Advisors LP.

Richard H. Tatlow V | Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (April

1971 2013 2010 — January 2013) for Dimensional Fund Advidd?s

Blake T. Tatsuta Vice President Since | Vice President of all the DFA Entities. Formeriyanager, Investment

1973 2013 Analytics and Data (2012 — January 2013) for Dinamed Fund Advisors
LP.

James J. Taylor Vice President Since | Vice President of all the DFA Entities. Formerlycadunting Manager

1983 2016 (November 2009 — January 2016) for DimensionaldeAdvisors LP.

Erik T. Totten Vice President Since | Vice President of all the DFA Entities. FormeiRegional Director (2010 —

1980 2013 January 2013) for Dimensional Fund Advisors LP.

John H. Totten Vice President Since | Vice President of all the DFA Entities.

1978 2012

Robert C. Trotter Vice President Since | Vice President of all the DFA Entities.

1958 2009

Dave C. Twardowski | Vice President Since | Vice President of all the DFA Entities. FormefRgsearch Associate (June

1982 2015 2011 — January 2015) for Dimensional Fund Advidd?s

Karen E. Umland Vice President Since | Vice President of all the DFA Entities, Dimensiofaind Advisors Ltd., and

1966 1997 Dimensional Fund Advisors Canada ULC. Formerlycé/President (until
October 2016) of DFA Australia Limited.

Benjamin C. Walker | Vice President Since | Vice President of all the DFA Entities. FormerfRggional Director

1979 2014 (September 2008 — January 2014) for DimensionadiFAdvisors LP.

Brian J. Walsh Vice President Since | Vice President of all the DFA Entities. PortfoManager (since 2004) for

1970 2009 Dimensional Fund Advisors LP.
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Jessica Walton Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1974 2015 2012 — January 2015) for Dimensional Fund Advidd?s
Griffin S. Watkins Vice President Since | Vice President of all the DFA Entities. FormefRegional Director (January
1985 2016 2014 — January 2016) and Senior Associate (Jar2@Hry — December 2013)
for Dimensional Fund Advisors LP.
Timothy P. Wei Vice President Since | Vice President of all the DFA Entities. Counséh¢e July 2014) for
1968 2016 Dimensional Fund Advisors LP. Formerly, Assistamin@ral Counsel,
Teacher Retirement System of Texas (October 20Dée 2014).
Weston J. Wellington| Vice President Since | Vice President of all the DFA Entities.
1951 1997
Ryan J. Wiley Vice President Since | Vice President of all the DFA Entities.
1976 2007
Kristina M. Williams | Vice President Since | Vice President of all the DFA Entities. Formerlyligbt Service Supervisor
1975 2016 for Dowling & Yahnke (July 2014 — January 2016);ddeof Operations for
The Elements Financial Group (January 2013 — J0dd )2 Head of
Operations for Vericimetry Advisors LLC (July 2031December 2012).
Jeremy J. Willis Vice President Since | Vice President of all the DFA Entities. Formerlyakbger, Client Systems
1976 2016 (May 2012 — January 2016) for Dimensional Fund Ads LP.
Stacey E. Winning Vice President Since | Vice President of all the DFA Entities. Head ob@l Recruiting and
1981 2015 Development (since June 2014) for Dimensional FAddsors LP.
Formerly, Senior Manager, Recruiting (December 2002ne 2014) for
Dimensional Fund Advisors LP; Co-Head of Global iRéig (May 2009 —
November 2012) for Two Sigma Investments.
Cecelia K. Wong Vice President Since | Vice President of all the DFA Entities. Formerlyjgbt Service Manager
1981 2016 (June 2005 — January 2016) for Dimensional Fundigats LP.
Craig A. Wright Vice President Since | Vice President of all the DFA Entities. Formerlycadunting Manager
1982 2016 (November 2011 — January 2016) for Dimensional Fddsors LP.
Joseph L. Young Vice President Since | Vice President of all the DFA Entities.
1978 2011

! Each officer holds office for an indefinite temhthe pleasure of the Boards of Directors and higior her

successor is elected and qualified.

As of January 31, 2017, the Directors and offi@a® group owned less than 1% of the outstandoul st
of each Portfolio described in this SAIl, except thaectors and officers, as a group, owned appnaxely 12.27%
of theGlobal Small Company Portfolio.

SERVICES TO THE FUNDS

Administrative Services—The Feeder Portfolios, U.SLarge Company Portfolio, Enhanced U.S. Large
Company Portfolio, U.S. Targeted Value Portfolio, US. Small Cap Value Portfolio, U.S. Small Cap Portflio,
U.S. Micro Cap Portfolio and International Small Canpany Portfolio

The Funds previously had administration agreemwittsthe Advisor, on behalf of the Feeder Portfslio
U.S. Large Company Portfolio, Enhanced U.S. Largm@any Portfolio, U.S. Targeted Value PortfolioSUSmall
Cap Value Portfolio, U.S. Small Cap Portfolio, U.Micro Cap Portfolio and International Small Compan
Portfolio. Pursuant to each administration agregméhe Advisor performed various services, inahgdi
supervision of the services provided by the Pdd®lcustodian and transfer and dividend disbursiggnt and
others who provide services to the Fund for theefienf the Portfolio; providing shareholders wittformation
about the Portfolio and their investments as therediolders or the Fund may request; assisting ¢ngoko in
conducting meetings of shareholders; furnishingrimition as the Board of Directors may require irgigg the
Master Fund or Underlying Funds (as applicablelJ any other administrative services for the benefithe
Portfolio as the Board of Directors may reasonabtuest. Effective February 28, 2014 (with respedhe U.S.
Large Company Portfolio, Enhanced U.S. Large Comanrtfolio, U.S. Targeted Value Portfolio, U.S. &8hfCap
Value Portfolio, U.S. Small Cap Portfolio and UMicro Cap Portfolio) and July 21, 2015 (with respaz the

32



Feeder Portfolios and International Small CompamytfBlio), the administrative agreement and invesim
advisory agreement for each of these Portfolioseveemmbined into an Investment Management Agreertinert
provides for an investment management fee payabllee Advisor for both investment advisory serviees! the
administrative services described above. Prigh&lInvestment Management Agreement, the Feedéfolrus,
U.S. Large Company Portfolio, Enhanced U.S. Largm@any Portfolio, U.S. Targeted Value PortfolioSUSmall
Cap Value Portfolio, U.S. Small Cap Portfolio, U.Micro Cap Portfolio and International Small Compan
Portfolio paid the Advisor a monthly fee based orrage net assets equal to one-twelfth of the p&ages listed
below for its administrative services:

Portfolio Administration Fee
U.S. Large Company Portio* ............oooeeiiiiniiiiiiiiiiineecceiin e 0.035%
Enhanced U.S. Large Company Portfo............ccceevviieiiiiniinnnnn. 0.15%

U.S. Large Cap Value Portfolio...........ccuuiieiiiiiiiiieniiiiiieeeeee, 0.15%

U.S. Small Cap Value Portfolii ..o 0.30%

U.S. Targeted Value Portfolin...........cooeueiiiiiiiiiiiiiieeeeeen, 0.25%

U.S. Small Cap Portfolic.........ocuuviiiiiiiiiiiiiieee e 0.32%

U.S. Micro Cap PortfoliQ........cccuuuiiiiiiiiiiii e 0.40%

DFA International Value Portfolio*...............ouviiiiiiiee, 0.20%
International Small Company Portfolic.............ceuviiiiiiiiiinnnnnn. 0.40% (a
Japanese Small Company Portfoli..............ccoeuiiiiiiiiiiiineieennn, 0.40% (b

Asia Pacific Small Company Portfolio.............ccceeeiiiiiiiiiiiies 0.40% (b
United Kingdom Small Company PortfoliC...............cccuviiiinienns 0.40% (b
Ccentinental Small Company Portfolio.............ooooeiiiiiiiiiinnn. 0.40% (b
Emerging Markets Portfolio”............cooiiiiiiiiiii e, 0.40%
Emerging Markets Value Portfolio............ccccoviiiiiiiiiiniiiiin 0.40%
Emerging Markets Small Cap PortfoliC............cccoeeviiiiiiiiiiniies 0.45%

* Effective rate of administrative fee prior to FFehry 28, 2014.

*x Effective rate of administrative fee prior tolyi21, 2015.

(a) Prior to July 21, 2015, pursuant to an Amended Restated Fee Waiver and/or Expense Assumption

Agreement for the International Small Company Rdidf the Advisor had contractually agreed to waite
administration fee and to assume the other dinquereses of a class of the Portfolio (excluding esgs incurred
through its investment in other investments comggn{“Portfolio Expenses”) to the extent necessarymit the

Portfolio Expenses of a class of the Portfolio 14506 of the average net assets of a class of théoRoon an

annualized basis (the “Expense Limitation Amoungj.any time that the Portfolio Expenses of a clakshe

Portfolio were less than the Expense Limitation Aimiofor such class of shares, the Advisor retathedright to
recover any fees previously waived and/or expepsegiously assumed to the extent that such recoghynot

cause the annualized Portfolio Expenses for sumésabf shares of the Portfolio to exceed the Expéirmitation

Amount. The Portfolio was not obligated to reimlautise Advisor for fees previously waived by the fdv more
than thirty-six months before the date of such beireement.

(b) Prior to July 21, 2015, pursuant to an Amended Restated Fee Waiver and/or Expense Assumption
Agreement for the Japanese Small Company Portféléia Pacific Small Company Portfolio, United Kirayd
Small Company Portfolio and Continental Small CompRortfolio, the Advisor had contractually agréedvaive

its administration fee and to assume the othecdegpenses of a class of each Portfolio to thergxtecessary to
limit the direct expenses of a class of a Portftdi®.47% of the average net assets of a classPaitdolio on an
annualized basis (the “Expense Limitation Amountfhe Amended and Restated Fee Waiver and/or Egpens
Assumption Agreement did not include the indireqienses that each Portfolio bore as a shareholdier Master
Fund. At any time that the direct expenses ofaasbf a Portfolio were less than the Expense htioit Amount

for such class of shares of the Portfolio, the Adwiretained the right to recover any fees prelyowsived and/or
expenses previously assumed to the extent that rewdvery did not cause the direct expenses fdn slass of
shares of the Portfolio to exceed the Expense hioit Amount. The Portfolio was not obligated éamburse the
Advisor for fees previously waived or expenses faesly assumed by the Advisor more than thirty4signths
before the date of such reimbursement.
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Each class of each Portfolio paid its proportiorsitare of the fees paid by the Portfolio to Advibased
on the average net assets of the classes.

For the fiscal years ended October 31, 2015 andb@ct31, 2014, the Portfolios paid administratieesfto
the Advisor as set forth in the following tablegttiollar amount is shown prior to any fee waivershe Advisor):

FISCAL  FISCAL FISCAL
YEAR YEAR YEAR
ENDED ENDED ENDED

2016* 2015 2014
Portfolio (000) (000) (000)
U.S. Large Company POrtfO...........c.cceeveeeeieieieieeeeeeeee e, N/A N/A $ 582
Enhanced U.S. Large Company Portf............ccccoeiiiiiiiiiniiciiinnnnn. N/A N/A $ 104
U.S. Large Cap Value Portfo .........cccceeeeeiiiiiiiecccciiiecee e N/A $ 16,88¢ $ 20,48«
U.S. Small Cap Value Portfo ........ccccueeeeeiiiiiiiecc e N/A N/A $ 9,82¢
U.S. Targeed Value Portfoli..........ccccccooeiiiiiiiiiiiiiiiecce e N/A N/A $ 3,69
U.S. Small Cap Portfol .........ccoeoiiiiiiiiiieiiiieeeee e, N/A N/A $ 8,321
U.S. Micro Cap Portfoli...........ccouiiiiiieiiiiiiiieeee e, N/A N/A $ 6,28t
DFA International Value Portfoli ..............cccccvviiiiiiiee N/A $ 10,26¢ $ 13,94
International Small Company Portfol............ccceoviiiiiiiiiiii N/A $ 25,86t $ 36,25
Japinese Small Company Portfol............ccoooiiiiiiiiiiiiii e, N/A $ 1,38 $ 1,751
Asia Pacific Small Company Portfol.............ccoooiiiiiiiiin, N/A $ 794 $  1,48¢
United Kingdom Small Company Portfol...........c..ccoooiieiiiiiiininnnnnn. N/A $ 10 $ 152
Continental Small Company Portfol..............cooviiiiiiiiiiiiiiieeeas N/A $ 62C $ 72¢
Emerging Markets POrtfio ... N/A $ 11,84 $ 15,43
Emerging Markets Value Portfo...........ccccoooiiiiiiiiiiiienn, N/A $ 51,31t $ 76,11:
Emerging Markets Small Cap POrtfo.........ccccoovviiiiiiiiiiiiiiiinee, N/A $ 16,66¢ $ 19,82

* For the fiscal year ended October 31, 2016 Rbefolios did not pay administrative fees to thavisor.
1 $99 after waiver

2 $662 after recoupment of fees previously waived

®  $141 after waiver

Administrative Services—All Portfolios

State Street Bank and Trust Company (“State Sjreletincoln Street, Boston, MA 02111, serves las t
accounting and administration services, dividergbulising and transfer agent for all of the PorfgliUnderlying
Funds and Master Funds. The services providedddy Street are subject to supervision by the execofficers
and the Boards of Directors of the Funds, and oelday-to-day keeping and maintenance of certaiords,
calculation of the offering price of the sharespgaration of reports, liaison with its custodiaasd transfer and
dividend disbursing agency services. For the amitnative and accounting services provided by SEiteet, the
non-Feeder Portfolios (except the Global Small CamypPortfolio, International Small Company Portiolivorld
ex U.S. Value Portfolio, World Core Equity Portfoland Selectively Hedged Global Equity Portfoliadawith
respect to their investments in their Underlyingés, the Global Small Company Portfolio and DFA lfaloReal
Estate Securities Portfolio), the Feeder Portfolidaster Funds and the Underlying Funds pay StateeSannual
fees that are calculated daily and paid monthlyoating to a fee schedule based on the applicalleeggte
average net assets of the Fund Complex, whichdeslfour registered investment companies. Thedeedule is
set forth in the table below:

.0063% of the Fund Complex’s first $150 billionasferage net assets;
.0051% of the Fund Complex’s next $50 billion okeage net assets; and
.0025% of the Fund Complex’s average net assetsdess of $200 billion.

The fees charged to a non-Feeder Portfolio, a Md3atad or an Underlying Fund under the fee scheduée
allocated to each such non-Feeder Portfolio, Md&ated or Underlying Fund based on the non-FeedefoRo's,
Master Fund’s or Underlying Fund’s pro-rata portasrihe aggregate average net assets of the Fumgl€x.
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The Portfolios also pay separate fees to StatetSivieh respect to the services State Street pesviakb
transfer agent and dividend disbursing agent.

Custodians

Citibank, N.A., 111 Wall Street, New York, NY, 1080serves as thaustodian for the following Portfolios
and Master Funds: Enhanced U.S. Large Companyokor{co-custodian with State Street Bank and Trus
Company), Large Cap International Portfolio, The ADkternational Value Series, Global Small Company
Portfolio, The Japanese Small Company Series, T¢ia Racific Small Company Series, The United Kingdo
Small Company Series, The Continental Small Comp&asies, The Canadian Small Company Series, DFA
International Small Cap Value Portfolio, Internatb Core Equity Portfolio, DFA International Reabkt&te
Securities Portfolio, DFA Global Real Estate Se@esiPortfolio, International Vector Equity Porifgl World ex
U.S. Value Portfolio, World ex U.S. Targeted ValRertfolio, World ex U.S. Core Equity Portfolio, 8Betively
Hedged Global Equity Portfolio, The Emerging Magk8eries, The Emerging Markets Small Cap Seriegrging
Markets Core Equity Portfolio and Dimensional EnieggMarkets Value Fund.

State Street Bank and Trust Company, 1 Lincolnegtioston, MA 02111, serves as the custodian for
International Small Company Portfolio, World Corgquity Portfolio, the Domestic Equity hon-Feeder tfxios,
the Feeder Portfolios and the U.S. Large Cap Vakrees.

Each custodian maintains a separate account oumtxcéor a Portfolio; receives, holds, and releases
portfolio securities on account of the Portfolioakes receipts and disbursements of money on belhidlie
Portfolio; and collects and receives income anceofiayments and distributions on account of thafétar’'s
portfolio securities.

Distributor

Each Fund's shares are distributed by DFA SecaritieC (formerly, DFA Securities Inc.) (‘DFAS”), a
wholly-owned subsidiary of the Advisor. DFAS igjigered as a limited purpose broker-dealer urdeSecurities
Exchange Act of 1934 and is a member of the Firsrindustry Regulatory Authority. The principal diness
address of DFAS is 6300 Bee Cave Road, Austin, Jé8a46.

DFAS acts as an agent of the Funds by servingeaprthcipal underwriter of the Funds’ shares. Ban$
to each Fund'’s Distribution Agreement, DFAS usesbist efforts to seek or arrange for the saldafes of the
Fund, which are continuously offered. No salesgbs are paid by investors or the Funds. No cosgi@m is
paid by the Funds to DFAS under the Distributiorreggnents.

Legal Counsel

Stradley Ronon Stevens & Young, LLP serves as legahsel to the Funds. Its address is 2600 One
Commerce Square, Philadelphia, PA 19103-7098.

Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP (“PwC”") is the indepahdegistered public accounting firm to the Funds
and audits the annual financial statements of thel. PwC’s address is Two Commerce Square, 58@@, 2001
Market Street, Philadelphia, PA 19103-7042.

Investment Management

Dimensional Fund Advisors LP, located at 6300 BageCRoad, Building One, Austin, TX 78746, serves
as investment advisor to the Portfolios and thet®aSunds. Pursuant to an Investment Managemereefgent
with each Portfolio and Master Fund, the Advisoresponsible for the management of their respeessgets. With
respect to an Investment Management Agreementegith Feeder Portfolio, the Advisor manages theqoodf
each Feeder Portfolio’s assets that are retaindtidoyreeder Portfolio for direct investment anditatliscretion,

35



may make a determination to withdraw a Feeder #lm® investment from its corresponding Master &uo
invest in another Master Fund or manage all theléreBortfolio’s assets directly if the Advisor lesles it is in the
best interests of the Feeder Portfolio and itsedtaders to do so.

Pursuant to Sub Advisory Agreements with the AdviS&iFA Australia Limited (“DFA Australia”), Level
43 Gateway, 1 Macquarie Place, Sydney, New Soutle$\2000, Australia, has the authority and resilitgito
select brokers and dealers to execute securitigsactions for the Global Small Company Portfalapanese Small
Company Series, Asia Pacific Small Company Sehgsrnational Core Equity Portfolio, DFA Internais Real
Estate Securities Portfolio, DFA Global Real Estageurities Portfolio, International Vector EquRyrtfolio, the
Large Cap International Portfolio, the InternatioWalue Series, the DFA International Small CapuéaPortfolio,
the World ex U.S. Value Portfolio, the World ex UTargeted Value Portfolio, the World ex U.S. Cé&mguity
Portfolio, the World Core Equity Portfolio, the Belfively Hedged Global Equity Portfolio, the EmegiMarkets
Series, the Emerging Markets Small Cap SerieskEtherging Markets Core Equity Portfolio and the Dirsienal
Emerging Markets Value Fund (each a “DFA Austr&izb-Advised Fund”). DFA Australia’s duties incluthee
maintenance of a trading desk for each DFA Austr8lib-Advised Fund and the determination of thé does$ most
efficient means of executing securities transastioBn at least a semi-annual basis, the Advisoilewesvthe
holdings of each DFA Australia Sub-Advised Fund] agviews the trading process and the executicsecdrities
transactions. The Advisor is responsible for deteimg those securities which are eligible for pursh and sale by
a DFA Australia Sub-Advised Fund and may deledaite thsk, subject to its own review, to DFA AusaaDFA
Australia maintains and furnishes to the Advisdoiimation and reports on securities of internati@mmpanies,
including its recommendations of securities to tdeal to the securities that are eligible for pusehby a DFA
Australia Sub-Advised Fund as well as making recemaations and elections on corporate actions. ideting
investment management services to the Advisor waegpect to each DFA Australia Sub-Advised Fund, DFA
Australia expects to use the resources of certanticipating affiliates of DFA Australia. Such parpating
affiliates are providing such services to DFA Aafir pursuant to conditions provided in no-actielief granted by
the staff of the SEC allowing registered investmadvisers to use portfolio management, researchtradihg
resources of advisory affiliates subject to thessuigion of a registered adviser.

Pursuant to Sub-Advisory Agreements with the Advi&imensional Fund Advisors Ltd. (* DFAL"), 20
Triton Street, Regent’s Place, London, NW13BF, eiKingdom, a company that is organized under daes lof
England, has the authority and responsibility tectebrokers or dealers to execute securities aaimns for the
Global Small Company Portfolio, United Kingdom Shm@bmpany Series, Continental Small Company Series,
International Core Equity Portfolio, DFA Internatal Real Estate Securities Portfolio, DFA GlobabREstate
Securities Portfolio, International Vector EquitgrBolio, the Large Cap International Portfoliogetinternational
Value Series, the DFA International Small Cap Vaheetfolio, the World ex U.S. Value Portfolio, théorld ex
U.S. Targeted Value Portfolio, the World ex U.S.r€&quity Portfolio, the World Core Equity Portimlithe
Selectively Hedged Global Equity Portfolio, the Egieg Markets Series, the Emerging Markets Smafi Series,
the Emerging Markets Core Equity Portfolio and Bimensional Emerging Markets Value Fund (each aADF
Sub-Advised Fund”). DFAL’s duties include the maimince of a trading desk for each DFAL Sub-Advisedd
and the determination of the best and most effial@ans of executing securities transactions. Qaeast a semi-
annual basis, the Advisor reviews the holdingsaatheDFAL Sub-Advised Fund and reviews the tradinocgss
and the execution of securities transactions. THeishr is responsible for determining those se@siwhich are
eligible for purchase and sale by each DFAL Subigely Fund and may delegate this task, subjectstowin
review, to DFAL. DFAL maintains and furnishes tatAdvisor information and reports on securitiesUafited
Kingdom and European equity market companies, @ity its recommendations of securities to be addeithe
securities that are eligible for purchase by eaBAIDSub-Advised Fund as well as making recommeindatand
elections on corporate actions. DFAL is a membehefFinancial Conduct Authority, a self-regulatorganization
for investment managers operating under the lavigngfand.

The Advisor or its affiliates may provide certaionradvisory services (such as data collection berot
consulting services) to broker-dealers or investrrasivisers that may be involved in the distributiohthe
Portfolios or other mutual funds advised by the i&dwv (“DFA Advised Funds”) or who may recommend the
purchase of such DFA Advised Funds for their cBeflthe Advisor or its affiliates also may providistbrical
market analysis, risk/return analysis, and contigieducation to investment advisers (some of whay be dual
registered investment advisers/broker-dealers)edsas educational speakers and facilities for strvent adviser
conferences. The Advisor or its affiliates may pafe to attend, speak at or assist in sponsetinly conferences
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or pay travel accommodations of certain participaattending an investment adviser sponsored cordere
Sponsorship of investment adviser and/or brokeledeavents by the Advisor may include direct paytaeio
vendors or reimbursement of expenses incurred Wgsiment advisers and/or broker-dealers in cormredtiith
hosting educational, training, customer appreaiatap other events for broker-dealers and/or imaest advisers or
their customers. Dimensional personnel may or matybe present at such events. At the request dieat or
potential client, the Advisor or its affiliates maiso refer such client to one or more such investradvisers. Any
such services or arrangements may give such bdw#aders and investment advisers an incentive tometend
DFA Advised Funds to their clients in order to ligeesuch non-advisory services from the Advisoit®affiliates.
However, the provision of these services by theigatvor its affiliates is not dependent on the amaf DFA
Advised Funds sold or recommended by such brokaledeor investment advisers.

ADVISORY FEES

David G. Booth, as a director and officer of thevi&dr and shareholder of the Advisor’'s generalrpart
and Rex A. Sinquefield, as a shareholder of theigalis general partner, acting together, could bented
controlling persons of the Advisor. Mr. Booth aksgrves as Director and officer of the Funds. tRerservices it
provides as investment advisor to each Portfolind{avith respect to each Feeder Portfolio, its exponding
Master Fund), the Advisor is paid a monthly feecokited as a percentage of average net assete &faittfolio
(and, with respect to each Feeder Portfolio, itsesponding Master Fund). Prior to July 21, 2ath6,Advisor was
paid no fee for the services it provided as investiradviser to each Feeder Portfolio. Each clheaah Portfolio
pays its proportionate share of the fees paid byRortfolio to the Advisor based on the averageassets of the
classes.

For the fiscal years ended October 31, 2016, Oct8ie 2015 and October 31, 2014, the Portfolios
(including the Feeder Portfolios effective July 2D15) and Master Funds paid investment adviscey {éo the
Advisor and any sub-advisor) as set forth in tHiedang table (the dollar amount is shown prioratoy fee waivers
or recoupments by the Advisor):

FISCAL FISCAL FISCAL

YEAR YEAR YEAR
ENDED ENDED ENDED

2016 2015 2014

(000) (000) (000)
U.S. Large Company POrtfolio(e ..........cccvevvevevieeinennnn. $ 364" $ 341* $ 2,601
Enhanced U.S. Large Cpany Portfolio™.............ccc.ccoenneee. $ 41 3 424 % 31C
U.S. Large Cap Equity POrtfolio (...........coeeveveveeiereenenne. $ 1,13° ¢ 784° $ 297
U.S. Large Cap Value Portfolio* (............ccccevvevvevenrnne. $ 60,03° $2961%* $ 16,74¢
U.S. Targeted Value Portfolio*(...........cccecvveeeeeiiiiieieennnnn, $ 26,30 $ 2236¢ $ 13,59¢
U.S. Small Cap Value Portfolic...........cccoeevviieiiiiiiineeeens $ 60,64 $ 59,49 $ 43,70:
U.S. Core Equity 1 Portfolio (......ccceeeeeeiiiiiieiieeiiiieeeee e, $ 2359 $ 2082 $ 15,55
U.S. Core Equity 2 Portfolio (......ccceeeveeeiiiiiieeeeeiiiieeeee e, $ 3141 $ 2837 $ 22,90¢
U.S. Vector Equity Portlio (€).......ccceeeeeeiiiiieeiieeiiiieeeeee, $ 1098 $ 1093 $ 9,637
U.S. Small Cap PortfoliC.........ccccoviiiuiiiieeiiiiieeee e, $ 40,79 $ 35,75¢ $ 21,13
U.S. Micro Cap Portfolio...........ccoovivivieieeiiiiiieee i $ 2479 $ 25,48. $ 17,92t
DFA Real Estate Securities POrtfolio ...........c.cccoorreeeenne $ 11,95 $11,59% $ 9,26
Large (ap International Portfolio (............ccoveveeeeiiiiieeennnns $ 805 $ 7,96t $ 7,471
DFA International Value Portfolio* ((...........c..cccoeveevennnn.. $ 44,04° $26,614 $ 18,65¢
International Core Equity Portfolio (...........ccccoeevivviereeennnn, $ 5351 $ 47,09 $ 39,03
International Small Company Portfc (h)........ccccccoeviivnene.n. $ 3854 $ 10,28 $ 7,96
Japanese Small Company Portfolio** ...............cccoceevennne. $ 495° $ 3,20 $ 2,35
Asia Pacific Small Company Portfolio** .............c..c.......... $ 250" $ 1,59¢" $ 1,39
United Kingdom Small Company Portfolio** .................... $ 1,98 $ 2,13*F $ 2,10(
Continental Small Company Portfolio** ............c..c..c.c...... $ 546° $ 3,71¢° $ 3,41¢
DFA International Real Estate Securities Portféd.............. $ 9,64 $ 927 $ 8,94%
DFA Global Real Estate Securities Portfolic...................... $ 907¢ $ 8217 $ 6,955
DFA International Small Cap Value Portfc............cc.cee....n. $ 8045 $ 80,36: $ 77,96¢
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FISCAL FISCAL FISCAL

YEAR YEAR YEAR
ENDED ENDED ENDED

2016 2015 2014

(000) (000) (000)
International Vector Equity Portfolio (..........ccccceevviiinnnennn. $ 768 $ 6,83 $ 5,621
World ex U.S. Value Portfolio (.......c..cocoveeeeeeeeeiieeennne $ 798§ 609 $ 554+
World ex U.& Targeted Value Portfolio ..............c.cceevee... $ 1,40 $ 1,187 ¢ 81
World ex U.S. Core Equity POrtfolio (I...........ccocveveevevnn.e. $ 566 $ 3,142 ¢ 93"
World Core Equity POrtfolio (I........c.ccveeevreveeeererieeeennnn, $ 83 $ 43¢ $  81%
Selectively Hedged Global Equity Portfolio ....................... $ 79 $ 583 ¢ 32¢%
Emerging Markets Portfolio™ (f..........c.ccvevevevveeveeerenennnn. $ 26,73° $10,27* $ 3,96¢
Emerging Markets Value Portfolio* (...........c..ccccceeevennnne.. $ 89,15 ¢$38453 ¢ 19,21.
Emerging Markets Small Cap Portfolio** ......................... $ 42,16 $19,00* $ 8,c2¢
Emerging Markets Core Equity Portfolio .......................... $ 8801 $ 86,531 $ 7917

For the fiscal year ended October 31, 2014, &ffecas of February 28, 2014, the fees set fortthentable
above include the fees paid by the Portfolio to Auwisor for both investment advisory and admiriste
services pursuant to an Investment Management Agree

Effective as of July 21, 2015, the fees set lioit the table above include the fees paid to theigor by both
the Feeder Portfolio and its corresponding MasterdHor investment management services.
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$3,568 after waiver
$1,163 after recoupment of fees previously waived
$43,780 after waiver
$11,389 after waiver
$30,963 after waiver
$4,511 after waiver
$2,281 after waiver
$1,948 after waiver
$5,162 after waiver
$2,893 after waiver
$409 after waiver
$5,629 after waiver
$40 after waiver

$8 after waiver
$22,296 after waiver
$74,318 after waiver
$32,264 after waiver
$2,935 after waiver
$809 after recoupment of fees previously waived
$25,291 after waiver
$10,842 after waiver
$22,788 after waiver
$3,079 after waiver
$1,543 after waiver
$2,121 after waiver
$3,703 after waiver
$1,210 after waiver
$328 after waiver
$342 after waiver
$2,724 after waiver
$1 after waiver

$75 after waiver
$9,070 after waiver
$34,212 after waiver
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35
36
37
38
39
40
41
42
43

(b)

©

(d)

$16,370 after waiver

$268 after waiver

$8,867 after waiver

$1,062 after waiver

$330 after waiver

$145 after waiver

$0 after waiver

$0 after waiver

$14 after waiver

Pursuant to the Amended and Restated Fee WaivezeAwnt for the U.S. Large Company Portfolio, the
Advisor has contractually agreed to waive all goaation of its management fee to the extent necgssa
reduce the ordinary operating expenses (excludipgreses incurred through its investment in othegstment
companies) (“Portfolio Expenses”) of the U.S. Lafg@mpany Portfolio so that the Portfolio Expensesan
annualized basis, do not exceed 0.08% of the agemay assets of the U.S. Large Company Portfolie (t
“Annualized Expense Ratio”). At any time that #reualized Portfolio Expenses of the Portfolio lass than
the Annualized Expense Ratio, the Advisor retafres ight to recover any fees previously waived and/
expenses previously assumed to the extent thaanimint of such recovery will not cause the annadliz
Portfolio Expenses of the Portfolio to exceed thméalized Expense Ratio. The Portfolio is notgeddied to
reimburse the Advisor for fees previously waivedlioy Advisor more than thirty-six months before tlage of
such reimbursement. The Amended and Restated FaeeiVAgreement will remain in effect through
February 28, 2018, and may only be terminated lkyRbnd’'s Board of Directors prior to that date. eTh
Amended and Restated Fee Waiver Agreement shalincenin effect from year to year thereafter unless
terminated by the Fund or the Advisor. For addaianformation concerning the Fee Waiver and/opdise
Assumption Agreements, se@rinual Fund Operating Expense8in the Prospectus.

Pursuant to a Fee Waiver and Expense Assumptioeefent (the “Fee Waiver Agreement”) for the U.S.
Large Cap Equity Portfolio, the Advisor has agreeavaive all or a portion of its management fee assume
the ordinary operating expenses of a class of tr&fdio (excluding the expenses that the Portfatiours
indirectly through its investment in other investrheompanies) (“Portfolio Expenses”) to the exteatessary
to limit the Portfolio Expenses of a class of thwtfelio to 0.19% of the average net assets ofasscbf the
Portfolio on an annualized basis (the “Expense tdtimin Amount”). At any time that the Portfolio’s
annualized Portfolio Expenses are less than th#dRois Expense Limitation Amount, described abptiee
Advisor retains the right to recover any fees prasly waived and/or expenses previously assumetigo
extent that such recovery will not cause the anre@lPortfolio Expenses of a class of the Portfai@xceed
the Expense Limitation Amount. The Portfolio is raffligated to reimburse the Advisor for fees presiy
waived or expenses previously assumed by the Adviswe than thirty-six months before the date athsu
reimbursement. The Fee Waiver Agreement for tir&fdbio will remain in effect through February 28018,
and may only be terminated by the Fund’s Board ioédors prior to that date. The Fee Waiver Agreetm
shall continue in effect from year to year thereafinless terminated by the Fund or the Advisor.

The Portfolio’'s Master Fund has more than one &eé&rtfolio and/or direct investor; the dollar amb
provided for the Master Fund represents the taldidamount of management fees paid by the Ma&aied to
the Advisor. Effective July 21, 2015, pursuantaté-ee Waiver Agreement for each of the Portfolisted
below, the Advisor has contractually agreed to @grently waive all or a portion of the management dé
each Portfolio to the extent necessary to limit tital management fees paid to the Advisor by afétiar,
including the proportionate share of the managerfems a Portfolio pays indirectly through its inveent in
other funds managed by the Advisor, to the ratedibelow as a percentage of the average net adsetdass
of a Portfolio on an annualized basis.

Portfolia Expense Limitation Amou
U.S. Large Cap Value Portfo 0.25%
Emerging Markets Value Portfo 0.50%
Emerging Markets Small Cap Portfc 0.65%

The Fee Waiver Agreement will remain in effectrpanently, unless terminated by the Fund.

Pursuant to the Amended and Restated Fee Waiveprakapense Assumption Agreement for the U.S.
Targeted Value Portfolio, the Advisor has contraltyuagreed to waive its management fee and tonassbe
Portfolio’s Institutional Class Shares’ expensesigling the expenses the Portfolio incurs indisettirough
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investment in other investment companies) (“Pddf&lxpenses”) to the extent necessary to limitRbefolio
Expenses of the Portfolio’s Institutional Class i&sato 0.50% of the Portfolio’'s average net asséthe
Institutional Class Shares on an annualized bd&ispénse Limitation Amount”). At any time that the
Portfolio Expenses of the Portfolio’s Institutionalass Shares are less than the Expense LimitAtieount,
the Advisor retains the right to recover any feesvjusly waived and/or expenses previously assuiméde
extent that such recovery will not cause the anped|Portfolio Expenses to exceed the Expense atioit
Amount. The U.S. Targeted Value Portfolio is nbtigated to reimburse the Advisor for fees previpus
waived by the Advisor more than thirty-six montlesdse the date of such reimbursement. The Ameaded
Restated Fee Waiver and/or Expense Assumption Agreewill remain in effect through February 28, 801
and may only be terminated by the Fund’s Board ioéd@ors prior to that date. The Amended and Redta
Fee Waiver and/or Expense Assumption Agreement sbiatinue in effect from year to year thereaftatess
terminated by the Fund or the Advisor.

Pursuant to the Amended and Restated Fee WaivéoraBgpense Assumption Agreement for each of these
Portfolios, the Advisor has contractually agreedvéave all or a portion of its management fee asglme the
ordinary operating expenses of a class of eachfdRor{excluding the expenses that the Portfolicuirs
indirectly through its investment in other investrheompanies) (“Portfolio Expenses”) to the exteatessary

to limit the Portfolio Expenses of a class of eRdhntfolio, on an annualized basis, to the ratésdibelow as a
percentage of a class of the respective Portfoligerage net assets (“Expense Limitation Amount”):

Portfolic Expense Limitation Amou
U.S. Core Equity 1 Portfol 0.23%
U.S. Core Equity 2 Portfol 0.26%
U.S. Vector Equity Portfoli 0.36%
DFA Real Estate Securities Portfc 0.18%
DFA International Real Estate Securities Port! 0.29%
International Vectr Equity Portfolic 0.60%

At any time that the Portfolio Expenses of a clafsa Portfolio are less than the applicable Expémisétation
Amount for such class of shares of the Portfoli® Advisor retains the right to recover any feesvimusly
waived and/or expenses previously assumed to ttentethat such recovery will not cause the annedliz
Portfolio Expenses for such class of shares ofRbefolio to exceed the Expense Limitation AmourA.
Portfolio is not obligated to reimburse the Advisor fees previously waived or expenses previoasisumed
by the Advisor more than thirty-six months befdne tlate of such reimbursement. The Amended artatieds
Fee Waiver and/or Expense Assumption Agreementitdesicabove will remain in effect through Februasy
2018, and may only be terminated by the Fund’s 8a#rDirectors prior to that date. The Amended and
Restated Fee Waiver and/or Expense Assumption Agmee shall continue in effect from year to year
thereafter unless terminated by the Fund or thashdv

Effective January 1, 2017, pursuant to an Amenaled Restated Fee Waiver and/or Expense Assumption
Agreement for the Large Cap International Portfotiee Advisor has contractually agreed to waivecall
portion of its management fee and assume the axdoperating expenses of a class of the Portfetkel(ding

the expenses that the Portfolio incurs indirectlyotigh its investment in other investment companies
(“Portfolio Expenses”) to the extent necessaryirtotlthe Portfolio Expenses of a class of the Rtidf on an
annualized basis, to 0.24% of the Portfolio’s ageraet assets (“Expense Limitation Amount”). Ay dime
that the Portfolio Expenses of a class of the Bliothre less than the applicable Expense Limitafdnount

for such class of shares of the Portfolio, the Adwiretains the right to recover any fees previousived
and/or expenses previously assumed to the extahtstith recovery will not cause the annualizedfélmrt
Expenses for such class of shares of the Portfolexceed the Expense Limitation Amount. The Bbdtfis

not obligated to reimburse the Advisor for feesvjasly waived or expenses previously assumed ky th
Advisor more than thirty-six months before the daftsuch reimbursement. The Amended and Restated F
Waiver and/or Expense Assumption Agreement forRbefolio will remain in effect through February,28
2018, and may only be terminated by the Fund’'s @adrDirectors prior to that date. The Amended and
Restated Fee Waiver and/or Expense Assumption Agree shall continue in effect from year to year
thereafter unless terminated by the Fund or thashdyv

Effective January 1, 2017, pursuant to the Amenraled Restated Fee Waiver and/or Expense Assumption
Agreement for each of these Portfolios, the Advisas contractually agreed to waive all or a portbrts
management fee and assume the ordinary operatipgnsas of a class of each Portfolio (excluding the
expenses that the Portfolio incurs indirectly tlgiouts investment in other investment companieBp(tfolio
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(h)

Expenses”) to the extent necessary to limit theéfélar Expenses of a class of each Portfolio, oraanualized
basis, to the rates listed below as a percentage dass of the respective Portfolio’'s average assets
(“Expense Limitation Amount”):

Portfolia Expense Limitation Amou
International Core Equity Portfol 0.30%
Emerging Markets Core Equity Portfc 0.54%

At any time that the Portfolio Expenses of a clafsa Portfolio are less than the applicable Expédmisétation
Amount for such class of shares of the Portfoli® Advisor retains the right to recover any feesvimusly
waived and/or expenses previously assumed to ttentethat such recovery will not cause the annedliz
Portfolio Expenses for such class of shares ofRbefolio to exceed the Expense Limitation AmourA.
Portfolio is not obligated to reimburse the Advisor fees previously waived or expenses previoasisumed
by the Advisor more than thirty-six months befdne tlate of such reimbursement. The Amended artateds
Fee Waiver and/or Expense Assumption Agreementitdesicabove will remain in effect through Februasy
2018, and may only be terminated by the Fund’s 8a#rDirectors prior to that date. The Amended and
Restated Fee Waiver and/or Expense Assumption Agmee shall continue in effect from year to year
thereafter unless terminated by the Fund or thasddvPrior to January 1, 2017, the Advisor hadtramtually
agreed to limit the Portfolio Expenses of a Portfabn an annualized basis, to the Expense Lirita#imount
listed below.

Portfolia Expense Limitation Amou
International Core Equity Portfol 0.49%
Emerging Markets Core Equity Portfc 0.85%

Each of the Underlying Funds in which the Portfafivests its assets has more than one Portfddibitivests

in such Underlying Fund (which are also includeskehere in this table). The dollar amount reprisstre
total dollar amount of management fees attributabl¢his Portfolio paid by each Underlying Fundthe
Advisor. In addition, effective July 21, 2015, puant to the Amended and Restated Fee Waiver and/or
Expense Assumption Agreement for the Internati@mhbll Company Portfolio, the Advisor has contralijua
agreed to waive all or a portion of its managenieatand to assume the other direct expenses afa of the
Portfolio (excluding expenses incurred through iftgestment in other investment companies) (“Padfol
Expenses”) to the extent necessary to limit thef®lor Expenses of a class of the Portfolio to O&6f the
average net assets of a class of the Portfolioncemaualized basis (the “Expense Limitation AmounAt any
time that the Portfolio Expenses of a class ofRbetfolio are less than Expense Limitation Amouort uch
class of shares of the Portfolio, the Advisor retaihe right to recover any fees previously waiaed/or
expenses previously assumed to the extent thatregolery will not cause the annualized Portfoligp&nses

for such class of shares of the Portfolio to exctesl Expense Limitation Amount. The Portfolio istno
obligated to reimburse the Advisor for fees presigwaived or expenses previously assumed by thasad
more than thirty-six months before the date of steimbursement. The Amended and Restated Fee Waive
and/or Expense Assumption Agreement for the Paotfelll remain in effect through February 28, 2058d
may only be terminated by the Fund’'s Board of Cimes prior to that date. The Amended and Resthéesd
Waiver and/or Expense Assumption Agreement shaitimoe in effect from year to year thereafter usles
terminated by the Fund or the Advisor.

The Portfolio’'s Master Fund has more than one &eé&rtfolio and/or direct investor; the dollar amb
provided for the Master Fund represents the taldidamount of management fees paid by the Ma&ated to
the Advisor. Effective July 21, 2015, pursuantato Amended and Restated Fee Waiver and/or Expense
Assumption Agreement for the Japanese Small Compamifolio, Asia Pacific Small Company Portfolio,
United Kingdom Small Company Portfolio and ContitegnSmall Company Portfolio, the Advisor has
contractually agreed to permanently waive all pogion of the management fee of each Portfolitheoextent
necessary to limit the total management fees paithé Advisor by a Portfolio, including the propornate
share of the management fees a Portfolio paysdattijrthrough its investment in other funds managgthe
Advisor, to 0.50% of the average net assets ohssabf a Portfolio on an annualized basis (therfideent Fee
Waiver”). In addition to the Permanent Fee Waitiee, Advisor has contractually agreed to furtherveaill or

a portion of the management fees of each Portéolid to assume the other direct expenses of a @lassch
Portfolio (excluding expenses incurred throughiriteestment in other investment companies manageithdy
Advisor) (“Portfolio Expenses”) to the extent nexay to limit the Portfolio Expenses of a classeath
Portfolio to 0.47% of the average net assets dasscof the respective Portfolio on an annualizasid(the
“Expense Limitation Amount”). At any time that tiR®rtfolio Expenses of a class of a Portfolio ass ldan
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the applicable Expense Limitation Amount for sutdss of shares of the Portfolio, the Advisor retatme right
to recover any fees previously waived and/or exgempseviously assumed to the extent that such eegavill
not cause the annualized Portfolio Expenses foh sless of shares of the Portfolio to exceed thpekse
Limitation Amount. Except, a Portfolio is not okdigd to reimburse the Advisor for fees waived inmetion
with the Permanent Fee Waiver. Also, a Portfolinas obligated to reimburse the Advisor for feesvpusly
waived or expenses previously assumed by the Adviswe than thirty-six months before the date afhsu
reimbursement. The Permanent Fee Waiver will rermaeffect permanently, unless terminated by thed-
The remaining portion of the Amended and Restatsl Waiver and/or Expense Assumption Agreement for
each Portfolio will remain in effect through Febry&8, 2018, and may only be terminated by the Fund
Board of Directors prior to that date. Such paortal the Amended and Restated Fee Waiver and/oertsep
Assumption Agreement shall continue in effect frgear to year thereafter unless terminated by thred Far
the Advisor.

Pursuant to the Amended and Restated Fee WaidéoraExpense Assumption Agreement for the DFA dloba
Real Estate Securities Portfolio, the Advisor hamtmactually agreed to waive all or a portion of it
management fee and to assume the expenses osatthe Portfolio (including the expenses thatRloetfolio
bears as a shareholder of other funds managedebpdkisor but excluding the expenses that the Blavtf
incurs indirectly through investment of its sedestlending cash collateral in The DFA Short Tenwektment
Fund and its investment in unaffiliated investmenpanies) (“Portfolio Expenses”) to the extentassary to
limit the Portfolio Expenses of a class of the ftid, on an annualized basis, to 0.24% of the ayernet
assets of a class of the Portfolio (“Expense LitidtaAmount”). At any time that the Portfolio Expsas of a
class of the Portfolio are less than the Expensdtation Amount for such class of shares of thefBloo, the
Advisor retains the right to recover any fees prasly waived and/or expenses previously assumetigo
extent that such recovery will not cause the anpedlPortfolio Expenses for such class of sharethef
Portfolio to exceed the applicable Expense LingtatAmount. The Portfolio is not obligated to reimdel the
Advisor for fees previously waived or expenses jaesly assumed by the Advisor more than thirtysaionths
before the date of such reimbursement. The AmeadedRestated Fee Waiver and/or Expense Assumption
Agreement will remain in effect through February 2818, and may only be terminated by the Fund'ar&o
of Directors prior to that date. The Amended andt&ed Fee Waiver and/or Expense Assumption Agneeme
shall continue in effect from year to year thergafinless terminated by the Fund or the Advisor.

Pursuant to the Amended and Restated Fee WaidéoraBxpense Assumption Agreement for the World ex
U.S. Value Portfolio, the Advisor has contractualyreed to waive up to the full amount of the managnt
fee of 0.47% to the extent necessary to offsetpitoportionate share of the management fees paithdy
Portfolio through its investment in other funds mged by the Advisor, except for the fees paid thhoils
investment of securities lending cash collaterallire DFA Short Term Investment Fund (the “Underdyin
Funds”). In addition, under the Amended and Redtkte Waiver and/or Expense Assumption Agreemeat, t
Advisor also has agreed to waive all or a portibthe management fee that remains payable by thioko
(i.e. the management fee remaining after the ptmpate share of the Underlying Funds’ managemesas f
have been offset (the “Remaining Management Fee'ff)e extent necessary to reduce the Portfoliamary
operating expenses (including expenses incurrealgfir its investment in other investment companigs b
excluding the expenses that the Portfolio incudir@ctly through investment of its securities lerglicash
collateral in The DFA Short Term Investment Furi@oftfolio Expenses”) so that such Portfolio Expenso
not exceed 0.60% of the Portfolio’s average nettassn an annualized basis (“Expense Limitation Amtt).
The maximum amount that may be waived to limit fébt Expenses pursuant to this paragraph is theuaimn

of the Remaining Management Fee. Further, at ang that the Portfolio Expenses of a class of thtfébtio

are less than the Expense Limitation Amount foihsclass of shares, the Advisor retains the righetover
any Remaining Management Fees previously waiveth#oextent that such recovery will not cause the
annualized Portfolio Expenses for such class ofeshaf the Portfolio to exceed the Expense Linutati
Amount. The Portfolio is not obligated to reimbuthe Advisor for fees previously waived by the Asbri
more than thirty-six months before the date of steimbursement. The Amended and Restated Fee Waiver
and/or Expense Assumption Agreement will remairefiect through February 28, 2018, and may only be
terminated by the Fund’s Board of Directors priothat date. The Amended and Restated Fee Waidéoran
Expense Assumption Agreement shall continue inceffem year to year thereafter unless terminatgthle
Fund or the Advisor.

Pursuant to a Fee Waiver and Expense Assumptioeefitent (the “Fee Waiver Agreement”) for the Ward
U.S. Targeted Value Portfolio, the Advisor has caciually agreed to waive up to the full amounttloé
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Portfolio’'s management fee of 0.58% to the exteatessary to offset the proportionate share of the
management fees paid by the Portfolio throughnitestment in other funds managed by the Advisarejgix

for the fees paid through its investment of semgitending cash collateral in The DFA Short Tenwvestment
Fund (the “Underlying Funds”). In addition, undaetFee Waiver and Expense Assumption Agreement, the
Advisor has also agreed to waive all or a portibthe management fee and to assume the ordinanatiug
expenses of a class of the Portfolio (includingemses incurred through its investment in other straent
companies but excluding the expenses that thedRorthcurs indirectly through investment of itscaeties
lending cash collateral in The DFA Short Term Inment Fund) (“Portfolio Expenses”) to the extent
necessary to limit the Portfolio Expenses of aclaithe Portfolio to 0.80% of the average nettassiea class

of the Portfolio on an annualized basis (the “Exggehimitation Amount”). At any time that the Potifo
Expenses of a class of the Portfolio are less tharfExpense Limitation Amount for such class of Boetfolio,
described above, the Advisor retains the righetmver any fees previously waived and/or expensasqusly
assumed to the extent that such recovery will @aoise the annualized Portfolio Expenses of a clasiseo
Portfolio to exceed the Expense Limitation Amodirtte Portfolio is not obligated to reimburse the &dv for
fees previously waived or expenses previously assdulny the Advisor more than thirty-six months beftre
date of such reimbursement. The Fee Waiver Agreerfenthe Portfolio will remain in effect through
February 28, 2018, and may only be terminated byRibnd’s Board of Directors prior to that date. He
Waiver and Expense Assumption Agreement shall coatiin effect from year to year thereafter unless
terminated by the Fund or the Advisor.

Effective January 1, 2017, pursuant to a Fee Wainel Expense Assumption Agreement (the “Fee Waiver
Agreement”) for the World ex U.S. Core Equity Polith, the Advisor has contractually agreed to wailleor a
portion of the management fee and to assume thenegp of a class of the Portfolio (including thpemses
that the Portfolio bears as a shareholder of dtivets managed by the Advisor but excluding the ezpe that
the Portfolio incurs indirectly through investmenftits securities lending cash collateral in TheAD&hort
Term Investment Fund and its investment in unafild investment companies) (“Portfolio Expenseshe
extent necessary to limit the Portfolio Expensea ofass of the Portfolio to 0.39% of the averageassets of
a class of the Portfolio on an annualized basie (#xpense Limitation Amount”). At any time thateth
Portfolio Expenses of a class of the Portfolio lass than the Expense Limitation Amount for su@sglof the
Portfolio, the Advisor retains the right to recoveny fees previously waived and/or expenses prelou
assumed to the extent that such recovery will @moise the annualized Portfolio Expenses of a clasiseo
Portfolio to exceed the Expense Limitation Amodirtte Portfolio is not obligated to reimburse the &dv for
fees previously waived or expenses previously asdulny the Advisor more than thirty-six months beftre
date of such reimbursement. The Fee Waiver andrisep&ssumption Agreement for the Portfolio will 1&@m
in effect through February 28, 2018, and may omlydrminated by the Fund’'s Board of Directors ptiothat
date. The Fee Waiver and Expense Assumption Agmeeshall continue in effect from year to year tladter
unless terminated by the Fund or the Advisor. Roalanuary 1, 2017, the Expense Limitation Amanrthe
Fee Waiver Agreement was 0.47% of the averagessetsof a class of the Portfolio on an annualissis.

Effective June 27, 2014, pursuant to an Amended Rastated Fee Waiver and Expense Assumption
Agreement (the “Fee Waiver Agreement”), the Advisas contractually agreed to waive up to the fubant

of the Portfolio’'s management fee of 0.30% to tktemt necessary to offset the proportionate shatbée
management fees paid by the Portfolio throughnitestment in other funds managed by the Advisarejgix
for the fees paid through its investment of semgitending cash collateral in The DFA Short Tenwvestment
Fund (the “Underlying Funds”) (including the Potiifiés proportionate share of any management feats dh
Underlying Fund paid through its investment in &iliated cash management fund). In addition, urttierFee
Waiver Agreement, the Advisor has also agreed ¢aras the expenses of a class of the Portfoliodegtent
necessary to reduce the ordinary operating expgirsasding expenses incurred through its investien
other investment companies but excluding the exggetigat the Portfolio incurs indirectly through éstment
of its securities lending cash collateral in TheAD&hort Term Investment Fund) (“Portfolio Expengesf a
class of the Portfolio so that such Portfolio Exgendo not exceed 0.35% of the average net agsetdass of
the Portfolio on an annualized basis (the “Expehseitation Amount”). At any time that the Portfolio
Expenses of a class of the Portfolio are less tharfExpense Limitation Amount for such class ofrek@f the
Portfolio, the Advisor retains the right to recovemy fees previously waived and/or expenses prelou
assumed to the extent that such recovery will moise the annualized Portfolio Expenses for suchs aid
shares of the Portfolio to exceed the applicablpeese Limitation Amount. The Portfolio is not olaligd to
reimburse the Advisor for fees previously waivedegpenses previously assumed by the Advisor mare th
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thirty-six months before the date of such reimbomset. The Fee Waiver Agreement for the Portfolidl wi
remain in effect through February 28, 2018, and ordy be terminated by the Fund’s Board of Direstorior

to that date. The Fee Waiver Agreement shall coetin effect from year to year thereafter unlessireated
by the Fund or the Advisor. Prior to June 27, 20th# Expense Limitation Amount in the Fee Waiver
Agreement was 0.40% of the average net assetslass of the Portfolio on an annualized basis.

Pursuant to the Amended and Restated Fee Waidéordxpense Assumption Agreement for the Seldgtive
Hedged Global Equity Portfolio, the Advisor has trantually agreed to waive up to the full amountioé
management fee of 0.30% to the extent necessafjstet the proportionate share of the managemesstgaid

by the Portfolio through its investment in othendis managed by the Advisor, except for the feed {iough

its investment of securities lending cash colldtera he DFA Short Term Investment Fund (the “Urgiag
Funds”). In addition, under the Amended and Redtkte Waiver and/or Expense Assumption Agreemeat, t
Advisor also has agreed to waive all or a portibthe management fee and to assume the expenaedads

of the Portfolio (including expenses incurred ttglouits investment in other investment companies but
excluding the expenses that the Portfolio incudir@ctly through investment of its securities lerglicash
collateral in The DFA Short Term Investment Furfidoftfolio Expenses”) to the extent necessarymdtlihe
Portfolio Expenses, on an annualized basis, ofaascbf the Portfolio to 0.40% of the average neetas
(“Expense Limitation Amount”). Further, at any tirtteat the Portfolio Expenses of a class of thefBlaytare
less than the Expense Limitation Amount for su@sslof shares of the Portfolio, the Advisor retalresright

to recover any fees previously waived and/or exgepseviously assumed to the extent that such eegavill

not cause the annualized Portfolio Expenses foh sless of shares of the Portfolio to exceed thpekse
Limitation Amount. The Portfolio is not obligated teimburse the Advisor for fees previously waimdthe
Advisor more than thirty-six months before the datesuch reimbursement. The Amended and Restated Fe
Waiver and/or Expense Assumption Agreement willagnin effect through February 28, 2018, and mdy on
be terminated by the Fund’s Board of Directors pt that date. The Amended and Restated Fee Waiver
and/or Expense Assumption Agreement shall continweffect from year to year thereafter unless taated

by the Fund or the Advisor.

The Portfolio’'s Master Fund has more than one &eé&rtfolio and/or direct investor; the dollar amb
provided for the Master Fund represents the taldidamount of management fees paid by the Ma&aied to
the Advisor. Effective February 28, 2017, pursuanan Amended and Restated Fee Waiver and/or Egpen
Assumption Agreement for the Emerging Markets [bdf the Advisor has contractually agreed to
permanently waive all or a portion of the managéenfiem of the Portfolio to the extent necessaryirtotlthe
total management fees paid to the Advisor by thetfétio, including the proportionate share of the
management fees the Portfolio pays indirectly thhoits investment in other funds managed by theigatv
(the “Total Management Fees”), to 0.42% of the agernet assets of a class of the Portfolio on analized
basis (the “Permanent Fee Waiver”). From July 2152to December 31, 2016, the Advisor had contedigtu
agreed to permanently waive all or a portion of thenagement fee of the Portfolio to the extent ssmg to
limit the Total Management Fees to 0.50% of theaye net assets of a class of the Portfolio omanaized
basis. In addition to the Permanent Fee Waivécede January 1, 2017, the Advisor has contrdigtagreed

to further waive all or a portion of the managenfeers of the Portfolio and to assume the othectegpenses
of a class of the Portfolio (excluding expensesiired through its investment in other investmemhjganies
managed by the Advisor) (“Portfolio Expenses”) i@ extent necessary to limit the Portfolio Expernsfea
class of the Portfolio to 0.49% of the averageassiets of a class of the Portfolio on an annualizeis (the
“Expense Limitation Amount”). At any time that tfertfolio Expenses of a class of the Portfolio lass than
the applicable Expense Limitation Amount for sutdss of shares of the Portfolio, the Advisor retatme right

to recover any fees previously waived and/or exgepseviously assumed to the extent that such eegavill

not cause the annualized Portfolio Expenses foh sless of shares of the Portfolio to exceed thpekse
Limitation Amount. Except, the Portfolio is not ajited to reimburse the Advisor for fees waived in
connection with the Permanent Fee Waiver. Also,Rbefolio is not obligated to reimburse the Advidor
fees previously waived or expenses previously asduiny the Advisor more than thirty-six months beftre
date of such reimbursement. The Permanent FeeeMaill remain in effect permanently, unless teratéed

by the Fund. The remaining portion of the Amended Restated Fee Waiver and/or Expense Assumption
Agreement for the Portfolio will remain in effetirough February 28, 2018, and may only be termihbyethe
Fund’s Board of Directors prior to that date. Sydhntion of the Amended and Restated Fee Waivefoand
Expense Assumption Agreement shall continue inceffem year to year thereafter unless terminatgthle
Fund or the Advisor.
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PORTFOLIO MANAGERS

In accordance with the team approach used to matmegPortfolios, Master Funds and the Underlying
Funds, the portfolio managers and portfolio trademplement the policies and procedures establidghedhe

Investment Committee.

The portfolio managers aodfgio traders also make daily investment decisio

regarding the Portfolios, Master Funds and Undeglyfunds based on the parameters established ystment
Committee. The individuals named below are théfplay managers that coordinate the efforts obétler portfolio
managers or trading personnel with respect to dyegaday management of the Portfolios indicated.

U.S. Large Company Portfolio

Enhanced U.S. Large Company Portfolio

U.S. Large Cap Equity Portfolio, U.S. Large Capuéal
Portfolio, U.S. Core Equity 1 Portfolio, U.S. Cdtquity 2

Portfolio, U.S. Vector Equity Portfolio and DFA Rdszstate

Securities Portfolio

U.S. Small Cap Value Portfolio, U.S. Targeted Value
Portfolio, U.S. Small Cap Portfolio and U.S. MicZap
Portfolio

Large Cap International Portfolio and DFA Interpaal
Value Portfolio

International Core Equity Portfolio, DFA Internatal Real
Estate Securities Portfolio, DFA Global Real Estate
Securities Portfolio, International Vector EquitgrHolio,
World ex U.S. Core Equity Portfolio and Emergingriigts
Core Equity Portfolio

Global Small Company Portfolio, World ex U.S. Value
Portfolio and World Core Equity Portfolio

International Small Company Portfolio, JapaneselSma
Company Portfolio, Asia Pacific Small Company Raitf,
United Kingdom Small Company Portfolio, Continental
Small Company Portfolio, DFA International SmallgCa
Value Portfolio and World ex U.S. Targeted Valuetfétio

Selectively Hedged Global Equity Portfolio

Emerging Markets Portfolio, Emerging Markets Value
Portfolio and Emerging Markets Small Cap Portfolio

Other Managed Accounts

Joseph H. Chi, Jedagdall, Joe Hohn and
Lukas J. Smart

David A. Réeand Joseph F. Kolerich
Joseph H. Chi, Jed S. Fogdall and Lukas J. Smart

Joseph H. Chi, Jed S. Fogdall and Joel P.
Schneider

Joseph H. Chi, Jed S. Fogdall, Mary T. Phillips
and Bhanu P. Singh

Joseph H. Chi, Jed S. Fogdall, Mary T. Phillips,
Allen Pu and Bhanu P. Singh

Joseph H. Chi, Jed S. Fogdall, Mary T. Phillips
and Allen Pu

Joseph H. Chi, Jed S. Fogdall, Arun C. Keswani,
Mary T. Phillips and Bhanu P. Singh

JosephdHi, Jed S. Fogdall, Joseph F.
Kolerich, David A. Plecha, Allen Pu and Mary T.
Phillips

Joseph H. Chi, Jed S. Fogdall, Daniel C. Ong,
Mary T. Phillips and Bhanu P. Singh

In addition to the Portfolios (and with respecthie Feeder Portfolios, the Master Fund in whicheader
Portfolio invests substantially all of its assetaf the Underlying Funds, each portfolio managanages (i) other
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U.S. registered investment companies advised caduised by the Advisor, (ii) other pooled investrineehicles
that are not U.S. registered mutual funds and dififer accounts managed for organizations anditheils. The
following table sets forth information regardingettotal accounts for which each portfolio manages the primary
responsibility for coordinating the day-to-day mgement responsibilities.

Name of Portfolio Manager Number of Accounts Manage and Total
Assets by Category As of October 31, 2016*

e 140 U.S. registered mutual funds with $291,328iamilin total assets

Joseph H. Chi
under management.

» 58 unregistered pooled investment vehicles with @42 million in total
assets under management, of which 1 account wgB #iillion in
assets may be subject to a performance fee.

» 89 other accounts with $27,630 million in totaletssunder
management, of which 6 accounts with $2,619 millioassets may be
subject to a performance fee.

Jed S. Fogdall e 140 U.S. registered mutual funds with $291,328iamilin total assets

under management.

» 58 unregistered pooled investment vehicles with @42 million in total
assets under management, of which 1 account wgB #iillion in
assets may be subject to a performance fee.

» 89 other accounts with $27,630 million in totaletssunder
management, of which 6 accounts with $2,619 millioassets may be
subject to a performance fee.

e 19 U.S. registered mutual funds with $37,879 millio total assets
under management.

» 0O unregistered pooled investment vehicles.

» 4 other accounts with $1,972 million in total ass@tider management,
of which 2 accounts with $1,544 million in assetsyrbe subject to a
performance fee.

Arun C. Keswani

* 66 U.S. registered mutual funds with $91,256 millioriotal assets
under management.

» 37 unregistered pooled investment vehicles with $388kon in total
assets under management.

» 6 other accounts with $1,328 million in total assetger management.

Joseph F. Kolerich

e 11 U.S. registered mutual funds with $28,246 milliartatal assets
under management.

» 2unregistered pooled investment vehicles with $2#Bon in total
assets under management.

« 12 other accounts with $6,065 million in total assetger management,
of which 2 accounts with $719 million in assets rhaysubject to a
performance fee.

Daniel C. Ong

16 U.S. registered mutual funds with $20,127 millio total assets
under management.

» 0 unregistered pooled investment vehicles.

* 0other accounts.

Mary T. Phillips

* 66 U.S. registered mutual funds with $91,256 millioriotal assets
under management.

» 37 unregistered pooled investment vehicles with $388kon in total
assets under management.

» 6 other accounts with $1,328 million in total assetder management.

David A. Plecha

* 39 U.S. registered mutual funds with $55,326 mmillio total assets
under management.

e 21 unregistered pooled investment vehicles with $3million in total
assets under management.

Allen Pu
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Name of Portfolio Manager Number of Accounts Manage and Total
Assets by Category As of October 31, 2016*

» 28 other accounts with $3,400 million in total assender management.

» 25 U.S. registered mutual funds with $44,506 millioriotal assets
under management.

» 3unregistered pooled investment vehicles with $&;88lion in total
assets under management, of which 1 account wgB #illion in
assets may be subject to a performance fee.

+ 18 other accounts with $4,425 million in total asseiger management.

Joel P. Schneider

+ 70 U.S. registered mutual funds with $150,167 onillin total assets
under management.

* 29 unregistered pooled investment vehicles witle32 million in total
assets under management.

» 55 other accounts with $16,045 million in totaletssunder
management, of which 6 accounts with $2,619 millioassets may be
subject to a performance fee.

Bhanu P. Singh

e 22 U.S. registered mutual funds with $31,429 millio total assets
under management.

» 1 unregistered pooled investment vehicle with $76an in total assets
under management.

» 8 other accounts with $6,422 million in total assemder management,
of which 1 account with $22 million in assets may $ubject to a
performance fee.

Lukas J. Smart

*  Joe Hohn did not share primary responsibilitghe oversight of day-to-day management of respditis$ for
accounts as of October 31, 2016; as such, infoomagégarding such accounts is not presented.

Description of Compensation Structure

Portfolio managers receive a base salary and boBampensation of a portfolio manager is determited
the discretion of the Advisor and is based on &@m@ manager’s experience, responsibilities, pleeception of the
quality of his or her work efforts and other sukijge factors. The compensation of portfolio mamage not
directly based upon the performance of the Poagotir other accounts that the portfolio managemsage. The
Advisor reviews the compensation of each portfolianager annually and may make modifications in
compensation as its Compensation Committee deewessay to reflect changes in the market. Eactfofior
manager’s compensation consists of the following:

e Base salary Each portfolio manager is paid a base salarlye Advisor considers the factors described
above to determine each portfolio manager’s baseysa

* Semi-Annual Bonus Each portfolio manager may receive a semi-anboalis. The amount of the bonus
paid to each portfolio manager is based upon ttierfs described above.

Portfolio managers may be awarded the right tohmse restricted shares of the stock of the Adviser,
determined from time to time by the Board of Dimestof the Advisor or its delegates. Portfolio ragers also
participate in benefit and retirement plans an@wogrograms available generally to all employees.

In addition, portfolio managers may be given theiap of participating in the Advisor's Long Term
Incentive Plan. The level of participation for gle employees may be dependent on overall level o
compensation, among other considerations. Paatioip in this program is not based on or relatedth®
performance of any individual strategies or anytipalar client accounts.
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Potential Conflicts of Interest

Actual or apparent conflicts of interest may amgeen a portfolio manager has the primary day-to-day
responsibilities with respect to more than one fBloofMaster Fund/Underlying Fund and other accsun©Other
accounts include registered mutual funds (othen th& Portfolios, Master Funds and Underlying Fyndther
unregistered pooled investment vehicles, and otaecounts managed for organizations and individuals
(“Accounts”). An Account may have similar investmi®bjectives to a Portfolio/Master Fund/Underlyifgnd, or
may purchase, sell or hold securities that areibddigto be purchased, sold or held by a Portfolimshkér
Fund/Underlying Fund. Actual or apparent confliotsnterest include:

* Time Management. The management of multiple PavditMaster Funds/Underlying Funds and/or
Accounts may result in a portfolio manager devotingqual time and attention to the management of
each Portfolio/Master Fund/Underlying Fund and/a@cdunts. The Advisor seeks to manage such
competing interests for the time and attention aftfplio managers by having portfolio managers
focus on a particular investment discipline. M#sicounts managed by a portfolio manager are
managed using the same investment approachesréhased in connection with the management of
the Portfolios/Master Funds/Underlying Funds.

* Investment Opportunities. It is possible thatiraes identical securities will be held by more tlare
Portfolio/Master Fund/Underlying Fund and/or AccburHowever, positions in the same security
may vary and the length of time that any Portfdiaster Fund/Underlying Fund or Account may
choose to hold its investment in the same securdy likewise vary. If a portfolio manager iderasi
a limited investment opportunity that may be sd#albor more than one Portfolio/Master
Fund/Underlying Fund or Account, a Portfolio/Maskemd/Underlying Fund may not be able to take
full advantage of that opportunity due to an altmea of filled purchase or sale orders across all
eligible Portfolios/Master Funds/Underlying Fundslaccounts. To deal with these situations, the
Advisor has adopted procedures for allocating pbottransactions across multiple Portfolios/Master
Funds/Underlying Funds and Accounts.

* Broker Selection. With respect to securities taatisns for the Portfolios/Master Funds/Underlying
Funds, the Advisor determines which broker to wsexecute each order, consistent with its duty to
seek best execution of the transaction. Howevih mespect to certain Accounts (such as separate
accounts), the Advisor may be limited by the cliefth respect to the selection of brokers or may be
instructed to direct trades through a particulakbr. In these cases, the Advisor or its affisateay
place separate, non-simultaneous, transactionsa f@ortfolio/Master Fund/Underlying Fund and
another Account that may temporarily affect the ketuprice of the security or the execution of the
transaction, or both, to the detriment of the PtdfMaster Fund/Underlying Fund or the Account.

e Performance-Based Fees. For some Accounts, thésékdmay be compensated based on the
profitability of the Account, such as by a performe-based management fee. These incentive
compensation structures may create a conflict tdré@st for the Advisor with regard to Accounts
where the Advisor is paid based on a percentagssdts because the portfolio manager may have an
incentive to allocate securities preferentiallyttee Accounts where the Advisor might share in
investment gains.

e Investment in an Account. A portfolio manager @er relatives may invest in an Account that he
or she manages and a conflict may arise where Bheomay therefore have an incentive to treat the
Account in which the portfolio manager or his/helatives invest preferentially as compared to other
Accounts for which he or she has portfolio managemesponsibilities.

The Advisor and the Funds have adopted certain tange procedures that are reasonably designed to
address these types of conflicts. However, thenmeoi guarantee that such procedures will deted¢t end every
situation in which a conflict arises.
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Investments in Each Portfolio

Information relating to each portfolio manager’s n@asship (including the ownership of his or her
immediate family) in the Portfolios contained instiSAl that he or she manages as of October 316 ’04et forth

in the chart below.

Dollar Range of Portfolio Shares
Portfolio Portfolio Manager(s) Owned
U.S. Large Company Portfo Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Joe Hohn None
Lukas J. Smart None
Enhanced U.S. Large Compa Joseph F. Koleric None
Portfolio David A. Plecha None
U.S. Large Cap Equity Portfo Joseph H. Cl None
Jed S. Fogdall None
Lukas J. Smart None
U.S. Large Cap Value Ftfolio Joseph H. CI None
Jed S. Fogdall None
Lukas J. Smaft None
U.S. Small Cap Value Portfo Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Joel P. Schneider $0 - $10,000
U.S. Targeted Value Portfo Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Joel P. Schneider $0 - $10,000
U.S. Core Equity 1 Portfol Joseph H. Cl $100,001- $500,00!
Jed S. Fogdall $100,001 - $500,000
Lukas J. Smart $50,001 - $100,000
U.S. Core Equity 2 Portfol Joseph H. Cl $100,001- $500,0(00
Jed S. Fogdall None
Lukas J. Smart $50,001 - $100,000
U.S. Vector Equity Portfoli Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Lukas J. Smart None
U.S. Small Cap Portfol Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Joel P. Schneider $0 - $10,000
U.S. Micro Cap Portfoli Joseph H. Ctr $0 - $10,00(
Jed S. Fogdall None
Joel P. Schneider $0 - $10,000
DFA Real Estate Securiti Joseph H. Cl $10,001- $50,00(
Portfolio Jed S. Fogdall None
Lukas J. Smart None
Large Cap International Portfo Joseph H. Cl $0 - $10,00(
Jed S. Fogdall None
Mary T. Phillips $0 - $10,000
Bhanu P. Singh None
DFA International Value Portfol Joseph H. CI None
Jed S. Fogdall None
Mary T. Phillips None
Bhanu P. Singh None
International Core Equity Portfol Joseph H. Cl $50,001- $100,00!
Jed S. Fogdall None
Mary T. Phillips None
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Dollar Range of Portfolio Shares

Portfolio Portfolio Manager(s) Owned
Allen PL $0-$10,00!
Bhanu P. Singh None
Global Small Company Portfol Joseph H. Cl None?
Jed S. Fogdall None*
Mary T. Phillips None*
Allen Pu None*
International Small Compar Joseph H. Cl $0 - $10,00(
Portfolio Jed S. Fogdall None
Arun C. Keswani $0 - $10,000
Mary T. Phillips None
Bhanu P. Singh $0 - $10,000
Japanese Small Company Portf Joseph H. Cl None
Jed S. Fogdall None
Arun C. Keswani None
Bhanu P. Singh None
Asia Pacific Small Compar Joseh H. Ch None
Portfolio Jed S. Fogdall None
Arun C. Keswani None
Mary T. Phillips None
Bhanu P. Singh None
United Kingdom Small Compar Joseph H. Cl None
Portfolio Jed S. Fogdall None
Arun C. Keswani None
Mary T. Phillips None
Bhanu P. Singh None
Continental Srall Company Joseph H. Cl None
Portfolio Jed S. Fogdall None
Arun C. Keswani None
Mary T. Phillips None
Bhanu P. Singh None
DFA International Real Esta Joseph H. Cl $10,001- $50,00(
Securities Portfolio Jed S. Fogdall None
Mary T. Phillips $0 - $10,000
Allen Pu $0 — $10,000
Bhanu P. Singh None
DFA Global Real Estate Securiti Joseph H. Cl None
Portfolio Jed S. Fogdall $0 - $10,000
Mary T. Phillips None
Allen Pu None
Bhanu P. Singh None
DFA International Small Cap Valt Joseph H. Cl $0-$10,00(
Portfolio Jed S. Fogdall None
Arun C. Keswani $10,001 - $50,000
Mary T. Phillips $10,001 - $50,000
Bhanu P. Singh $0 - $10,000
International Vector Equit Joseph H. Cl None
Portfolio Jed S. Fogdall None
Mary T. Phillips None
Allen Pu None
Bhanu P. Singh None
World ex U.S. Value Portfol Joseph H. Cl None
Jed S. Fogdall None
Mary T. Phillips None
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Dollar Range of Portfolio Shares

Portfolio Portfolio Manager(s) Owned
Allen P None
World ex U.S. Targeted Valt Joseph H. Cl None
Portfolio Jed S. Fogdall None
Arun C. Keswani None
Mary T. Phillips None
Bhanu P. Singh None
World ex U.S. Core Equit Joseph H. Cl $0 - $10,00(
Portfolio Jed S. Fogdall $100,001 - $500,000
Mary T. Phillips None
Allen Pu $0 — $10,000
Bhanu P. Singh None
World Core Equity Portfoli Joseph H. Cl None
Jed S. Fogdall $100,001 - $500,000
Mary T. Phillips None
Allen Pu None
Selectively Hedged Global Equi Joseph H. Cl $100,001- $500,00!
Portfolio Jed S. Fogdall $10,001 - $50,000
Joseph F. Kolerich None
Mary T. Phillips None
David A. Plecha None
Allen Pu None
Emerging Markets Portfol Joseph H. Cl $0-$10,00(
Jed S. Fogdall None
Daniel C. Ong $0 — $10,000
Mary T. Phillips None
Bhanu P. Singh None
Emerging Markets Value Portfo Joseph H. Cl $0-$10,00(
Jed S. Fogdall None
Daniel C. Ong $50,001 - $100,000
Mary T. Phillips $10,001 - $50,000
Bhanu P. Singh $0 — $10,000
Emerging Markets Small Cz Joseph H. Cl $10,001- $50,00(
Portfolio Jed S. Fogdall None
Daniel C. Ong $0 — $10,000
Mary T. Phillips None
Bhanu P. Singh $0 — $10,000
Emerging Markets Core Equi Joseph H. Cl $50,001- $100,00!
Portfolio Jed S. Fogdall $50,001 - $100,000
Mary T. Phillips None
Allen Pu $0 — $10,000
Bhanu P. Singh None

Because the Global Small Company Portfolio hadl commenced operations prior to the end of thetmos

recently completed fiscal year, the portfolio magradjd not own any shares of the Portfolio.

Joseph H. Chi does not invest in this Portfdbiat, invests in another feeder portfolio (ownerstaipge of $0 -
$10,000) that invests substantially all of its és#®the same Master Fund as the Portfolio.

Lukas J. Smart does not invest in this Portfdtiot invests in another feeder portfolio (ownerstdpge of
$50,001 - $100,000) that invests substantiallphiis assets in the same Master Fund as the Rortfo

Mary T. Phillips does not invest in this Portfplibut invests in another feeder portfolio (owngrsiange of
$50,001 - $100,000) that invests substantiallphiis assets in the same Master Fund as the Rortfo

Bhanu P. Singh does not invest in this Portfdid, invests in another feeder portfolio (ownerstaipge of $0 -
$10,000) that invests substantially all of its és#®the same Master Fund as the Portfolio.
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GENERAL INFORMATION

DFAIDG was incorporated under Maryland law on JuBe1981. Until June 1983, DFAIDG was named
DFA Small Company Fund Inc. Until September 1988ia Pacific Small Company Portfolio was named Asia
Australia Small Company Portfolio; U.S. Large Caplie Portfolio was named U.S. Large Cap High Bawmk t
Market Portfolio; U.S. Small Cap Value Portfolio svaamed U.S. Small Cap High Book to Market Porfoli.S.
Micro Cap Portfolio was named The Small Company&iaand Continental Small Company Portfolio wan&s
The Continental European Portfolio. From Septeml®95 until December 1996, The DFA Real Estate i$ezs!
Portfolio was named DFA/AEW Real Estate Securiflestfolio. Until September 1995, the U.S. SmalpGalue
Portfolio was named The U.S. Small Cap High Bookitwket Portfolio. From September 1995 until Augl897,
the U.S. Small Cap Value Portfolio was named the. 3mall Cap Value Portfolio. From August 199 Apwil 1,
2001, the U.S. Small Cap Value Portfolio was kn@srthe U.S. 6-10 Value Portfolio. From Septem@&51until
April 1, 2001, the U.S. Micro Cap Portfolio was neanthe U.S. 9-10 Small Company Portfolio. From iApr
2001 to December 12, 2006, the U.S. Targeted Vhr&olio was known as the U.S. Small XM Value Riib.
Prior to April 1, 2001, the U.S. Targeted Value tRiio, the U.S. Small Cap Value Portfolio, the USnall Cap
Portfolio and the U.S. Micro Cap Portfolio were Wwmas the U.S. 4-10 Value Portfolio, the U.S. 6\Mdlue
Portfolio, the U.S. 6-10 Small Company Portfoliodathe U.S. 9-10 Small Company Portfolio, respetyive
Similarly, the Master Funds in which these fourtfdiinos invested — The U.S. Targeted Value Serlése U.S.
Small Cap Value Series, The U.S. Small Cap SeridsTae U.S. Micro Cap Series — were, prior to Aprie001,
known as The U.S. 4-10 Value Series, The U.S. &4dl0e Series, The U.S. 6-10 Small Company Seriéstiaa
U.S. 9-10 Small Company Series, respectively. ditfe as of March 30, 2007, the U.S. Targeted V&ladfolio
was no longer a feeder portfolio and now holdsptbetfolio securities previously held by The U.Srdeted Value
Series, the Master Fund in which the U.S. Targétaldie Portfolio invested. Effective February 2809, the
Enhanced U.S. Large Company Portfolio was no lorsgé&eder portfolio and now holds the portfolio Legétes
previously held by The Enhanced U.S. Large Com&ames, the Master Fund in which the Enhanced LaRje
Company Portfolio invested. Effective as of Febyu8, 2009, the U.S. Small Cap Value Portfolio wadonger a
feeder portfolio and now holds the portfolio setiasi previously held by The U.S. Small Cap Valuei€se the
Master Fund in which the U.S. Small Cap Value tidfinvested. Effective as of February 28, 200& U.S.
Small Cap Portfolio was no longer a feeder portfelnd now holds the portfolio securities previous®yd by The
U.S. Small Cap Series, the Master Fund in whichUl® Small Cap Portfolio invested. Effective ds-ebruary
28, 2009, the U.S. Micro Cap Portfolio was no langefeeder portfolio and now holds the portfolicigdties
previously held by The U.S. Micro Cap Series, thastdr Fund in which the U.S. Micro Cap Portfolioasted.
From September 1995 until September 13, 2005, thie Racific Small Company Portfolio was known as th
Pacific Rim Small Company Portfolio. From March 20until June 2014, the World Core Equity Portfolilas
named the Dimensional Retirement Equity Fund II.

DIG was incorporated under Maryland law on March11990. DIG was known as DFA U.S. Large Cap
Inc. from February 1992, until it amended its Adgcof Incorporation in April 1993, to change t® fiiresent name.
Prior to the February 1992 amendment to the AdidglIncorporation, DIG was known as DFA U.S. La@gp
Portfolio Inc. Until May 8, 2010, U.S. Large ConmyaPortfolio was named U.S. Large Company Instinai
Index Portfolio. Effective as of September 10, @0the U.S. Large Company Portfolio was no longéeetler
portfolio and now holds the portfolio securitieseyiously held by The U.S. Large Company Series, Master
Fund in which the U.S. Large Company Portfolio isteel.

The DFA Investment Trust Company was organized d3ekware statutory trust (a form of entity
formerly known as a business trust) on Octoberl®B2. The Trust offers shares of its Master Fuonly to
institutional investors in private offerings. Dinmgonal Emerging Markets Value Fund (“DEM”) wasangorated
under Maryland law on January 9, 1991 and was eeorgd as a Delaware statutory trust effective k@0,
2009. DEM offers its shares only to institutionavestors in private offerings. On November 21979the
shareholders of DEM approved its conversion froofloged-end management investment company to anepen
management investment company.

CODE OF ETHICS

The Funds, the Trust, Dimensional Emerging Markétkie Fund, the Advisor, DFA Australia Limited,
Dimensional Fund Advisors Ltd. and DFAS have adb@eevised Code of Ethics, under Rule 17j-1 of 1840
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Act, for certain access persons of the PortfolMdaster Funds and Underlying Funds. The Code ofcktts
designed to ensure that access persons act intérest of the Portfolios, Master Funds and Undwgglfunds, and
their shareholders with respect to any persondirtgaof securities. Under the Code of Ethics, asqeersons are
generally prohibited from knowingly buying or selii securities (except for mutual funds, U.S. goment
securities and money market instruments) whichbareg purchased, sold or considered for purchasalerby a
Portfolio, Master Fund or Underlying Fund unlessitiproposed purchases are approved in advance.Cdte of
Ethics also contains certain reporting requirements securities trading clearance procedures.

SHAREHOLDER RIGHTS

The shares of each Portfolio, when issued and fpaiosh accordance with the Portfolio’s Prospectu],
be fully paid and non-assessable shares. Eack shaommon stock of a class of a Portfolio repnesan equal
proportional interest in the assets and liabilivéshe Portfolio and has identical, non-cumulatting, dividend,
redemption liquidation, and other rights and pre&fees as each other class of the Portfolio, exbapton a matter
affecting a single class only shares of that atdiske Portfolio are permitted to vote on the nratte

With respect to matters which require shareholggraval, shareholders are entitled to vote onlyhwit
respect to matters which affect the interest ofRbefolio or class of shares of the Portfolio whtbey hold, except
as otherwise required by applicable law. If liqatidn of a Fund should occur, the Fund’'s sharelsldeuld be
entitled to receive on a per class basis the as$dtse particular Portfolio whose shares they oas well as a
proportionate share of Fund assets not attributbbmy particular class. Ordinarily, the Fundsnat intend to
hold annual meetings of shareholders, except adreetjby the 1940 Act or other applicable law. HE&und’s
bylaws provide that special meetings of sharehseldkall be called at the written request of shddets entitled to
cast not less than a majority of the votes entittelde cast at such meeting. Such meeting maglbeido consider
any matter, including the removal of one or morectors. Shareholders will receive shareholdernanications
with respect to such matters as required by th® ¥a#, including semi-annual and annual financtatements of
the Funds, the latter being audited.

Whenever a Feeder Portfolio, as an investor incatsesponding Master Fund, is asked to vote on a
shareholder proposal, the relevant Fund will solioting instructions from the Feeder Portfoliofsaseholders with
respect to the proposal. The Directors of the Ruifidhen vote the Feeder Portfolio’s shares ia Master Fund in
accordance with the voting instructions receivamhirthe Feeder Portfolio’s shareholders. The Darscof the
Fund will vote shares of the Feeder Portfolio fdrich they receive no voting instructions in accoawith their
best judgment. With regard to a Master Fund orddiythg Fund of the Trust organized as a partnpr&bri federal
tax purposes, if a majority shareholder of the Miaftund or Underlying Fund declares bankruptcy,agonty in
interest of the remaining shareholders in the Mastmd or Underlying Fund must vote to approvedbetinuing
existence of the Master Fund or Underlying FuntherMaster Fund or Underlying Fund will be liquiekt

Shareholder inquiries may be made by writing ofirla Fund at the address or telephone number
appearing on the cover of this SAl. Only thosevitiials whose signatures are on file for the antau question
may receive specific account information or makanges in the account registration.

PRINCIPAL HOLDERS OF SECURITIES

As of January 31, 2017, the following persons hersdfy owned 5% or more of the outstanding sharfes
the Portfolios, as set forth below:

U.S. LARGE COMPANY PORTFOLIO
Charles Schwab & Company, Inc.* 44.15%
101 Montgomery Street
San Francisco, CA 94104

National Financial Services LLC* 13.02%
200 Liberty Street
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One World Financial Center
New York, NY 10281

TD Ameritrade, Inc.*
P.O. Box 2226
Omaha, NE 68103
The RBB Fund Inc. Free Market US Equity Fund
5955 Deerfield Blvd.
Mason, OH 45040
ENHANCED U.S. LARGE COMPANY PORTFOLIO
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
National Financial Services LL&*
US Central and Southern Province Society of Jesus
4511 West Pine Blvd.
St. Louis, MO 63108
U.S. LARGE CAP EQUITY PORTFOLIO
National Financial Services LL¢*
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
U.S. LARGE CAP VALUE PORTFOLIO
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
National Financial Services LL&*
U.S. SMALL CAP VALUE PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LL¢*
TD Ameritrade, Inc.*
U.S. TARGETED VALUE PORTFOLIO
National Financial Services LL&*

Charles Schwab & Company, Int.*

TD Ameritrade, Inc.*
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11.09%

%033

36.72%

19.47%

13.32%

7.18%

38.39%

32.14%

21.46%

32.83%

22.04%

16.49%

32.25%

13.58%

12.09%

28.57%

21.28%

6.70%



U.S. CORE EQUITY 1 PORTFOLIO
National Financial Services LLC*
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*

LPL*

4707 Executive Drive
San Diego, CA 92121
Pershing LLC

One Pershing Plaza
P.O. Box 2052
Jersey City, NJ 07303
DFA Global Equity Portfolio
6300 Bee Cave Road
Building 1

Austin, TX 78746

U.S. CORE EQUITY 2 PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LLC*
DFA Global Equity Portfolid

TD Ameritrade, Inc.*

LPL*!

DFA Global Allocation 60/40 Portfolio

6300 Bee Cave Road
Building 1
Austin, TX 78746
U.S. VECTOR EQUITY PORTFOLIO
National Financial Services LLC*
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
Trust Company of America*
P.O. Box 6503
Englewood, CO 80155
LPL*!
U.S. SMALL CAP PORTFOLIO

National Financial Services LLE*
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26.32%

26.03%

12.25%

6.17%

5.62%

5.17%

26.37%

18.34%

14.05%

13.55%

7.62%

5.32%

34.06%

27.73%

16.71%

7.86%

5.09%

26.72%



Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
U.S. MICRO CAP PORTFOLIO
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
National Financial Services LL¢*
The RBB Fund Inc. Free Market US Equity Find
DFA REAL ESTATE SECURITIES PORTFOLIO
Charles Schwab & Company, Int.*
DFA Global Real Estate Securities Portfolio
6300 Bee Cave Road
Building 1
Austin, TX 78746
National Financial Services LL&*
TD Ameritrade, Inc.*
LARGE CAP INTERNATIONAL PORTFOLIO
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
National Financial Services LL&*
DFA INTERNATIONAL VALUE PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LL¢*
TD Ameritrade, Inc.*
Edward D. Jones & Co.*
12555 Manchester Road
St. Louis, MO 63131
INTERNATIONAL CORE EQUITY PORTFOLIO
Charles Schwab & Company, Int.*

National Financial Services LLE*

TD Ameritrade, Inc.*

56

15.51%

9.28%

34.58%

17.32%

15.43%

6.62%

27.59%

21.28%

19.78%

9.17%

39.01%

20.16%

7.39%

32.50%

17.92%

17.05%

5.62%

33.44%

19.77%

12.55%



DFA Global Equity Portfolid
GLOBAL SMALL COMPANY PORTFOLIO
TD Ameritrade, Inc.*
INTERNATIONAL SMALL COMPANY PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LL&*
TD Ameritrade, Inc.*
Edward D. Jones & Co'*
JAPANESE SMALL COMPANY PORTFOLIO
National Financial Services LL¢*
The RBB Fund Inc. Free Market International Eqéitynd
5955 Deerfield Blvd
Mason, OH 45040
The Trustees of Boston College
Boston College Investment Office
129 Lake, Suite 526
Chestnut Hill, MA 02467
Charles Schwab & Company, Int.*
ASIA PACIFIC SMALL COMPANY PORTFOLIO
National Financial Services LL&*
Charles Schwab & Company, Int.*
The RBB Fund Inc. Free Market International Eqéind
UNITED KINGDOM SMALL COMPANY PORTFOLIO
Pershing LLC
Charles Schwab & Company, Int.*
The RBB Fund Inc. Free Market International Eqéind
TD Ameritrade, Inc.*
CONTINENTAL SMALL COMPANY PORTFOLIO

National Financial Services LLE*

Charles Schwab & Company, Int.*
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6.70%

88.29%

27.92%

19.27%

9.05%

5.20%

64.90%

8.41%

6.54%

5.45%

65.52%

14.52%

9.62%

36.83%

34.79%

12.34%

9.37%

64.66%

16.08%



The RBB Fund Inc Free Market International Equiyn &

TD Ameritrade, Inc.*

DFA INTERNATIONAL REAL ESTATE SECURITIES PORTFOLIO

DFA Global Real Estate Securities Portfolio
National Financial Services LL¢*
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
DFA GLOBAL REAL ESTATE SECURITIES PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LL&*
TD Ameritrade, Inc.*
DFA INTERNATIONAL SMALL CAP VALUE PORTFOLIO
Charles Schwab & Company, Int.*
National Financial Services LL¢*
TD Ameritrade, Inc.*
The RBB Fund Inc Free Market International Equiyn &
INTERNATIONAL VECTOR EQUITY PORTFOLIO
National Financial Services LL&*
Charles Schwab & Company, Int.*
TD Ameritrade, Inc.*
Trust Company of America
WORLD EX U.S. VALUE PORTFOLIO
Deseret Mutual Benefit Admin ttee
The Deseret Mutual Employee Pension Trust
PO Box 45530
Salt Lake City, UT 84145
The Employees Retirement Plan of the
Denver Board of Water Commissioners*
1600 West 12 Avenue Mailcode 210
Denver, CO 80204

Charles Schwab & Company, Int.*
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9.45%

5.78%

40.16%

16.84%

16.78%

13.71%

35.92%

19.35%

14.87%

36.18%

14.42%

11.93%

5.43%

33.59%

31.60%

18.37%

6.38%

37.85%

16.22%

12.47%



U.S. Bank NA Custodian FBO 8.70%
Adams County Defined Benefit Non-ERISA*

PO Box 1787

Milwaukee, WI 53201

Deseret Mutual Benefit Admin ttee 7.15%
The Deseret Mutual Retiree Medical & Life Plan Trus

PO Box 45530

Salt Lake City, UT 84145

TD Ameritrade, Inc.* 5.43%

WORLD EX U.S. TARGETED VALUE PORTFOLIO

Charles Schwab & Company, Int.* 60.60%
National Financial Services LLE* 22.52%
TD Ameritrade, Inc.* 15.79%

WORLD EX U.S. CORE EQUITY PORTFOLIO

Charles Schwab & Company, Int.* 39.83%
National Financial Services LLE* 23.43%
TD Ameritrade, Inc.* 14.87%

WORLD CORE EQUITY PORTFOLIO
National Financial Services LLE* 37.50%

Tacoma Employees Retirement System 18.70%
3628 S 35 Street
Tacoma, WA 98409

Charles Schwab & Company, Int.* 14.00%

Prudential Bank & Trust FBO 11.84%
San Francisco Employees Retirement System

280 Trumbull Street

Hartford, CT 06103

Greater Kansas City Community Foundation 5.80%
Ewing M Kauffman Donor Advised Fund

1055 Broadway, Suite 130

Kansas City, MO 64105

SELECTIVELY HEDGED GLOBAL EQUITY PORTFOLIO

National Financial Services LLE* 43.64%
Charles Schwab & Company, Int.* 26.87%
TD Ameritrade, Inc.* 17.18%
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Gerlach & Co. LLC 7.38%
FBO A/C 094800 Korea Teachers Pension Fund
3800 Citigroup Center Suite B3-14
Tampa, FL 33610
EMERGING MARKETS PORTFOLIO
Charles Schwab & Company, Int.* 27.41%
Regents of the University of California 17.54%
Pathway Funds
1111 Broadway Suite 1400
Oakland CA 94607
National Financial Services LLC* 17.44%
TD Ameritrade, Inc.* 5.42%
EMERGING MARKETS VALUE PORTFOLIO
National Financial Services LLC* 21.64%
Charles Schwab & Company, Int.* 11.48%

EMERGING MARKETS SMALL CAP PORTFOLIO

National Financial Services LLE* 22.16%
Charles Schwab & Company, Int.* 19.16%
TD Ameritrade, Inc.* 9.98%

EMERGING MARKETS CORE EQUITY PORTFOLIO

Charles Schwab & Company, Int.* 27.00%
National Financial Services LLE* 24.34%
TD Ameritrade, Inc.* 9.99%

Owner of record only (omnibus).
See address for shareholder previously notedeainohist.

PURCHASE OF SHARES

The following information supplements the infornoatiset forth in the Prospectus under the caption
“PURCHASE OF SHARES”

The Funds will accept purchase and redemption srdereach day that the New York Stock Exchange
(“NYSE") is scheduled to be open for business. Ewsv, no purchases by wire may be made on anyrddyhe
Federal Reserve System is closed. The Funds digneilabe closed on days that the NYSE is closéithe NYSE
generally is scheduled to be open Monday througtiaffrthroughout the year except for days closecetognize
New Year’s Day, Martin Luther King, Jr. Day, Pre=mils’ Day, Good Friday, Memorial Day, IndependeDes,
Labor Day, Thanksgiving Day and Christmas Day. Faderal Reserve System is closed on the sameadap®
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NYSE, except that it is open on Good Friday andsabon Columbus Day and Veterans’ Day. Orders for
redemptions and purchases will not be processbé iFunds are closed.

The Funds reserve the right, in their sole disonetito suspend the offering of shares of any or all
Portfolios or reject purchase orders when, in tilggiment of management, such suspension or rejastiarthe best
interest of that Fund or a Portfolio. Securitiesepted in exchange for shares of a Portfolio ellacquired for
investment purposes and will be considered for salder the same circumstances as other securnitighe
Portfolio.

The Funds or their transfer agent may, from timgne, appoint a sub-transfer agent, such as aebréb
the receipt of purchase and redemption orders andsffrom certain investors. With respect to pasgs and
redemptions through a sub-transfer agent, a Fuid&ideemed to have received a purchase or red@mgtder
when the sub-transfer agent receives the ordeareStof a Portfolio will be priced at the publideoing price next
calculated after receipt of the purchase or redemirder by the sub-transfer agent.

REDEMPTION AND TRANSFER OF SHARES

The following information supplements the infornoatiset forth in the Prospectus under the caption
“REDEMPTION OF SHARES.”

Each Fund may suspend redemption privileges omppnstthe date of payment: (1) during any period
when the NYSE is closed, or trading on the NYSIEe#ricted as determined by the Commission, (2nduany
period when an emergency exists as defined byules pf the Commission as a result of which itas reasonably
practicable for such Fund to dispose of securtii@sed by it, or fairly to determine the value af @&ssets and (3)
for such other periods as the Commission may permit

Shareholders may, subject to a Fund’s sole distretiansfer shares of any Portfolio to anothesqeby
making a written request to the Portfolio’'s Transfgent. The request should clearly identify tloeaunt and
number of shares to be transferred, and includsitdrature of all registered owners. The signatur¢he letter of
request must be guaranteed in the same mannersasbed in the Prospectus unddREDEMPTION OF
SHARES.” As with redemptions, the written request mustrbceived in good order before any transfer can be
made.

Each Fund has filed a notice of election under Rie1 of the 1940 Act that allows the Portfolias t
redeem in-kind redemption requests of a certainuatdpecifically, if the amount being redeemeavsr the
lesser of $250,000 or 1% of a Portfolio’s net asdbe Portfolio has the right to redeem the shiaygwoviding the
amount that exceeds $250,000 or 1% of the Porolet assets in securities instead of cash. Therises
distributed in-kind would be readily marketable amduld be valued for this purpose using the saméode
employed in calculating the Portfolio’s net ass#ue per share. If a shareholder receives redemptioceeds in-
kind, the shareholder should expect to incur tretiga costs upon the disposition of the securitezived in the
redemption.

TAXATION OF THE PORTFOLIOS AND THEIR SHAREHOLDERS

The following is a summary of some of the fedengbme tax consequences of investing in a Portfolio
(sometimes referred to as “the Portfolio”). Unlgss are invested in the Portfolio through a quedifretirement
plan, you should consider the tax implicationsnefeisting and consult your own tax advisor. Noragteis made to
present a detailed explanation of the tax treatraktite Portfolio or its shareholders, and the wson here and in
the Prospectus is not intended as a substituteafeful tax planning.

This “TAXATION OF THE PORTFOLIOS AND THEIR SHAREHOLDERS " section is based on the
Internal Revenue Code of 1986, as amended (theeQ.odnd applicable regulations in effect on théedat this
SAl. Future legislative, regulatory or administvatichanges, including provisions of current lawt thanset and
thereafter no longer apply, or court decisions mignpificantly change the tax rules applicable te Bortfolio and
its shareholders. Any of these changes or couisides may have a retroactive effect.
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Different tax rules may apply depending on howashr Fund or an Underlying Fund in which a Parfol
invests is organized for federal income tax purpos&€he Feeder Portfolios invest in Master Fundmmized as
partnerships for federal income tax purposes. Global Small Company Portfolio, World ex U.S. VaRertfolio
and World Core Equity Portfolio invest in Underlgirrunds organized as either partnerships or catiposafor
federal income tax purposes. The InternationallSGwmnpany Portfolio invests in Underlying Fundganized as
partnerships for federal income tax purposes. DRA Global Real Estate Securities Portfolio andeBibely
Hedged Global Equity Portfolio invest in Underlyiriunds organized as corporations for federal incoaxe
purposes. These rules could affect the amouningirar character of the income distributed to shelders of a
Portfolio.

Unless otherwise indicated, the discussion belav mespect to a Portfolio includes in the casa &keder
Portfolio invested in a Master Fund or a Portfafigested in an Underlying Fund classified as angship, its pro
rata share of its corresponding Master Fund’'s atddiying Fund’s income and assets and in the chadPortfolio
invested in an Underlying Fund classified as a aaon, its pro rata share of the dividends arstrithutions paid
by such Underlying Fund.

This is for general information only and not tax adiice and does not purport to deal with all federaltax
consequences applicable to all categories of inveit, some of which may be subject to special rulesyou
should consult your own tax advisor regarding yourparticular circumstances before making an investmenin
the Portfolio.

Taxation of the Portfolio

The Portfolio has elected and intends to quabfy {f newly organized, intends to elect and quyaldach
year as a regulated investment company (sometiefesed to as a “regulated investment company,1C"Ror
“portfolio”) under Subchapter M of the Code. I&tlPortfolio qualifies, the Portfolio will not be Isject to federal
income tax on the portion of its investment comptaxable income (that is, generally, taxable irgerdividends,
net short-term capital gains, and other taxabléargl income, net of expenses, without regard ¢odéduction for
dividends paid) and net capital gain (that is, ¢éieess of net long-term capital gains over nettdleom capital
losses) that it distributes to shareholders.

Qualification as a regulated investment companin order to qualify for treatment as a regulated
investment company, the Portfolio must satisfyftilewing requirements:

» Distribution Requirement] the Portfolio must distribute an amount equal ® $hm of at least 90%
of its investment company taxable income and 90%sofet tax-exempt income, if any, for the tax
year (including, for purposes of satisfying thistdbution requirement, certain distributions mége
the Portfolio after the close of its taxable ydwttare treated as made during such taxable year).

* Income Requiremeni the Portfolio must derive at least 90% of its grosome from dividends,
interest, certain payments with respect to seesritbans, and gains from the sale or other disposit
of stock, securities or foreign currencies, or otineome (including, but not limited to, gains from
options, futures or forward contracts) derived fridgrbusiness of investing in such stock, securitie
currencies and net income derived from qualifiebliply traded partnerships (“QPTPS”).

» Asset Diversification Testl the Portfolio must satisfy the following assetatsification test at the
close of each quarter of the Portfolio’s tax yga):at least 50% of the value of the Portfolio’seis
must consist of cash and cash items, U.S. Govermnmserurities, securities of other regulated
investment companies, and securities of other isq@as to which the Portfolio has not invested more
than 5% of the value of the Portfolio’s total asset securities of an issuer and as to which the
Portfolio does not hold more than 10% of the ouiditag voting securities of the issuer); and (2) no
more than 25% of the value of the Portfolio’s taiasets may be invested in the securities of ary on
issuer (other than U.S. Government securities aurgees of other regulated investment companies) o
of two or more issuers which the Portfolio contratel which are engaged in the same or similar $rade
or businesses, or, collectively, in the securitiesne or more QPTPs.
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In some circumstances, the character and timinigaaime realized by the Portfolio for purposeshad t
Income Requirement or the identification of theuesfor purposes of the Asset Diversification Tisstincertain
under current law with respect to a particular steeent, and an adverse determination or futureaguae by the
Internal Revenue Service (“IRS”) with respect tolstype of investment may adversely affect thefBlasts ability
to satisfy these requirements. SeékaxX Treatment of Portfolio Transactions’ below with respect to the
application of these requirements to certain typesvestments. In other circumstances, the Partimay be
required to sell portfolio holdings in order to rhélee Income Requirement, Distribution RequirementAsset
Diversification Test which may have a negative ictgm the Portfolio’s income and performance.

The Portfolio may use "equalization accounting’li@u of making some cash distributions) in detaing
the portion of its income and gains that has bestmilolited. If the Portfolio uses equalization @aating, it will
allocate a portion of its undistributed investmenmpany taxable income and net capital gain tomgtiens of
Portfolio shares and will correspondingly reduce éimount of such income and gains that it disteuirt cash. If
the IRS determines that the Portfolio’s allocati@immproper and that the Portfolio has under-distied its income
and gain for any taxable year, the Portfolio mayidtae for federal income and/or excise tax. #,aaresult of such
adjustment, the Portfolio fails to satisfy the Disition Requirement, the Portfolio will not quglithat year as a
regulated investment company, the effect of whectiéscribed in the following paragraph.

If for any taxable year the Portfolio does notlfyas a regulated investment company, all oftésable
income (including its net capital gain) would béjgat to tax at regular corporate rates without deguction for
dividends paid to shareholders, and the dividendsldvbe taxable to the shareholders as ordinargnirec(or
possibly as qualified dividend income) to the ekigithe Portfolio’s current and accumulated eagriand profits.
Failure to qualify as a regulated investment comngpaould thus have a negative impact on the Pod®lincome
and performance. Subject to savings provisionsdotain inadvertent failures to satisfy the IncdReguirement or
Asset Diversification Test which, in general, amaited to those due to reasonable cause and nifawieglect, it is
possible that the Portfolio will not qualify as egulated investment company in any given tax ydaren if such
savings provisions apply, the Portfolio may be sabio a monetary sanction of $50,000 or more. edeer, the
Board reserves the right not to maintain the gealiion of the Portfolio as a regulated investmemnpany if it
determines such a course of action to be benefwisthareholders.

Portfolio turnover.For investors that hold their Portfolio shares itagable account, a high portfolio
turnover rate may result in higher taxes. Thisdeduse a portfolio with a high turnover rate iglykto accelerate
the recognition of capital gains and more of suaimg are likely to be taxable as short-term rathan long-term
capital gains in contrast to a comparable portfaiith a low turnover rate. Any such higher taxesiid reduce the
Portfolio’s after-tax performance. Sed axation of Portfolio Distributions — Distributions of capital gairis
below. For non-U.S. investors, any such accelaratiothe recognition of capital gains that residtsnore short-
term and less long-term capital gains being reaaghby the Portfolio may cause such investors teutgect to
increased U.S. withholding taxes. Sedph-U.S. Investors—Capital gain dividends and short-term capital gain
dividends$ below.

Capital loss carryovers The capital losses of the Portfolio, if any, mat flow through to shareholders.
Rather, the Portfolio may use its capital lossabjext to applicable limitations, to offset its ¢apgains without
being required to pay taxes on or distribute toehalders such gains that are offset by the losHahe Portfolio
has a "net capital loss" (that is, capital lossescess of capital gains), the excess (if anythefPortfolio's net
short-term capital losses over its net long-terpitahgains is treated as a short-term capital fog8ng on the first
day of the Portfolio's next taxable year, and theess (if any) of the Portfolio's net long-term italdosses over its
net short-term capital gains is treated as a lengrtapital loss arising on the first day of thetfbo's next taxable
year. Any such net capital losses of the Portftiiat are not used to offset capital gains mayareed forward
indefinitely to reduce any future capital gainslizeal by the Portfolio in succeeding taxable yearowever, for
any net capital losses realized in taxable yearth@fPortfolio beginning on or before December 2210, the
Portfolio is only permitted to carry forward sucéipital losses for eight years as a short-term @bloiss. Capital
losses arising in a taxable year beginning afterebder 22, 2010 must be used before capital lossdiged in a
taxable year beginning on or before December 22020rhe amount of capital losses that can beezhfdrward
and used in any single year is subject to an arlimgation if there is a more than 50% “changepimnership” of
the Portfolio. An ownership change generally risswbhen shareholders owning 5% or more of the &lartf
increase their aggregate holdings by more than 60t a three-year look-back period. An ownershipnge
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could result in capital loss carryovers being usea slower rate (or, in the case of those realizédxable years of
the Portfolio beginning on or before December 221® expiring unutilized), thereby reducing the tfxtio’s
ability to offset capital gains with those losse8n increase in the amount of taxable gains disteth to the
Portfolio’s shareholders could result from an ovehgs change. The Portfolio undertakes no obligattmavoid or
prevent an ownership change, which can occur imtlhmal course of shareholder purchases and redemar as
a result of engaging in a tax-free reorganizatidh another portfolio. Moreover, because of cirstences beyond
the Portfolio’'s control, there can be no assuratiheg the Portfolio will not experience, or has radteady
experienced, an ownership change.

Deferral of late year lossesThe Portfolio may elect to treat part or albofy "qualified late year loss" as if
it had been incurred in the succeeding taxable iyedetermining the Portfolio’s taxable income, papital gain,
net short-term capital gain, and earnings and fgcofi he effect of this election is to treat anghstiqualified late
year loss” as if it had been incurred in the sudtegtaxable year in characterizing Portfolio disitions for any
calendar year (sed &axation of Portfolio Distributions — Distributions of capital gairisbelow). A "qualified late
year loss" includes:

* any net capital loss incurred after October 31hef current taxable year, or, if there is no slods,
any net long-term capital loss or any net shortiteapital loss incurred after October 31 of theaur
taxable year (“post-October capital losses”), and

« the sum of (1) the excess, if any, of (a) spedifosses incurred after October 31 of the cureerble
year, over (b) specified gains incurred after Oetdil of the current taxable year and (2) the exdes
any, of (a) ordinary losses incurred after Decen®ieof the current taxable year, over (b) the adin
income incurred after December 31 of the currexdltée year.

The terms “specified losses” and “specified gaim&an ordinary losses and gains from the sale, agehar other
disposition of property (including the terminatioh a position with respect to such property), fgreicurrency
losses and gains, and losses and gains resultimy Hfirolding stock in a passive foreign investmennpgany
(“PFIC”) for which a mark-to-market election is @ffect. The terms “ordinary losses” and “ordinargame” mean
other ordinary losses and income that are not destin the preceding sentence. Since the Partfadis a fiscal
year ending in October, the amount of qualifie@-gtar losses (if any) is computed without regardrty items of
income, gain, or loss that are (a) post-Octobettaldpsses, (b) specified losses, and (c) speti@ins.

Undistributed capital gains The Portfolio may retain or distribute to shalelers its net capital gain for
each taxable year. The Portfolio currently intetaldistribute net capital gains. If the Portfodilects to retain its
net capital gain, the Portfolio will be taxed thmmgexcept to the extent of any available capdss Icarryovers) at
the highest corporate tax rate (currently 35%)théf Portfolio elects to retain its net capitalngéi is expected that
the Portfolio also will elect to have shareholdeested as if each received a distribution of itsrata share of such
gain, with the result that each shareholder wiltdmguired to report its pro rata share of such gaiits tax return as
long-term capital gain, will receive a refundalde tredit for its pro rata share of tax paid by Bwoetfolio on the
gain, and will increase the tax basis for its skdmean amount equal to the deemed distributianthes tax credit.

Fund of funds corporate structureB the case of a Portfolio that invests in UnderdyFunds classified as
corporations, distributions by the Underlying Funr@siemptions of shares in the Underlying Fundd,cranges in
asset allocations by the Portfolio may result katde distributions to Portfolio shareholders afinary income or
capital gains. A fund of funds generally will nm able to currently offset gains realized by omeléflying Fund
in which the fund of funds invests against losgadized by another Underlying Fund. If sharesrotJaderlying
Fund are purchased within 30 days before or addeeming at a loss other shares of that Underlyimgl (whether
pursuant to a rebalancing by the Portfolio or otligg), all or a part of the loss will not be dedlolet by the
Portfolio and instead will increase its basis toe hewly purchased shares. Also, except with pedpequalified
fund of funds discussed below, a fund of fundsgajot eligible to pass-through to shareholdersifpr tax credits
from an Underlying Fund that pays foreign incomeeta(see Taxation of Portfolio Distributions [0 Pass-
through of foreign tax creditdelow), (b) is not eligible to pass-through tastholders exempt-interest dividends
from an Underlying Fund, and (c) dividends paidabiynd of funds from interest earned by an Undegyrund on
U.S. Government obligations is unlikely to be exérinpm state and local income tax (s@@Xation of Portfolio
Distributions - U.S. Government securitiebelow”). However, a fund of funds is eligible mmass-through to
shareholders qualified dividends earned by an Uyidgr Fund (see Taxation of Portfolio Distributions —
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Qualified dividend income for individudlsind * — Dividends-received deduction for corporatibhelow). A
qualified fund of funds, i.e. a Portfolio at le&st percent of the value of the total assets of Wwitat the close of
each quarter of the taxable year) is representedtegsests in other RICs, is eligible to pass-tigtoto shareholders
(a) foreign tax credits and (b) exempt-interestd#inds.

Excise tax distribution requirement3.o avoid a 4% nondeductible federal excise tax,Rbefolio must
distribute by December 31 of each year an amoumleq at least: (1) 98% of its ordinary income tloe calendar
year, (2) 98.2% of capital gain net income (tlsathe excess of the gains from sales or exchasfgepital assets
over the losses from such sales or exchangeshéoore-year period ended on October 31 of sucmdateyear,
and (3) any prior year undistributed ordinary ineoamd capital gain net income. The Portfolio magtelo defer to
the following year any net ordinary loss incurred the portion of the calendar year which is afiter beginning of
the Portfolio’s taxable year. Also, the Portfolidl defer any “specified gain” or “specified lossthich would be
properly taken into account for the portion of tadendar year after October 31. Any net ordinasg] specified
gain, or specified loss deferred shall be treasegirsing on January 1 of the following calendaryeGenerally, the
Portfolio intends to make sufficient distributiopigor to the end of each calendar year to avoidraaterial liability
for federal income and excise tax, but can givessurances that all or a portion of such liabiltlf be avoided.
In addition, under certain circumstances, tempatianing or permanent differences in the realizatbimcome and
expense for book and tax purposes can result iRdntolio having to pay an excise tax.

Foreign income tax Investment income received by the Portfolio freaurces within foreign countries
may be subject to foreign income tax withheld atsburce and the amount of tax withheld generallybe treated
as an expense of the Portfolio. Any foreign witldity taxes could reduce the Portfolio’s distribas paid to you.
The United States has entered into tax treatids many foreign countries which entitle the Portidid a reduced
rate of, or exemption from, tax on such incomem&aountries require the filing of a tax reclaimother forms to
receive the benefit of the reduced tax rate; whethevhen the Portfolio will receive the tax redhais within the
control of the individual country. Information reéced on these forms may not be available such asekblder
information; therefore, the Portfolio may not reeethe reduced treaty rates or potential reclaldiber countries
have conflicting and changing instructions andrieste timing requirements which may cause thetfebo not to
receive the reduced treaty rates or potential iraslaOther countries may subject capital gainsizedl by the
Portfolio on sale or disposition of securities lodt country to taxation. It is impossible to detare the effective
rate of foreign tax in advance since the amourthefPortfolio’'s assets to be invested in varioustiges is not
known. Under certain circumstances, the Portfolimy elect to pass-through foreign tax credits tareinolders,
although it reserves the right not to do so. Imeanstances it may be more costly to pursue telaires than the
value of the benefits received by the Portfolid.thie Portfolio makes such an election and obtainsfund of
foreign taxes paid by the Portfolio in a prior yehe Portfolio may be eligible to reduce the amairforeign taxes
reported by the Portfolio to its shareholders, gaiheby the amount of the foreign taxes refunded the year in
which the refund is received. Se€akation of Portfolio Distributions — Pass-through of foreign tax credits
below.

Taxation of Portfolio Distributions

Distributions of net investment incom@&he Portfolio receives ordinary income generallythie form of
dividends and/or interest on its investments. hia tase of a Feeder Portfolio that invests in atéiasund or a
Portfolio that invests in an Underlying Fund cléissi as a partnership, the Portfolio’s income galtgrconsists of
its share of dividends and interest earned by tlastéft Fund or Underlying Fund. A Portfolio invasgtiin an
Underlying Fund classified as a corporation receimeome generally in the form of dividendshe Portfolio may
also recognize ordinary income from other souriceduding, but not limited to, certain gains ondmn currency-
related transactions. This income, less expemsesred in the operation of the Portfolio, cons&tuthe Portfolio's
net investment income from which dividends may aelgo you. If you are a taxable investor, disttibns of net
investment income generally are taxable as ordimagme to the extent of the Portfolio’s earningd rofits. In
the case of a Portfolio whose strategy includessting in stocks of corporations, a portion of itme dividends
paid to shareholders by the Portfolio may be qigaliflividends eligible to be taxed at reduced rates

Distributions of capital gains.The Portfolio may realize a capital gain or lossamnection with sales or

other dispositions of its portfolio securities. Partfolio investing in an Underlying Fund clasdifias a corporation
may also derive capital gains through its redemptioshares of an Underlying Fund classified asrparation (see
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“Taxation of the Portfolio —Fund of fundsorporate structurésabove). Distributions derived from the excess of
net short-term capital gain over net long-term t@poss will be taxable to you as ordinary inconi@istributions
from the excess of net long-term capital gain avetr short-term capital loss will be taxable to ymilong-term
capital gain, regardless of how long you have lyeldr shares in the Portfolio. Any net capital gafithe Portfolio
generally will be distributed once each year, amayrhe distributed more frequently, if necessaryreduce or
eliminate federal excise or income taxes on théféhar.

Returns of capital Distributions by the Portfolio that are not paidrfr earnings and profits will be treated
as a return of capital to the extent of (and iruntidn of) the shareholder's tax basis in his shamey excess will be
treated as gain from the sale of his shares. Thagyortion of a distribution that constituteseturn of capital will
decrease the shareholder’s tax basis in his Porgblares (but not below zero), and will resulamincrease in the
amount of gain (or decrease in the amount of litest)will be recognized by the shareholder forgaxposes on the
later sale of such Portfolio shares. Return ofitehgistributions can occur for a number of reasamcluding,
among others, the Portfolio over-estimates thenmedo be received from certain investments suclthase
classified as partnerships or equity real estatesiment trusts (“REITS”) (seeTax Treatment of Portfolio
Transactions Investments in U.S. REITiselow).

Qualified dividend income for individualsAmounts reported by the Portfolio to sharehaldes derived
from qualified dividend income will be taxed in thands of individuals and other noncorporate sluideins at the
rates applicable to long-term capital gain. “Qfirdi dividend income” means dividends paid to tletfBlio (a) by
domestic corporations, (b) by foreign corporatithat are either (i) incorporated in a possessiothefUnited
States, or (ii) are eligible for benefits undertaier income tax treaties with the United Stateg thaelude an
exchange of information program, or (c) with resgecstock of a foreign corporation that is readilydable on an
established securities market in the United Statsth the Portfolio and the investor must meetaterholding
period requirements to qualify Portfolio dividerfds this treatment. Specifically, the Portfolio stdnold the stock
for at least 61 days during the 121-day period fr@gg 60 days before the stock becomes ex-divideichilarly,
investors must hold their Portfolio shares foreaist 61 days during the 121-day period beginninda§8 before the
Portfolio distribution goes ex-dividend. Incomerided from investments in derivatives, fixed-incosecurities,
U.S. REITs, PFICs, and income received “in lieu diVidends in a securities lending transaction gaheis not
eligible for treatment as qualified dividend incamk the qualifying dividend income received byetRortfolio is
equal to or greater than 95% of the Portfolio'ssgrimcome (exclusive of net capital gain) in amxatde year, all of
the ordinary income dividends paid by the Portfalith be qualifying dividend income.

Dividends-received deduction for corporationiSor corporate shareholders, a portion of theddiwds paid
by the Portfolio may qualify for the 70% corporaligidends-received deduction. The portion of dévids paid by
the Portfolio that so qualifies will be reportedthg Portfolio to shareholders each year and caexzated the gross
amount of dividends received by the Portfolio frdomestic (U.S.) corporations. The availabilitytlod dividends-
received deduction is subject to certain holdinggoeand debt financing restrictions that applyptoh the Portfolio
and the investor. Specifically, the amount that Bortfolio may report as eligible for the dividsagceived
deduction will be reduced or eliminated if the gisapn which the dividends earned by the Portfoleveadebt-
financed or held by the Portfolio for less than iaimum period of time, generally 46 days duringladay period
beginning 45 days before the stock becomes exatidd Similarly, if your Portfolio shares are déhtanced or
held by you for less than a 46-day period thendivelends-received deduction for Portfolio dividenon your
shares may also be reduced or eliminated. Eveepérted as dividends eligible for the dividendsereed
deduction, all dividends (including any deductedtipa) must be included in your alternative minimuaxable
income calculation Income derived by the Portfolio from investmentsdierivatives, fixed-income and foreign
securities generally is not eligible for this traant.

Impact of realized but undistributed income andngaand net unrealized appreciation of portfolio
securities. At the time of your purchase of shares, the Paootfohet asset value may reflect undistributed inep
undistributed capital gains, or net unrealized apiption of portfolio securities held by the Pdiitio A subsequent
distribution to you of such amounts, although cibutshg a return of your investment, would be taealand would
be taxed as ordinary income (some portion of wimay be taxed as qualified dividend income), cagths, or
some combination of both, unless you are invegtingugh a tax-advantaged arrangement, such as(k)4fan or
an individual retirement account. The Portfolioynie able to reduce the amount of such distribstioom capital
gains by utilizing its capital loss carryoversaify.
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Pass-through of foreign tax credit$f at the end of the fiscal year, (i) more tH#®6 in value of the total
assets of the Portfolio (or if the Portfolio is aatjfied fund of funds as described above under hbading
“Taxation of the Portfolio —Fund of funds corporate structufesan Underlying Fund) or (ii) in the case of a
Feeder Portfolio (or a Portfolio that invests inddnlying Funds classified as partnerships), moaa $0% in value
of the total assets of the Feeder Portfolio attable from the Master Fund (or of the Portfoligiatitable from the
Underlying Funds), are invested in securities oéifgn corporations, the Portfolio may elect to ptssugh to its
shareholders their pro rata share of foreign inctares paid by the Portfolio (or Underlying Fund\aister Fund).
If this election is made, the Portfolio may repertre taxable income to you than it actually distté@s. You will
then be entitled either to deduct your share aféhliaxes in computing your taxable income or tmckforeign tax
credit for these taxes against your U.S. federebrime tax (subject to limitations for certain shatdbrs). For
example, the amount of any foreign tax creditslaisée to you (as a result of the pass-through to goyour pro
rata share of foreign taxes paid by the Portfolid]) be reduced if you receive from the Portfoliaiaifying
dividends from qualifying foreign corporations tlae subject to tax at reduced rates. The Partfeiil provide
you with the information necessary to claim thislagtion or credit on your personal income tax reffiit makes
this election. No deduction for foreign tax maydtaimed by a noncorporate shareholder who doestemize
deductions or who is subject to the alternativeimim tax. The Portfolio (or Underlying Fund or MasFund)
reserves the right not to pass through to its $tedders the amount of foreign income taxes paithbyPortfolio (or
Underlying Fund or Master Fund). Additionally, afoyeign tax withheld on payments made “in lieu dividends
or interest will not qualify for the pass-throughforeign tax credits to shareholders. SeEax Treatment of
Portfolio Transactions — Securities lendirigbelow.

U.S. Government securitiesTo the extent the Portfolio (or in the case dfeeder Portfolio, the Master

Fund or an Underlying Fund classified as a parhigysnvests in certain U.S. Government obligatjatisidends
paid by the Portfolio to shareholders that arevéerifrom interest on these obligations should st from state
and local personal income taxes, subject in soatesto minimum investment or reporting requirersénat must
be met by the Portfolio, the Feeder Portfolio’sresponding Master Fund or the Underlying Fund.thBoextent an
Underlying Fund organized as a corporation inviest$.S. Government obligations, dividends deriveahf interest
on these obligations and paid to the corresponl@orgfolio and, in turn, to you are unlikely to beeept from state
and local income tax. The income on portfolio stweents in certain securities, such as repurchgreements,
commercial paper and federal agency-backed obbigati(e.g., Government National Mortgage Association
(“GNMA") or Federal National Mortgage AssociatiofFNMA”) securities), generally does not qualify ftax-free
treatment. The rules on exclusion of this incomeedifferent for corporate shareholders.

Information on the amount and tax character ofribisttions The Portfolio will inform you of the amount
and character of your distributions at the timeytlaee paid, and will advise you of the tax statdissich
distributions for federal income tax purposes dfiatter the close of each calendar year. If yawehnot held
Portfolio shares for a full year, the Portfolio magport to shareholders and distribute to you, rdfary income,
qualified dividends, or capital gains, and in tlases of non-U.S. shareholders the Portfolio mayhairteport and
distribute as interest-related dividends and stesrtx capital gain dividends, a percentage of inctimeis not equal
to the actual amount of such income earned dutireg period of your investment in the Portfolio. @hbe
distributions declared by the Portfolio in Decemtmeshareholders of record in such month, but pailthnuary, are
taxable to you as if they were paid in December.

Medicare tax. A 3.8% Medicare tax is imposed on net investmeoonme earned by certain individuals,
estates and trusts. “Net investment income,” f@sé purposes, means investment income, includidigaoy
dividends and capital gain distributions receivemhf the Portfolio and net gains from redemptionstber taxable
dispositions of Portfolio shares, reduced by théudtons properly allocable to such income. In thse of an
individual, the tax will be imposed on the lessi(l) the shareholder’s net investment income ditl{g amount by
which the shareholder’'s modified adjusted grossrme exceeds $250,000 (if the shareholder is maanetfiling
jointly or a surviving spouse), $125,000 (if theastholder is married and filing separately) or $200 (in any
other case). This Medicare tax, if applicablegsorted by you on, and paid with, your federabme tax return.
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Sales, Exchanges and Redemptions of Portfolio Share

In general If you are a taxable investor, sales, exchaagdsredemptions (including redemptions in kind)
of Portfolio shares are taxable transactions fdefal and state income tax purposes. If you redgmm Portfolio
shares, the IRS requires you to report any galnssron your redemption. If you held your shaiea aapital asset,
the gain or loss that you realize will be capitaingor loss and will be long-term or short-termpgrlly depending
on how long you have held your shares. Capitadesn any year are deductible only to the extEnapital gains
plus, in the case of a noncorporate taxpayer, $300rdinary income.

Redemptions at a loss within six months of purehasy loss incurred on a redemption of sharedef t
Portfolio held for six months or less will be tredtas long-term capital loss to the extent of amgiterm capital
gain distributed to you by the Portfolio on thobargs.

Wash sales All or a portion of any loss that you realize @medemption of your Portfolio shares will be
disallowed to the extent that you buy other shareke Portfolio (through reinvestment of dividerasotherwise)
within 30 days before or after your share redemmptidny loss disallowed under these rules will deled to your
tax basis in the new shares.

Tax basis informationThe Portfolio is required to report to you and kR& annually on Form 1099-B the
cost basis of shares purchased or acquired onesrJainuary 1, 2012 where the cost basis of threslsknown by
the Portfolio (referred to as “covered shares”) avidch are disposed of after that date. Howevest basis
reporting is not required for certain shareholdersluding shareholders investing in the Portfalioough a tax-
advantaged retirement account, such as a 401(k)golan individual retirement account. When reegiito report
cost basis, the Portfolio will calculate it usifgetPortfolio’s default method of average cost, ssigou instruct the
Portfolio in writing to use a different calculationethod. In general, average cost is the totdl lwass of all your
shares in an account divided by the total numbshafes in the account. To determine whether $biort or long-
term capital gains taxes apply, the IRS presumaesgdeem your oldest shares first.

The IRS permits the use of several methods tomé@te the cost basis of mutual fund shares. Thibooe
used will determine which specific shares are deketnebe sold when there are multiple purchasesifbereht
dates at differing share prices, and the entir&ipods not sold at one time. The Portfolio doeg recommend any
particular method of determining cost basis, anel tise of other methods may result in more favoradke
consequences for some shareholders. It is imgattian you consult with your tax advisor to deterenwhich
method is best for you and then notify the Portfahi writing if you intend to utilize a method oththan average
cost for covered shares.

In addition to the Portfolio’s default method ofesage cost, other cost basis methods offered b4, DF
which you may elect to apply to covered sharedude

FIFO (First In, First Out) — Shares acquiredtfae sold first.

LIFO (Last In, First Out) — Shares acquired kst sold first.

HIFO (Highest Cost, First Out) — Shares with tiighest cost basis are sold first.

LOFO (Lowest Cost, First Out) — Shares with thedst cost basis are sold first.

LGUT (Loss/Gain Utilization) — A method that evates losses and gains and then strategicallytselec
lots based on that gain/loss in conjunction witiolding period.

» Specific Lot Identification — Identification byé shareholder of the shares the shareholder wants

sell or exchange at the time of each sale or exghan the trade request. The original purchasesdat

and prices of the shares identified will deterntime cost basis and holding period.

You may elect any of the available methods detadleove for your covered shares. If you do noifyot
the Portfolio in writing of your elected cost basiethod upon the initial purchase into your accptimg default
method of average cost will be applied to your cedeshares. The cost basis for covered sharebevithlculated
separately from any “noncovered shares” (definddwjeyou may own. You may change from average tost
another cost basis method for covered shares atiraeyby notifying the Portfolio in writing, but dnfor shares
acquired after the date of the change (the changeospective). The basis of the shares that aesmged before
the change will remain averaged after the datbethange.
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The Portfolio may also provide Portfolio shareleotd (but not the IRS) with information concernihg t
average cost basis of their shares purchasedtprimnuary 1, 2012 or shares acquired on or atasaly 1, 2012
for which cost basis information is not known b tRortfolio (“noncovered shares”) in order to asgiml with the
calculation of gain or loss from a sale or redeoipof noncovered shares. With the exception ofsgieific lot
identification method, DFA first depletes noncowkshares with unknown cost basis in first in, foat order and
then noncovered shares with known basis in firsfiist out order before applying your elected noettio your
remaining covered shares. If you want to depleigr whares in a different order then you must epetific lot
identification and choose the lots you wish to déplfirst. Shareholders that use the averagemettod for
noncovered shares must make the election to usavlrage cost method for these shares on theirdietieome
tax returns in accordance with Treasury regulatiofiiis election for noncovered shares cannot bdentay
notifying the Portfolio.

The Portfolio will compute and report the costibasf your Portfolio shares sold or exchanged ynig
into account all of the applicable adjustmentsast basis and holding periods as required by tltbe@oad Treasury
regulations for purposes of reporting these amowmysu and, in the case of covered shares, ttREe However
the Portfolio is not required to, and in many cabkesPortfolio does not possess the informatioratke all possible
basis, holding period or other adjustments intooant in reporting cost basis information to you.hefiefore
shareholders should carefully review the cost hasismation provided by the Portfolio, whetherghnformation
is provided pursuant to compliance with cost bes®rting requirements for shares acquired onter danuary 1,
2012, or is provided by the Portfolio as a serwicehareholders for shares acquired prior to thtg,cand make any
additional basis, holding period or other adjusttaehat are required by the Code and Treasury agguk when
reporting these amounts on their federal incomeetxns. Shareholders remain solely responsdsledmplying
with all federal income tax laws when filing thé&deral income tax returns.

If you hold your Portfolio shares through a brolk@r other nominee), please contact that brokem{nee)
with respect to reporting of cost basis and avlglakections for your account.

Conversion of shares into shares of the s®woefolio. The conversion of shares of one class into @noth
class of the same Portfolio is not taxable for fatlmcome tax purposes. Shareholders shouldcalssult their tax
advisors regarding the state and local tax conseggeof a conversion or exchange of shares ofattme $ortfolio.

Tax shelter reporting Under Treasury regulations, if a shareholdeogaizes a loss with respect to the
Portfolio’s shares of $2 million or more for an imdual shareholder or $10 million or more for armorate
shareholder (or certain greater amounts over a ic@tbn of years), the shareholder must file witle 1RS a
disclosure statement on Form 8886. The fact thagsis reportable under these regulations doeaffedt the legal
determination of whether the taxpayer’'s treatmenthe loss is proper. Shareholders should con$glir ttax
advisors to determine the applicability of thesgutations in light of their individual circumstarsce

Tax Treatment of Portfolio Transactions

Set forth below is a general description of the tr@atment of certain types of securities, investm
techniques and transactions that may apply to Hafiorand, in turn, affect the amount, characted @ming of
dividends and distributions payable by the portfab its shareholders. This section should be ireadnjunction
with the discussion in the Prospectus under “Pp@lcinvestment Strategies” and “Principal Risks’ a detailed
description of the various types of securities imvestment techniques that apply to the Portfolio.

In general In general, gain or loss recognized by a padfoh the sale or other disposition of portfolio
investments will be a capital gain or loss. Suapital gain and loss may be long-term or short-tdapending, in
general, upon the length of time a particular itvest position is maintained and, in some casem tipe nature of
the transaction. Property held for more than ozer generally will be eligible for long-term capigmin or loss
treatment. The application of certain rules désttibelow may serve to alter the manner in whiehhhblding
period for a security is determined or may othegvéffect the characterization as long-term or stesrh, and also
the timing of the realization and/or characterc@ftain gains or losses.
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Certain fixed-income investment&ain recognized on the disposition of a debigeltlon purchased by a
portfolio at a market discount (generally, at &@iiess than its principal amount) will be treadscrdinary income
to the extent of the portion of the market discaiwat accrued during the period of time the poidfbleld the debt
obligation unless the portfolio made a currentusin election to accrue market discount into ine@® it accrues.
If a portfolio purchases a debt obligation (suclaasro coupon security or pay-in-kind secutitygt was originally
issued at a discount, the portfolio generally igureed to include in gross income each year theigormof the
original issue discount that accrues during sudr.ydherefore, a portfolio’s investment in such sedcesitmay
cause the portfolio to recognize income and maggilutions to shareholders before it receives@sh payments
on the securities. To generate cash to satisfetldostribution requirements, a portfolio may hawsell portfolio
securities that it otherwise might have continuetiald or to use cash flows from other sources siscthe sale of
portfolio shares.

Investments in debt obligations that are at riglowoin default present tax issues for a portfolibax rules
are not entirely clear about issues such as whatieto what extent a portfolio should recognizeksiadiscount
on a debt obligation, when a portfolio may ceasadrue interest, original issue discount or madikgtount, when
and to what extent a portfolio may take deductimndad debts or worthless securities and how #gar should
allocate payments received on obligations in défaetween principal and income. These and otHategkissues
will be addressed by a portfolio in order to ensilvat it distributes sufficient income to presertgestatus as a
regulated investment company.

Options, futures, forward contracts, swap agreeimieand hedging transactions In general, option
premiums received by a portfolio are not immediateicluded in the income of the portfolio. Instedbe
premiums are recognized when the option contrapirex, the option is exercised by the holder, er glortfolio
transfers or otherwise terminates the option (¢hgaugh a closing transaction). If an option teritby a portfolio
is exercised and the portfolio sells or delivers timderlying stock, the portfolio generally willcognize capital
gain or loss equal to (a) sum of the strike prind the option premium received by the portfolio usinb) the
portfolio’s basis in the stock. Such gain or Igenerally will be short-term or long-term dependungon the
holding period of the underlying stock. If seciestare purchased by a portfolio pursuant to trezatse of a put
option written by it, the portfolio generally widlubtract the premium received from its cost basithé securities
purchased. The gain or loss with respect to amygitation of a portfolio’s obligation under an apti other than
through the exercise of the option and related salgelivery of the underlying stock generally wik short-term
gain or loss depending on whether the premium irecoeseived by the portfolio is greater or less ttenamount
paid by the portfolio (if any) in terminating thetsaction. Thus, for example, if an option writtey a portfolio
expires unexercised, the portfolio generally wéitognize short-term gain equal to the premium vedei

The tax treatment of certain futures contractsretinto by a portfolio as well as listed non-&goptions
written or purchased by the portfolio on U.S. exales (including options on futures contracts, broasked equity
indices and debt securities) may be governed biyose®256 of the Code (“section 1256 contractsGains or
losses on section 1256 contracts generally aredmnesl 60% long-term and 40% short-term capitahgar losses
(“60/407), although certain foreign currency gaiasd losses from such contracts may be treateddisaoy in
character. Also, any section 1256 contracts held portfolio at the end of each taxable year (dmdpurposes of
the 4% excise tax, on certain other dates as ppbescunder the Code) are “marked to market” with rtsult that
unrealized gains or losses are treated as thogghntére realized and the resulting gain or loseisted as ordinary
or 60/40 gain or loss, as applicable. Section 1@%6racts do not include any interest rate swapeacy swap,
basis swap, interest rate cap, interest rate flommmodity swap, equity swap, equity index swapditrdefault
swap, or similar agreement.

In addition to the special rules described aboveespect of options and futures transactions,réiofio’s
transactions in other derivative instruments (iditlg options, forward contracts and swap agreerpastsvell as
its other hedging, short sale, or similar transg& may be subject to one or more special tas fiheluding the
constructive sale, notional principal contractadtile, wash sale and short sale rules). Thess mbgy affect
whether gains and losses recognized by a portéokotreated as ordinary or capital or as short-@rieng-term,
accelerate the recognition of income or gains ¢opbrtfolio, defer losses to the portfolio, andsmadjustments in
the holding periods of the portfolio’s securitieFhese rules, therefore, could affect the amouming and/or
character of distributions to shareholders. Moeep\because the tax rules applicable to derivdfiivencial
instruments are in some cases uncertain undermntdaw, an adverse determination or future guiddmcehe IRS
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with respect to these rules (which determinatiogwdance could be retroactive) may affect whethportfolio has
made sufficient distributions and otherwise sattbfthe relevant requirements to maintain its gicalion as a
regulated investment company and avoid a portieNel tax.

Certain of a portfolio’s investments in derivagvand foreign currency-denominated instruments,thad
portfolio’s transactions in foreign currencies ametiging activities, may produce a difference betwite book
income and its taxable income. If a portfolio’sokancome is less than the sum of its taxable ireamd net tax-
exempt income (if any), the portfolio could be riggd to make distributions exceeding book incomeualify as a
regulated investment company. If a portfolio’s baoncome exceeds the sum of its taxable incomerstdax-
exempt income (if any), the distribution of any Isuexcess will be treated as (i) a dividend to tkierg of the
portfolio’s remaining earnings and profits (incladicurrent earnings and profits arising from tagrapt income,
reduced by related deductions), (ii) thereaftelq asturn of capital to the extent of the recigebasis in the shares,
and (iii) thereafter, as gain from the sale or exde of a capital asset.

Foreign currency transactions A portfolio’s transactions in foreign currencieforeign currency-
denominated debt obligations and certain foreigmeticy options, futures contracts and forward @migr (and
similar instruments) may give rise to ordinary im@ or loss to the extent such income or loss redulm
fluctuations in the value of the foreign currenoncerned. This treatment could increase or deeragsortfolio’'s
ordinary income distributions to you, and may cass@e or all of the portfolio's previously distribd income to
be classified as a return of capital. In certaires, a portfolio may make an election to treah gan or loss as
capital.

PFIC securities The Portfolio may invest in securities of foneigntities that could be deemed for tax
purposes to be PFICs. In general, a PFIC is argigio corporation if 75% or more of its gross ineffor its
taxable year is passive income, or 50% or moresaiverage assets (by value) are held for the ptiotguof passive
income. When investing in PFIC securities, thetfBlio intends to mark-to-market these securitied aecognize
any unrealized gains as ordinary income at theoéiitd fiscal year. Deductions for losses arevadible only to the
extent of any current or previously recognized gainrhese gains (reduced by allowable losses)rastetl as
ordinary income that the Portfolio is required tstidbute, even though it has not sold or receigieidends from
these securities. You should also be aware teadéisignation of a foreign security as a PFIC sgcwill cause its
income dividends to fall outside of the definitiaf qualified foreign corporation dividends. Thedi@idends
generally will not qualify for the reduced rate taikation on qualified dividends when distributedytu by the
Portfolio. Due to various complexities in ideniifyg PFICs, the Portfolio can give no assurancesithll be able
to identify portfolio securities in foreign corpoi@ns that are PFICs in time for the Portfolio take a mark-to-
market election. If the Portfolio (or an Underlyirfgund organized as a corporation) is unable totifyean
investment as a PFIC and thus does not make a toamliarket election, the Portfolio (or Underlyingrfel) may be
subject to U.S. federal income tax on a portiorammy “excess distribution” or gain from the dispimsitof such
shares even if such income is distributed as abtexdividend by the Portfolio to its shareholder&dditional
charges in the nature of interest may be imposetth®iPortfolio (or Underlying Fund) in respect effefred taxes
arising from such distributions or gains. Any suabies or interest charges could in turn reducePtrfolio’s
distributions paid to you.

Investments in non-U.S. REIT®Vhile non-U.S. REITs often use complex acqusitstructures that seek
to minimize taxation in the source country, an Btagent by a portfolio in a non-U.S. REIT may subjdte
portfolio, directly or indirectly, to corporate tes, withholding taxes, transfer taxes and otheirectitaxes in the
country in which the real estate acquired by the-0d5. REIT is located. The portfolio’s pro ratese of any such
taxes will reduce the portfolio’s return on its @stment. A portfolio’s investment in a non-U.S.IREnay be
considered an investment in a PFIC, as discussedeah ‘PFIC securities. Additionally, foreign withholding
taxes on distributions from the non-U.S. REIT mayéduced or eliminated under certain tax treatiegliscussed
above in Taxation of the Portfolio 0 Foreign income tax.” Also, the portfolio in centdimited circumstances
may be required to file an income tax return in foeirce country and pay tax on any gain realizech fits
investment in the non-U.S. REIT under rules simitathose in the United States which tax foreigrspes on gain
realized from dispositions of interests in U.S| esdate

Investments in U.S. REIT# U.S. REIT is not subject to federal income taxthe income and gains it
distributes to shareholders. Dividends paid by.&. REIT, other than capital gain distributionsl] e taxable as
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ordinary income up to the amount of the U.S. REIdusrent and accumulated earnings and profits. it&lagain
dividends paid by a U.S. REIT to a portfolio wik breated as long-term capital gains by the paotéahd, in turn,
may be distributed by the portfolio to its shareleos as a capital gain distribution. Because dfagenoncash
expenses, such as property depreciation, an eguy REIT’'s cash flow may exceed its taxable inconighe
equity U.S. REIT, and in turn a portfolio, may diistite this excess cash to shareholders in the @ranreturn of
capital distribution. However, if a U.S. REIT ipavated in a manner that fails to qualify as a RBEIT investment
in the U.S. REIT would become subject to doublatiax, meaning the taxable income of the U.S. REbTId be
subject to federal income tax at regular corporates without any deduction for dividends paidrargholders and
the dividends would be taxable to shareholdergdisary income (or possibly as qualified dividendame) to the
extent of the U.S. REIT’s current and accumulatacthiags and profits. Also, seddx Treatment of Portfolio
Transactions 0 Investment in taxable mortgage pools (excess imiusicome) and “Non-U.S. Investors[]
Investment in U.S. real propeftwith respect to certain other tax aspects of &g in U.S. REITSs.

Investment in taxable mortgage pools (excess siaiuincome). Under a Notice issued by the IRS, the
Code and Treasury regulations to be issued, agpaofia portfolio’s income from a U.S. REIT thatitributable to
the REIT’s residual interest in a real estate nagéinvestment conduit ("REMIC”) or equity interest a “taxable
mortgage pool” (referred to in the Code as an exoedusion) will be subject to federal income taxall events.
The excess inclusion income of a regulated investnre®@mpany, such as a portfolio, will be allocated
shareholders of the regulated investment companyaportion to the dividends received by such dnalders,
with the same consequences as if the shareholdkt she related REMIC residual interest or, if apgdble, taxable
mortgage pool directly. In general, excess indmusncome allocated to shareholders (i) cannotfisetoby net
operating losses (subject to a limited exceptioncé&tain thrift institutions), (ii) will constitat unrelated business
taxable income (“UBTI”) to entities (including qifséd pension plans, individual retirement accoudf¥l (k) plans,
Keogh plans or other tax-exempt entities) subjetax on UBTI, thereby potentially requiring suchentity that is
allocated excess inclusion income, and otherwisghtimot be required to file a tax return, to filéaa return and
pay tax on such income, and (iii) in the case ébraign stockholder, will not qualify for any redian in U.S.
federal withholding tax. In addition, if at any #during any taxable year a “disqualified organargt (which
generally includes certain cooperatives, governalenttities, and tax-exempt organizations not silje UBTI) is
a record holder of a share in a regulated investic@npany, then the regulated investment compaltypwisubject
to a tax equal to that portion of its excess indlusncome for the taxable year that is allocablé¢he disqualified
organization, multiplied by the highest federalame tax rate imposed on corporations. The Notigeosas certain
reporting requirements upon regulated investmentpemies that have excess inclusion income. Thamebe no
assurance that a portfolio will not allocate torshalders excess inclusion income.

These rules are potentially applicable to a pbetfeith respect to any income it receives from #giity
interests of certain mortgage pooling vehicled)egidirectly or, as is more likely, through an istveent in a U.S.
REIT. Itis unlikely that these rules will apply & portfolio that has a non-REIT strategy.

Investments in partnerships and qualified publichded partnerships (“QPTP”). For purposes of the
Income Requirement, income derived by a portfotiant a partnership that is not a QPTP will be treats
qualifying income only to the extent such incomadtsibutable to items of income of the partnerghgt would be
qualifying income if realized directly by the patib. While the rules are not entirely clear witkspect to a
portfolio investing in a partnership outside a rea$teder structure, for purposes of testing wirethportfolio
satisfies the Asset Diversification Test, the mbiefgenerally is treated as owning a pro rataetofithe underlying
assets of a partnership. S@@aXation of the Portfolio — Qualification as a regulated investment compéanin
contrast, different rules apply to a partnershigt th a QPTP. A QPTP is a partnership (a) theests in which are
traded on an established securities market, (bjtheeated as a partnership for federal incometaposes, and (c)
that derives less than 90% of its income from sesithat satisfy the Income Requirement (e.g., Is&crHuUNvests in
commodities). All of the net income derived byatfolio from an interest in a QPTP will be treatesl qualifying
income but the portfolio may not invest more th&962of its total assets in one or more QPTPs. Heweahere
can be no assurance that a partnership classgiaddTP in one year will qualify as a QPTP inrtaet year. Any
such failure to annually qualify as a QPTP might,turn, cause a portfolio to fail to qualify as egulated
investment companyAlthough, in general, the passive loss rules of@ode do not apply to RICs, such rules do
apply to a portfolio with respect to items attriqbie to an interest in a QPTP. Portfolio investtaém partnerships,
including in QPTPs, may result in the portfolio'siry subject to state, local or foreign incomendtase or
withholding tax liabilities.
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Securities lending While securities are loaned out by a portfdiie portfolio generally will receive from
the borrower amounts equal to any dividends or@stepaid on the borrowed securities. For fedierame tax
purposes, payments made “in lieu of’ dividends aoe considered dividend income. These distributionll
neither qualify for the reduced rate of taxationifalividuals on qualified dividends nor the 70%idends-received
deduction for corporations. Also, any foreign weithheld on payments made “in lieu of” dividendsimterest will
not qualify for the pass-through of foreign taxdite to shareholders.

Investments in convertible securitiesConvertible debt is ordinarily treated as a “singlieperty”
consisting of a pure debt interest until conversiafter which the investment becomes an equityréste If the
security is issued at a premium (i.e., for casbxcess of the face amount payable on retiremémt)crieditor-holder
may amortize the premium over the life of the borifithe security is issued for cash at a priceobelts face
amount, the creditor-holder must accrue originsliésdiscount in income over the life of the debhe creditor-
holder's exercise of the conversion privilege éatied as a nontaxable event. Mandatorily convertiébt (e.g., an
exchange traded note or ETN issued in the formnofuasecured obligation that pays a return basedhen
performance of a specified market index, exchangeency, or commodity) is often, but not alwaygated as a
contract to buy or sell the reference property eattihan debt. Similarly, convertible preferredcktawith a
mandatory conversion feature is ordinarily, but albtays, treated as equity rather than debt. Bt received
generally are qualified dividend income and eligiibr the corporate dividends-received deductidm.general,
conversion of preferred stock for common stockhef $ame corporation is tax-free. Conversion digpred stock
for cash is a taxable redemption. Any redempticempum for preferred stock that is redeemable lgyifisuing
company might be required to be amortized undeiral issue discount principles.

Investments in securities of uncertain tax chamact A portfolio may invest in securities the U.8déral
income tax treatment of which may not be clear ay tme subject to recharacterization by the IRSthEgextent the
tax treatment of such securities or the income fearoh securities differs from the tax treatmenteeigd by a
portfolio, it could affect the timing or charactef income recognized by the fund, requiring thetfobio to
purchase or sell securities, or otherwise charg@attfolio, in order to comply with the tax rulapplicable to
regulated investment companies under the Code.

Backup Withholding

By law, the Portfolio may be required to withh@ldortion of your taxable dividends and sales @dse
unless you:

» provide your correct social security or taxpagentification number,
»  certify that this number is correct,

» certify that you are not subject to backup witlday, and

» certify that you are a U.S. person (including.& Uesident alien).

The Portfolio also must withhold if the IRS insttaidt to do so. When withholding is required, #reount will be
28% of any distributions or proceeds paid. Backithholding is not an additional tax. Any amounithheld may
be credited against the shareholder’s U.S. fede@me tax liability, provided the appropriate infation is
furnished to the IRS. Certain payees and paynaetexempt from backup withholding and informatieporting.
The special U.S. tax certification requirementsliapple to non-U.S. investors to avoid backup witlldng are
described under thNbn-U.S. Investor$ heading below.

Non-U.S. Investors

Non-U.S. investors (shareholders who, as to thitkedrStates, are nonresident alien individualsgitpr
trusts or estates, foreign corporations, or for@agrinerships) may be subject to U.S. withholdind astate tax and
are subject to special U.S. tax certification regmients. Non-U.S. investors should consult tteedradvisors about
the applicability of U.S. tax withholding and thgeuof the appropriate forms to certify their status

In general. The United States imposes a withholding tax at30% statutory rate (or at a lower rate if you
are a resident of a country that has a tax tredtly the U.S.) on U.S. source dividends, including iocome
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dividends paid to you by the Portfolio. Exemptidnam this U.S. withholding tax are provided forpdal gain
dividends paid by the Portfolio from its net loreg#h capital gains, interest-related dividends jmidhe Portfolio
from its qualified net interest income from U.S.usmes and short-term capital gain dividends. Harev
notwithstanding such exemptions from U.S. withhrfdat the source, any dividends and distributidnsm@me
and capital gains, including the proceeds from sh& of your Portfolio shares, will be subject tackup
withholding at a rate of 28% if you fail to propedertify that you are not a U.S. person.

Capital gain dividends and short-term capital galividends. In general, (i) a capital gain dividend
reported by the Portfolio to shareholders as paidhfits net long-term capital gains or (ii) a sHerm capital gain
dividend reported by the Portfolio to shareholdesgaid from its net short-term capital gains, othan long- or
short-term capital gains realized on dispositionJdb. real property interests (see the discusseaw) are not
subject to U.S. withholding tax unless you are mrasident alien individual present in the Unitedt&s for a period
or periods aggregating 183 days or more during#endar year.

Interest-related dividendsDividends reported by the Portfolio to sharehddes interest-related dividends
and paid from its qualified net interest incomenfrtl.S. sources are not subject to U.S. withholdixg “Qualified
interest income” includes, in general, U.S. souebank deposit interest, (2) short-term origidecount, (3)
interest (including original issue discount, marketcount, or acquisition discount) on an obligatiehich is in
registered form, unless it is earned on an obligaissued by a corporation or partnership in witheéhPortfolio is a
10-percent shareholder or is contingent interestt &) any interest-related dividend from anothegutated
investment company. On any payment date, the atradian income dividend that is reported by thetf@bo to
shareholders as an interest-related dividend maydre or less than the amount that is so qualififlds is because
the reporting of interest-related dividends is base an estimate of the Portfolio’s qualified reerest income for
its entire fiscal year, which can only be deterrdingith exactness at fiscal year-end. As a consempethe
Portfolio may over withhold a small amount of Utdx from a dividend payment. In this case, the-bds.
investor’s only recourse may be to either forgoovecy of the excess withholding or to file a Unit&tates
nonresident income tax return to recover the exagtsdholding.

Further limitations on tax reporting for interestlated dividends and short-term capital gain dands for
non-U.S. investorslt may not be practical in every case for thetfebo to report to shareholders, and the Portfolio
reserves the right in these cases to not repogll smounts of interest-related dividends or shemt capital gain
dividends. Additionally, the Portfolio’s reportirg interest-related dividends or short-term cdm&in dividends
may not be passed through to shareholders by iethames who have assumed tax reporting respoitisibifor
this income in managed or omnibus accounts dugsterss limitations or operational constraints.

Net investment income from dividends on stocki@miign source interest income continue to be wilige
withholding tax; foreign tax creditsOrdinary dividends paid by the Portfolio to nors. investors on the income
earned on portfolio investments in (i) the stockdomestic and foreign corporations, and (ii) thetd# foreign
issuers continue to be subject to U.S. withholdayg Foreign shareholders may be subject to Uithhalding tax
at a rate of 30% on the income resulting from a@tt@n to pass-through foreign tax credits to dmalders, but
may not be able to claim a credit or deduction wehpect to the withholding tax for the foreign tesated as
having been paid by them.

Income effectively connected with a U.S. tradbuziness If the income from the Portfolio is effectively
connected with a U.S. trade or business carrieolyam foreign shareholder, then ordinary incomedginds, capital
gain dividends and any gains realized upon the@atedemption of shares of the Portfolio will hégct to U.S.
federal income tax at the rates applicable to Wiizens or domestic corporations and require thegfof a
nonresident U.S. income tax return.

Investment in U.S. real propertyrhe Portfolio may invest in equity securitiescofporations that invest in
U.S. real property, including U.S. REITs. The szla U.S. real property interest (“USRPI”) by tRertfolio or by
a U.S. REIT or U.S. real property holding corpamatin which the Portfolio invests may trigger spédiax
consequences to the Portfolio’s non-U.S. sharehalde

The Foreign Investment in Real Property Tax Ac1980 (“FIRPTA”) makes non-U.S. persons subject to
U.S. tax on disposition of a USRPI as if he or sflege a U.S. person. Such gain is sometimes reféoeas
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FIRPTA gain. The Code provides a look-through ffoledistributions of FIRPTA gain by a RIC receivEdm a
U.S. REIT or another RIC classified as a U.S. peaperty holding corporation or realized by the RICa sale of a
USRPI (other than a domestically controlled U.SI'R& RIC that is classified as a qualified investrhentity) if
all of the following requirements are met:

» The RIC is classified as a qualified investmamite. A RIC is classified as a “qualified investnt
entity” with respect to a distribution to a non-Uggrson which is attributable directly or indifgdb
a sale or exchange of a USRPI if, in general, 50%nare of the RIC’s assets consist of interests in
U.S. REITs and U.S. real property holding corporadi and

* You are a non-U.S. shareholder that owns more &% of a class of Portfolio shares at any time
during the one-year period ending on the dateefiktribution.

+ If these conditions are met, such Portfolio disttions to you are treated as gain from the disijpos
of a USRPI, causing the distributions to be subjedd).S. withholding tax at a rate of 35% (unless
reduced by future regulations), and requiring ttoat file a nonresident U.S. income tax return.

* In addition, even if you do not own more than 6#@ class of Portfolio shares, but the Portfodiai
qualified investment entity, such Portfolio distritons to you will be taxable as ordinary dividends
rather than as a capital gain dividend (a distidioubf long-term capital gains) or a short-termitap
gain dividend subject to withholding at the 30%awer treaty withholding rate.

FIRPTA “wash sale” rule. If the Portfolio is a domestically controlled quid investment entity and a
non-U.S. shareholder of the Portfolio (i) dispos€his interest in the Portfolio during the 30-dasriod preceding
the Portfolio distribution that would have beeratsgl as FIRPTA gain under the look-through ruledesd above,
(ii) acquires an identical stock interest during #il-day period beginning the first day of suchda-period
preceding the distribution, and (iii) does not &ttfreceive the distribution in a manner that stbjéhe non-U.S.
shareholder to tax under FIRPTA, then the non-Sh@reholder is required to pay U.S. tax on an ameguoal to
the amount of the distribution that was not taxedar FIRPTA as a result of the disposition. Thedesralso apply
to substitute dividend payments and other simitearggjements; the portion of the substitute dividendimilar
payment treated as FIRPTA gain equals the porticheoRIC distribution such payment is in lieu bét otherwise
would have been treated as FIRPTA gain.

Gain on sale of Portfolio shares as FIRPTA galn addition, a sale or redemption of Portfoli@ases will
be FIRPTA gain only if —

e As anon-U.S. shareholder, you own more than 58akéss of shares in the Portfolio;

* The Portfolio is not domestically controlled (50% more in value of the Portfolio has been
owned directly or indirectly by non-U.S. sharehoilduring the 5-year period ending on the date
of disposition); and

* 50% or more of the Portfolio’'s assets consist dj: rhore-than 5% interests in publicly traded
companies that are United States Real Propertyititpl@orporations (‘USRPHC"), (2) interests
in non-publicly traded companies that are USRPH@S, (3) interests in U.S. REITs that are not
controlled by U.S. shareholders where the REIT eshare either not publicly traded or are
publicly traded and the Portfolio owns more thafol10

In the unlikely event that the Portfolio meets tkquirements described above, the gain will bedaase
income “effectively connected with a U.S. tradéosiness.” As a result, the non-U.S. shareholdkbe/required
to pay U.S. income tax on such gain and file a esident U.S. income tax return.

Because the Portfolio expects to invest less 804 of its assets at all times, directly or indilyean U.S.
real property interests, the Portfolio expects tather gain on the sale or redemption of Podfahares nor
Portfolio dividends and distributions will be suttj@o FIRPTA reporting and tax withholding.

U.S. estate tax Transfers by gift of shares of the Portfoliodyoreign shareholder who is a nonresident
alien individual will not be subject to U.S. fedeggft tax. An individual who, at the time of déatis a non-U.S.
shareholder will nevertheless be subject to U.8erfd estate tax with respect to Portfolio shatehe graduated
rates applicable to U.S. citizens and residentgsgra treaty exemption applies. If a treaty exenps available, a
decedent’s estate may nonetheless need to filSaddtate tax return to claim the exemption in otdeobtain a
U.S. federal transfer certificate. The transfatifieate will identify the property (i.e., Portfd shares) as to which
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the U.S. federal estate tax lien has been releakethe absence of a treaty, there is a $13,0810tsty estate tax
credit (equivalent to U.S. situs assets with a @afi$60,000). For estates with U.S. situs assfet®t more than
$60,000, the Portfolio may accept, in lieu of ansfer certificate, an affidavit from an appropriatelividual
evidencing that decedent’s U.S. situs assets dwevlteis threshold amount.

U.S. tax certification rulesSpecial U.S. tax certification requirements rapply to non-U.S. shareholders
both to avoid U.S. backup withholding imposed satte of 28% and to obtain the benefits of any yréatween the
United States and the shareholder’s country ofleegie. In general, if you are a non-U.S. sharehnplgbu must
provide a Form W-8 BEN (or other applicable Form8)\to establish that you are not a U.S. persoug|ain that
you are the beneficial owner of the income andagplicable, to claim a reduced rate of, or exenmpfrom,
withholding as a resident of a country with whitte tUnited States has an income tax treaty. A FM&BEN
provided without a U.S. taxpayer identification rien will remain in effect for a period beginning tme date
signed and ending on the last day of the third eeting calendar year unless an earlier change@imstances
makes the information on the form incorrect. derpyees and payments are exempt from backup oliiny.

The tax consequences to a non-U.S. shareholdée@rnb claim the benefits of an applicable tasaty
may be different from those described herein. NoB- shareholders are urged to consult their owratvisors
with respect to the particular tax consequencesdm of an investment in the Portfolio, includiing tapplicability
of foreign tax.

Foreign Account Tax Compliance Act (“FATCA™nder FATCA, the Portfolio will be required to
withhold a 30% tax on the following payments ortriimitions made by the Portfolio to certain foreigntities,
referred to as foreign financial institutions (“FfFbr non-financial foreign entities (“NFFE”): (ajcome dividends
and (b) after December 31, 2018, certain capital destributions, return of capital distributioremd the proceeds
arising from the sale of Portfolio shares. The EATwithholding tax generally can be avoided: (a)doyFFl, if it
reports certain direct and indirect ownership oéfgn financial accounts held by U.S. persons withFFI and (b)
by an NFFE, if it: (i) certifies that it has no stidntial U.S. persons as owners or (i) if it dbese such owners,
reporting information relating to them. The U.S$edsury has negotiated intergovernmental agreenfé@a”)
with certain countries and is in various stagesegfotiations with a number of other foreign colegnwith respect
to one or more alternative approaches to implerR&TCA; an entity in one of those countries may équired to
comply with the terms of an IGA instead of U.S. 8sery regulations.

An FFI can avoid FATCA withholding if it is deemeampliant or by becoming a “participating FFI,”
which requires the FFI to enter into a U.S. tax pliamce agreement with the IRS under section 147dfbthe
Code (“FFI agreement”) under which it agrees tdfyereport and disclose certain of its U.S. acdbofders and
meet certain other specified requirements. The Wiltl either report the specified information abaite U.S.
accounts to the IRS, or, to the government of thiésFeountry of residence (pursuant to the ternts @nditions of
applicable law and an applicable IGA entered irgtwieen the U.S. and the FFI's country of residenekjch will,
in turn, report the specified information to theSIRAn FFI that is resident in a country that hatemred into an IGA
with the U.S. to implement FATCA will be exemptind=ATCA withholding provided that the FFI sharehal@nd
the applicable foreign government comply with tlerts of such agreement.

An NFFE that is the beneficial owner of a paymfeotn the Portfolio can avoid the FATCA withholding
tax generally by certifying that it does not hawy aubstantial U.S. owners or by providing the naaderess and
taxpayer identification number of each substantigh. owner. The NFFE will report the information the
Portfolio or other applicable withholding agent,ighhwill, in turn, report the information to the &R

Such foreign shareholders also may fall into @eréxempt, excepted or deemed compliant categades
established by U.S. Treasury regulations, IGAs, afieér guidance regarding FATCA. An FFI or NFFEtth
invests in the Portfolio will need to provide therfolio with documentation properly certifying tteatity’s status
under FATCA in order to avoid FATCA withholding. oN-U.S. investors should consult their own tax sohs
regarding the impact of these requirements on therstment in the Portfolio. The requirements asgd by
FATCA are different from, and in addition to, theSJtax certification rules to avoid backup withting described
above. Shareholders are urged to consult theiadaisors regarding the application of these reguoénts to their
own situation.
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Effect of Future Legislation; Local Tax Consideratons

The foregoing general discussion of U.S. federabmne tax consequences is based on the Code and the
regulations issued thereunder as in effect on #te df this SAl. Future legislative or administratchanges,
including provisions of current law that sunset éinefeafter no longer apply, or court decisions sigpificantly
change the conclusions expressed herein, and afychanges or decisions may have a retroactivetefigh
respect to the transactions contemplated hereinlesRof state and local taxation of ordinary incomealified
dividend income and capital gain dividends mayedifirom the rules for U.S. federal income taxatitwscribed
above. Distributions may also be subject to adiléi state, local and foreign taxes depending ch shareholder’s
particular situation. Non-U.S. shareholders maysbkject to U.S. tax rules that differ significagnftom those
summarized above. Shareholders are urged to ¢dhsir tax advisors as to the consequences oéthed other
state and local tax rules affecting investmenhaRortfolio.

PROXY VOTING POLICIES

The Boards of Directors of DIG, DFAIDG and DEM, atfie Board of Trustees of the Trust have
delegated the authority to vote proxies for thetfpbio securities held by the non-Feeder Portfgligsster Funds,
and Underlying Funds to the Advisor in accordandé whe Proxy Voting Policies and Procedures (tieting
Policies”) and Proxy Voting Guidelines (“Voting Gldlines”) adopted by the Advisor. The Voting Glies are
largely based on those developed by Institutiorfedr&holder Services, Inc. (“ISS”), an independéirdtparty
proxy service provider, except with respect to aiartmatters for which the Advisor has modified staendard
voting guidelines. A concise summary of the Votidgidelines is provided in an Appendix to this SAI.

The Investment Committee at the Advisor is gengradsponsible for overseeing the Advisor’'s proxy
voting process. The Investment Committee has fdren€orporate Governance Committee composed dicert
officers, directors and other personnel of the Adwviand has delegated to its members authority tvérsee the
voting of proxies and third-party proxy service yiders, (ii) make determinations as to how to \a@gain specific
proxies, (iii) verify the on-going compliance withe Voting Policies, and (iv) review the Voting @s from time
to time and recommend changes to the Investmentn@ibee. The Corporate Governance Committee may
designate one or more of its members to overseafisp®ngoing compliance with respect to the VgtiRolicies
and may designate other personnel of the Advisarote proxies on behalf of the non-Feeder Portfolidaster
Funds and Underlying Funds, including all authatit@ders of the Advisor.

The Advisor seeks to vote (or refrains from votipgdxies in a manner that the Advisor determings is
the best interests of the non-Feeder PortfoliosstetaFunds, and Underlying Funds, and which seeksatximize
the value of the non-Feeder Portfolios’, Masterdaimnd Underlying Funds’ investments. Generahg Advisor
analyzes proxy statements on behalf of the nondfdeartfolios, Master Funds, and Underlying Funus iastructs
the vote (or refrains from voting) in accordancehvithe Voting Policies and the Voting GuidelineSince most
proxies the Advisor receives are instructed to beedr in accordance with the Voting Guidelines, prexvoted
should not result from conflicts of interest. Haxg the Voting Policies do address the procedirés followed
if a conflict of interest arises between the insésef the non-Feeder Portfolios, Master Fund&lraterlying Funds,
and the interests of the Advisor or its affiliatdéa Corporate Governance Committee (“Committea®mber has
actual knowledge of a conflict of interest and reaeends a vote contrary to the Voting Guidelinesirfahe case
where the Voting Guidelines do not prescribe aipaldr vote and the proposed vote is contrary te th
recommendation of ISS), the Committee member wiligthe vote to the Committee which will (a) detéme how
the vote should be cast keeping in mind the prieagb preserving shareholder value, or (b) deteemabstain
from voting, unless abstaining would be materiatjverse to the interest of the non-Feeder Porsfolidaster
Funds, or Underlying Funds. To the extent the Cdteenmakes a determination regarding how to votéoo
abstain for a proxy on behalf of a non-Feeder Blotf Master Fund, or Underlying Fund in the cirgiamces
described in this paragraph, the Advisor will régnually on such determinations to the Boardioé®ors of the
applicable Fund or the Board of Trustees of thesfTras applicable.

The Advisor will usually instruct voting of proxiés accordance with the Voting Guidelines. Theilgt
Guidelines provide a framework for analysis andisien making, however, the Voting Guidelines do address
all potential issues. In order to be able to askladl the relevant facts and circumstances retatadoroxy vote, the
Advisor reserves the right to instruct votes coumbethe Voting Guidelines if, after a review ofetlmatter, the
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Advisor believes that the best interests of the-Reader Portfolio, Master Fund or Underlying Funduld be
served by such a vote. In such a circumstancerthlysis will be documented in writing and peraadly presented
to the Corporate Governance Committee. To thenéxtat the Voting Guidelines do not cover potdni@ing

issues, the Advisor will vote on such issues inanner that is consistent with the spirit of theiNgtGuidelines
and that the Advisor believes would be in the b@strests of the non-Feeder Portfolio, Master Fantnderlying

Fund.

In some cases, the Advisor may determine thatiit the best interests of a non-Feeder Portfoliastdr
Fund or Underlying Fund to refrain from exercisjprgxy voting rights. The Advisor may determinettheting is
not in the best interest of a non-Feeder Portfddaster Fund or Underlying Fund and refrain fronting if the
costs, including the opportunity costs, of votingud, in the view of the Advisor, exceed the expddbenefits of
voting. For securities on loan, the Advisor widllénce the revenue-producing value of loans agthesdifficult-
to-assess value of casting votes. It is the Adigdmelief that the expected value of casting a&\generally will be
less than the securities lending income, eithealmse the votes will not have significant econonoicsequences or
because the outcome of the vote would not be affielsy the Advisor recalling loaned securities idesrto ensure
they are voted. The Advisor does intend to resadlurities on loan if based upon information in #d¥visor’s
possession, it determines that voting the secsriselikely to materially affect the value of themFeeder
Portfolio’s, Master Fund’s or Underlying Fund’s @stment and that it is in the non-Feeder PortfglidMaster
Fund’s or Underlying Fund’s best interests to do so cases where the Advisor does not receivdieitation or
enough information within a sufficient time (as seaably determined by the Advisor) prior to thexyruoting
deadline, the Advisor or its service provider mayupable to vote.

With respect to non-U.S. securities, it is typigdbioth difficult and costly to vote proxies due lozal
regulations, customs, and other requirements dricésns. The Advisor does not intend to votexyes of non-
U.S. companies if the Advisor determines that tkigeeted economic costs from voting outweigh thécgosted
economic benefit to a non-Feeder Portfolio, MaBtand or Underlying Fund associated with voting.e Rdvisor
intends to make its determination on whether te vamtoxies of non-U.S. companies on a portfolio-bytplio
basis, and generally seeks to implement unifornmgoprocedures for all proxies of companies in anty. The
Advisor periodically reviews voting logistics, imeling costs and other voting difficulties, on a tfmio by
portfolio and country by country basis, in orderdetermine if there have been any material chatiggswould
affect the Advisor’s decision of whether or notvie. In the event the Advisor is made aware of believes an
issue to be voted is likely to materially affecetbconomic value of a non-Feeder Portfolio, Magtiend or
Underlying Fund, that its vote is reasonably likelynfluence the ultimate outcome of the contast] the expected
benefits of voting the proxies exceed the costsAttivisor will make every reasonable effort to veteh proxies.

The Advisor and the Funds have retained ISS toigeeosertain services with respect to proxy voting§S
provides information on shareholder meeting dates proxy materials; translates proxy materials tpdnin a
foreign language; provides research on proxy praigaand voting recommendations in accordance Wwihvioting
Guidelines; effects votes on behalf of the non-Eeé&rtfolios, Master Funds and Underlying Fundst provides
reports concerning the proxies voted (the “ProxyingpServices”). In addition, the Advisor may rietthe services
of supplemental third-party proxy service providergrovide, among other things, research on ppogposals and
voting recommendations for certain shareholder imggt as identified in the Voting Guidelines. Altilgh the
Advisor retains third-party service providers faioxy issues, the Advisor remains responsible faxyprvoting
decisions. In this regard, the Advisor uses concially reasonable efforts to oversee the directel@ghtion to
third-party proxy voting service providers, uponigihthe Advisor relies to carry out the Proxy VaiServices.
Prior to the selection of a new third-party proxgrwce provider and annually thereafter or moreudently if
deemed necessary by the Advisor, the Corporate iGanee Committee will consider whether the proxyise
provider (i) has the capacity and competency toqadeely analyze proxy issues and (i) can make
recommendations in an impartial manner and in st terests of the Advisor’s clients. In thergvthat the
Voting Guidelines are not implemented preciselytesAdvisor intends because of the actions or aorissof any
third party service providers, custodians or suft@dians or other agents or any such persons experiany
irregularities (e.g., misvotes or missed votegntluch instances will not necessarily be deemealéopdvisor as a
breach of the Voting Policies.

ts

Information regarding how each of the non-Feedetfélms, Master Funds and Underlying Funds voted

proxies related to its portfolio securities durthg 12 month period ended June 30 of each yeamikahle, no later
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than August 31 of each year, without charge, (iYre Advisor's website at http://us.dimensional.cand (ii) on
the SEC’s website at http://www.sec.gov.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Advisor and the Boards of Directors of DFAID@daDIG and Boards of Trustees of the Trust and
DEM (collectively, the “Boards”) have adopted aippl(the “Policy”) to govern disclosure of the gotio holdings
of the Portfolios, Master Funds and Underlying RurftHoldings Information”), and to prevent the nssuof
material non-public Holdings Information. The Aslei has determined that the Policy and its pro@sd(ft) are
reasonably designed to ensure that disclosure lofitt/s Information is in the best interests of #mareholders of
the Portfolios, Master Funds and Underlying Fuiatsl (2) appropriately address the potential forenmatconflicts
of interest.

Disclosure of Holdings Information as Required lpyphcable Law Holdings Information (whether a
partial listing of portfolio holdings or a completisting of portfolio holdings) shall be disclosénl any person as
required by applicable law, rules and regulations.

Online Disclosure of Portfolio Holdings InformatiorEach Portfolio, Master Fund and Underlying Fund
generally discloses up to its twenty-five largesttfolio holdings and the percentages that eacthefe largest
portfolio holdings represent of the total assetstiod Portfolio, Master Fund or Underlying Fund (Yast
holdings”), as of the most recent month-end, onkmehe Advisor's public website, http://us.dimemsl.com,
within twenty days after the end of each month.isTmnline disclosure may also include informatiegarding the
industry allocations of the Portfolio, Master Fusrdunderlying Fund. Each Portfolio, Master Fund &imderlying
Fund generally discloses its complete Holdingsrimfation (other than cash and cash equivalents) m®nth-end,
online at the Advisor’'s public website, http://usidnsional.com, 30 days following the month-end,noore
frequently and at different periods when authorizgé Designated Person (as defined below).

Disclosure of Holdings Information to RecipientsEach of the Advisor's Chairman, Director of
Institutional Services, Head of Portfolio Manageitnand Trading and General Counsel (together, thesitihated
Persons”) may authorize disclosing non-public Hodgi Information more frequently or at differentipds than as
described above solely to those financial advismegistered accountholders, authorized consultantg)orized
custodians, or third-party data service provideexh a “Recipient”) who: (i) specifically requéise more current
non-public Holdings Information and (ii) executeUse and Nondisclosure Agreement (each a “Nondisctos
Agreement”). Each Nondisclosure Agreement subjinasRecipient to a duty of confidentiality withspect to the
non-public Holdings Information, and prohibits tiRecipient from trading based on the non-public ad
Information. Any non-public Holdings Informatiohat is disclosed shall not include any materiabrimfation
about a Portfolio’s, Master Fund’s or UnderlyingnBlis trading strategies or pending portfolio tramigms. The
non-public Holdings Information provided to a Reeig under a Nondisclosure Agreement, unless inefica
otherwise, is not subject to a time delay befosseinination. Designated Persons may also appnewvaistribution
of Holdings Information for a Portfolio more frequby or at a period other than as described above.

As of the date of this SAI, the Advisor and thetfatios and Master Funds had ongoing arrangemeitits w
the following Recipients to make available non-publoldings Information:

Recipient Business Purpose Frequency

AFP Colfondos Monitoring investor exposure and Upon Request
investment strategy

AFP Prima Monitoring investor exposure and Quarterly
investment strategy

AFP Habitat Monitoring investor exposure and Monthly
investment strategy

AFP Integra Monitoring investor exposure and Monthly
investment strategy
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Recipient

Business Purpose

Frequency

Aon Hewitt

Monitoring investor exposure and
investment strategy

Monthly

Blue Cross Blue Shield Association

Monitoring inteesexposure and
investment strategy

Upon Request

California Institute of Technology

Monitoring inwes exposure and
investment strategy

Upon Request

Callan Associates Monitoring investor exposure and Monthly
investment strategy

Cambridge Associates Limited Monitoring investopesure and Monthly
investment strategy

Capital Advisors Monitoring investor exposure and Monthly
investment strategy

Charles Schwab Bank- Smart Funds Monitoring investposure and Quarterly
investment strategy

Chrysler Corporation Monitoring investor exposunel a Monthly
investment strategy

Citibank, N.A. Fund Custodian Daily

Citibank, N.A. Middle office operational supportreee Daily
provider to the Advisor

Colonial Consulting Co. Monitoring investor exposand Monthly
investment strategy

Financial Risk Group Monitoring investor exposunela Monthly
investment strategy

Fund Evaluation Group, LLC Monitoring investor espoe and Quarterly
investment strategy

Gallagher Fiduciary Advisors Monitoring investompesure and Quarterly
investment strategy

Gavion LLC Monitoring investor exposure and Monthly
investment strategy

Greycourt & Co., Inc. Monitoring investor exposiamed Quarterly
investment strategy

InterMountain Healthcare Monitoring investor expesand Annually
investment strategy

Margaret A. Cargill Philanthropies Monitoring invesexposure and Monthly
investment strategy

Marquette Associates, Inc. Monitoring investor esyre and Quarterly
investment strategy

Meketa Investment Group, Inc. Monitoring investgpesure and Monthly
investment strategy

Mercer Investment Consulting, Inc. Monitoring int@sexposure and Monthly
investment strategy

Montana Board of Investments Monitoring investop@sure and Monthly
investment strategy

New York State Teachers' Retirement Monitoring investor exposure and Monthly

System investment strategy

Northern Trust Monitoring investor exposure and Monthly
investment strategy

Ohio Public Employees Retirement System Monitofmgestor exposure and Monthly

investment strategy
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Recipient Business Purpose Frequency

Oregon Investment Council Monitoring investor exjresand Monthly
investment strategy

Pavilion Advisory Group Monitoring investor exposwuand Quarterly
investment strategy

Peirce Park Group Monitoring investor exposure and Quarterly

investment strategy

PricewaterhouseCoopers LLP

Independent registerkliccaccounting
firm

Upon Request

Pricing Service Vendor Fair value information sees Daily

R.V. Kuhns Monitoring investor exposure and Quarterly
investment strategy

Seattle City Employees' Retirement System Monitpiitvestor exposure and Monthly

investment strategy

Segal Rogerscasey

Monitoring investor exposure and
investment strategy

Upon Request

Siemens Corporation Monitoring investor exposuré an Monthly
investment strategy

Southern Company Monitoring investor exposure and Monthly
investment strategy

State Street Bank and Trust Company Fund Admin@tréccounting Agent, Daily
Transfer Agent and Custodian

State Street Global Advisors Monitoring investopesure and Monthly
investment strategy

Summit Strategies, Inc. Monitoring investor expesand Monthly
investment strategy

Teachers’ Retirement Allowances Fund Monitoring investor exposure and Annually

Board investment strategy

Texas Mutual Insurance Company Monitoring investguosure and Monthly
investment strategy

Towers Watson Monitoring investor exposure and Monthly
investment strategy

U.S. Institutional Investment Consultants Monitgrinvestor exposure and Quarterly
investment strategy

University of Pittsburgh Medical Center Monitorimyestor exposure and Quarterly
investment strategy

Verus (El Segundo) Monitoring investor exposure and Monthly
investment strategy

Wilshire Associates, Inc. Monitoring investor expmsand Quarterly

In addition, certain employees of the Advisor atsl subsidiaries receive Holdings Information on a
quarterly, monthly or daily basis, or upon requéastorder to perform their business functions.

investment strategy

dlaf the

Portfolios, the Master Funds, the Underlying Furilde, Advisor or any other party receives any conspéon in
connection with these arrangements.

The Policy includes the following procedures touwresthat disclosure of Holdings Information is ret
best interests of shareholders, and to addressanfifcts between the interests of shareholdershenone hand,
and the interests of the Advisor, DFAS or any @ffdd person of the Funds, the Trust, the AdvisddleAS, on the
other. In order to protect the interests of shelddrs, the Portfolios, Master Funds and Underlytugds, and to
ensure no adverse effect on shareholders, in thieel circumstances where a Designated Personnsidaring
making non-public Holdings Information available adRecipient, the Advisor’s Director of InstitutenServices
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and the Chief Compliance Officer will consider amopnflicts of interest. If the Chief Compliance ©#fr, following
appropriate due diligence, determines in his or feasonable judgment that (1) the Portfolio, Magtend or
Underlying Fund, as applicable, has a legitimatsiimss purpose for providing the non-public Holding
Information to a Recipient, and (2) disclosure ohspublic Holdings Information to the Recipient vaioe in the
interests of the shareholders and outweighs pessiehsonably anticipated adverse effects, thenChief
Compliance Officer may approve the proposed discts

The Chief Compliance Officer documents all disctesuof non-public Holdings Information (including
the legitimate business purpose for the disclosairg) periodically reports to the Board on suchragements. The
Chief Compliance Officer is also responsible forgoimg monitoring of the distribution and use of Faublic
Holdings Information. Such arrangements are restewy the Chief Compliance Officer on an annualishas
Specifically, the Chief Compliance Officer requeatsannual certification from each Recipient tlinet Recipient
has complied with all terms contained in the Noddsure Agreement. Recipients who fail to provitie
requested certifications are prohibited from recgj\non-public Holdings Information.

The Board exercises continuing oversight of theldsire of Holdings Information by: (1) overseethg
implementation and enforcement of the Policy by@héf Compliance Officer of the Advisor and of thends and
Trust; (2) considering reports and recommendatidays the Chief Compliance Officer concerning the
implementation of the Policy and any material cdarpie matters that may arise in connection withRblécy; and
(3) considering whether to approve or ratify anyeagments to the Policy. The Advisor and the Boasgrve the
right to amend the Policy at any time, and frometiim time without prior notice, in their sole distion.

Prohibitions on Disclosure of Portfolio Holdings é&iiReceipt of CompensatiomNo person is authorized to
disclose Holdings Information or other investmemsipons (whether online at http://us.dimensiorahg in
writing, by fax, by e-mail, orally or by other mesgrexcept in accordance with the Policy. In additno person is
authorized to make disclosure pursuant to the Palisuch disclosure is otherwise in violation bktantifraud
provisions of the federal securities laws.

The Policy prohibits a Portfolio, a Master Fund, @nderlying Fund, the Advisor or an affiliate thefe
from receiving any compensation or other considamadf any type for the purpose of obtaining disai@ of non-
public Holdings Information or other investment pioss. “Consideration” includes any agreementrtaintain
assets in the Portfolio, Master Fund or Underlyiiumd or in other investment companies or accourtsaged by
the Advisor or by any affiliated person of the Astui.

The Policy and its procedures are intended to geouseful information concerning the Portfolios,Stéat
Funds and Underlying Funds to existing and prosgecthareholders, while at the same time preventireg
improper use of Holdings Information. However,rthean be no assurance that the furnishing of avidikbs
Information is not susceptible to inappropriatesygrrticularly in the hands of sophisticated inwes or that the
Holdings Information will not in fact be misusedather ways, beyond the control of the Advisor.

FINANCIAL STATEMENTS

PricewaterhouseCoopers LLP, Two Commerce Squarts 8800, 2001 Market Street, Philadelphia, PA
19103-7042, is the Funds’ independent registerddigoaccounting firm. PwC audits the Funds’ annfiugdncial
statements. The audited financial statements iaaddial highlights of the Portfolios for their ¢&l period ended
October 31, 2016, as set forth in the Funds anmegdorts to shareholders, including the report of
PricewaterhouseCoopers LLP, are incorporated leyerte into this SAI.

The audited financial statements of the Master Bufwhich are series of the Trust) and the audited
financial statements of Dimensional Emerging MasRéalue Fund for the fiscal period ended October2816, as
set forth in the Trust's and Dimensional Emergingrkéts Value Fund’s annual reports to shareholdeckjding
the reports of PricewaterhouseCoopers LLP, areacated by reference into this SAI.

A shareholder may obtain a copy of the annual tspapon request and without charge, by contadting
Funds at the address or telephone number appearitige cover of this SAI.
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PERFORMANCE DATA

The Portfolios may compare their investment peréoroe to appropriate market and mutual fund indices
and investments for which reliable performance datavailable. Such indices are generally unmathagel are
prepared by entities and organizations which tthekperformance of investment companies or invastiaevisors.
Unmanaged indices often do not reflect deductiansatiministrative and management costs and expenBes
performance of the Portfolios may also be compamegublications to averages, performance rankimgsther
information prepared by recognized mutual fundistiatl services. Any performance information, tiee related
to the Portfolios or to the Advisor, should be édased in light of a Portfolio’s investment obje@s and policies,
characteristics and the quality of the portfolialanarket conditions during the time period indidsé@d should not
be considered to be representative of what magiewed in the future.
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APPENDIX

U.S. PROXY VOTING CONCISE GUIDELINES
Effective for Meetings on or after February 1, 2017

In order to provide greater analysis on certain shareholder meetings, the Advisors have elected to receive
research reports for certain meetings, as indicated below, from Glass Lewis in addition to Institutional Shareholder
Services, Inc. (“1SS”), and may in certain circumstances purchase research from other third parties as well.

Specifically, if available, an Advisor may obtain research from Glass Lewis or other third parties in addition
to ISS for shareholder meetings in the following circumstances: (1) where the Advisor’s clients have a significant
aggregate holding in the issuer and the meeting agenda contains proxies concerning: Anti-takeover Defenses or
Voting Related Issues, Mergers and Acquisitions or Reorganizations or Restructurings, Capital Structure Issues,
Compensation Issues or a proxy contest; or (2) where the Advisor in its discretion, has deemed that additional
research is warranted.

Where research is obtained from Glass Lewis in accordance with these Guidelines, an Advisor will first
review the research reports obtained from ISS and Glass Lewis. Except as otherwise provided herein or in the
Policy, if the recommendations contained in the research reports from ISS and Glass Lewis are the same, the
Advisor will vote accordingly. If the recommendations contained in the research reports from ISS and Glass Lewis
are inconsistent, the Advisor will vote in accordance with the Corporate Governance Committee’s (or its
designee’s) determination considering the principle of preserving shareholder value. Irrespective of whether the
recommendations contained in the research reports from ISS and Glass Lewis are the same or inconsistent, the
Corporate Governance Committee (or its designees) will vote on proxies relating to mergers and acquisitions, say-
on-pay, or election of directors of companies that have a poison pill as the Corporate Governance Committee (or
its designees) determines, considering the principle of preserving shareholder value; provided, however, that if a
conflict of interest or potential conflict of interest exists, the matter shall be brought before the Corporate
Governance Committee for consideration as provided for in the Policy.

Routine/Miscellaneous

Auditor Ratification

Vote FOR proposals to ratify auditors unless any of the following apply:

e An auditor has a financial interest in or association with the company, and is therefore not
independent;

e Thereisreason to believe that the independent auditor has rendered an opinion that is neither
accurate nor indicative of the company’s financial position;

e Poor accounting practices are identified that rise to a serious level of concern, such as: fraud;
misapplication of GAAP; or material weaknesses identified in Section 404 disclosures; or

®  Fees for non-audit services (“other” fees) are excessive.

Non-audit fees are excessive if:

A-1



¢ Non-audit (“other”) fees > audit fees + audit-related fees + tax compliance/preparation fees.

Board of Directors:

Voting on Director Nominees in Uncontested Elections

Generally vote FOR director nominees, except under the following circumstances:

1. Accountability

Vote AGAINST" or WITHHOLD from the entire board of directors (except new nominees’, who should be
considered CASE-BY-CASE) for the following:

Problematic Takeover Defenses
Classified Board Structure:

1.1. The board is classified, and a continuing director responsible for a problematic governance issue at the
board/committee level that would warrant a WITHHOLD/AGAINST vote recommendation is not up for
election. All appropriate nominees (except new) may be held accountable.

Director Performance Evaluation:

1.2. The board lacks accountability and oversight, coupled with sustained poor performance relative to peers.
Sustained poor performance is measured by one- and three-year total shareholder returns in the bottom
half of a company’s four-digit GICS industry group (Russell 3000 companies only). Take into consideration
the company’s five-year total shareholder return and operational metrics. Problematic provisions include
but are not limited to:

e Aclassified board structure;

e A supermajority vote requirement;

e Either a plurality vote standard in uncontested director elections or a majority vote standard with
no plurality carve-out for contested elections;

® The inability of shareholders to call special meetings;

® The inability of shareholders to act by written consent;

e A dual-class capital structure; and/or

® A non-shareholder-approved poison pill.

Yin general, companies with a plurality vote standard use “Withhold” as the contrary vote option in director elections;
companies with a majority vote standard use “Against”. However, it will vary by company and the proxy must be checked to
determine the valid contrary vote option for the particular company.

2 A “new nominee” is any current nominee who has not already been elected by shareholders and who joined the board after
the problematic action in question transpired. If it cannot be determined whether the nominee joined the board before or after
the problematic action transpired, the nominee will be considered a “new nominee” if he or she joined the board within the 12
months prior to the upcoming shareholder meeting.
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. o3
Poison Pills™:

1.3. The company’s poison pill has a “dead-hand” or “modified dead-hand” feature. Vote AGAINST or
WITHHOLD from nominees every year until this feature is removed;

1.4. The board adopts a poison pill with a term of more than 12 months (“long-term pill”), or renews any
existing pill, including any “short-term” pill (12 months or less), without shareholder approval. A
commitment or policy that puts a newly adopted pill to a binding shareholder vote may potentially offset
an adverse vote recommendation. Review such companies with classified boards every year, and such
companies with annually elected boards at least once every three years, and vote AGAINST or
WITHHOLD votes from all nominees if the company still maintains a non-shareholder-approved poison
pill; or

1.5. The board makes a material adverse change to an existing poison pill without shareholder approval.

Vote CASE-BY-CASE on all nominees if:

1.6. The board adopts a poison pill with a term of 12 months or less (“short-term pill”) without shareholder
approval, taking into account the following factors:
* The date of the pill‘s adoption relative to the date of the next meeting of shareholders—i.e. whether

the company had time to put the pill on ballot for shareholder ratification given the circumstances;
e Theissuer’s rationale;
e Theissuer’s governance structure and practices; and
e Theissuer’s track record of accountability to shareholders.

Restricting Binding Shareholder Proposals:

Generally vote AGAINST or WITHHOLD from members of the governance committee if:

1.7. The company’s charter imposes undue restrictions on shareholders’ ability to amend the bylaws. Such
restrictions include, but are not limited to: outright prohibition on the submission of binding shareholder
proposals or share ownership requirements or time holding requirements in excess of SEC Rule 14a-8.
Vote AGAINST on an ongoing basis.

Problematic Audit-Related Practices
Generally vote AGAINST or WITHHOLD from the members of the Audit Committee if:

1.8. The non-audit fees paid to the auditor are excessive (see discussion under “Auditor Ratification”);

1.9. The company receives an adverse opinion on the company’s financial statements from its auditor; or

1.10. There is persuasive evidence that the Audit Committee entered into an inappropriate indemnification
agreement with its auditor that limits the ability of the company, or its shareholders, to pursue
legitimate legal recourse against the audit firm.

® The Advisor may vote AGAINST or WITHHOLD from an individual director if the director also serves as a director for another

company that has (i) adopted a poison pill for any purpose other than protecting such other company’s net operating losses, or
(ii) failed to eliminate a poison pill following a proxy contest in which a majority of directors were replaced.
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Vote CASE-BY-CASE on members of the Audit Committee and potentially the full board if:

1.11. Poor accounting practices are identified that rise to a level of serious concern, such as: fraud;
misapplication of GAAP; and material weaknesses identified in Section 404 disclosures. Examine the
severity, breadth, chronological sequence and duration, as well as the company’s efforts at remediation
or corrective actions, in determining whether WITHHOLD/AGAINST votes are warranted.

Problematic Compensation Practices/Pay for Performance Misalignment

In the absence of an Advisory Vote on Executive Compensation ballot item or in egregious situations, vote
AGAINST or WITHHOLD from the members of the Compensation Committee and (potentially the full board) if:

1.12. There is a significant misalignment between CEO pay and company performance (pay for performance);
1.13. The company maintains significant problematic pay practices;

1.14.The board exhibits a significant level of poor communication and responsiveness to shareholders;

1.15. The company fails to submit one-time transfers of stock options to a shareholder vote; or

1.16. The company fails to fulfill the terms of a burn rate commitment made to shareholders.

Vote CASE-BY-CASE on Compensation Committee members (or, in exceptional cases, the full board) and the
Management Say-on-Pay proposal if:

1.17.The company's previous say-on-pay proposal received the support of less than 70 percent of votes cast,
taking into account:

e  The company's response, including:

o Disclosure of engagement efforts with major institutional investors regarding the issues
that contributed to the low level of support;

o Specific actions taken to address the issues that contributed to the low level of support;
o Other recent compensation actions taken by the company;

e Whether the issues raised are recurring or isolated;

e The company's ownership structure; and

e Whether the support level was less than 50 percent, which would warrant the highest degree of

responsiveness.

Unilateral Bylaw/Charter Amendments

1.18. Generally vote AGAINST or WITHHOLD from directors individually, committee members, or the entire
board (except new nominees, who should be considered CASE-BY-CASE) if the board amends the
company's bylaws or charter without shareholder approval in a manner that materially diminishes
shareholders' rights or that could adversely impact shareholders, considering the following factors, as
applicable:

e The board's rationale for adopting the bylaw/charter amendment without shareholder
ratification;

e Disclosure by the company of any significant engagement with shareholders regarding the
amendment;

e The level of impairment of shareholders' rights caused by the board's unilateral amendment to
the bylaws/charter;
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e The board's track record with regard to unilateral board action on bylaw/charter amendments or
other entrenchment provisions;

e The company's ownership structure;

e The company's existing governance provisions;

e The timing of the board's amendment to the bylaws/charter in connection with a significant
business development; and

e  Other factors, as deemed appropriate, that may be relevant to determine the impact of the
amendment on shareholders.

Unless the adverse amendment is reversed or submitted to a binding shareholder vote, in subsequent years vote
CASE-BY-CASE on director nominees. Generally vote AGAINST (except new nominees, who should be considered
CASE-BY-CASE) if the directors:

e (Classified the board;

e Adopted supermajority vote requirements to amend the bylaws or charter; or
e Eliminated shareholders' ability to amend bylaws.

1.19. For newly public companies, generally vote AGAINST or WITHHOLD from directors individually,
committee members, or the entire board (except new nominees, who should be considered CASE-BY-
CASE) if, prior to or in connection with the company's public offering, the company or its board adopted
bylaw or charter provisions materially adverse to shareholder rights,* considering the following factors:

The level of impairment of shareholders' rights caused by the provision;

e The disclosed rationale for adopting the provision;

® The ability to change the governance structure in the future (e.g., limitations on shareholders’
right to amend the bylaws or charter, or supermajority vote requirements to amend the bylaws
or charter);

® The ability of shareholders to hold directors accountable through annual director elections, or
whether the company has a classified board structure; and

® A public commitment to put the provision to a shareholder vote within three years of the date of
the initial public offering.

Unless the adverse provision is reversed or submitted to a vote of public shareholders, vote CASE-BY-CASE on
director nominees in subsequent years.

Governance Failures

Under extraordinary circumstances, vote AGAINST or WITHHOLD from directors individually, committee members,
or the entire board, due to:

1.20. Material failures of governance, stewardship, risk oversight’, or fiduciary responsibilities at the company;
1.21. Failure to replace management as appropriate; or

* Under the Advisors’ guidelines, implementation of a multi-class voting structure prior to or in connection with the company’s
public offering will not, per se, warrant a vote AGAINST or WITHHOLD under this provision.

> Examples of failure of risk oversight include, but are not limited to: bribery; large or serial fines or sanctions from regulatory
bodies; significant adverse legal judgments or settlements; hedging of company stock; or significant pledging of company stock.
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1.22. Egregious actions related to a director’s service on other boards that raise substantial doubt about his or
her ability to effectively oversee management and serve the best interests of shareholders at any
company.

2. Responsiveness

Vote CASE-BY-CASE on individual directors, committee members, or the entire board of directors (as appropriate)
if:

2.1. The board failed to act on a shareholder proposal that received the support of a majority of the shares
cast in the previous year. Factors that will be considered are:

. Disclosed outreach efforts by the board to shareholders in the wake of the vote;

. Rationale provided in the proxy statement for the level of implementation;

. The subject matter of the proposal;

. The level of support for and opposition to the resolution in past meetings;

. Actions taken by the board in response to the majority vote and its engagement with shareholders;
. The continuation of the underlying issue as a voting item on the ballot (as either shareholder or

management proposals); and
. Other factors as appropriate.

2.2. The board failed to act on takeover offers where the majority of shares are tendered;

2.3. At the previous board election, any director received more than 50 percent withhold/against votes of the
shares cast and the company has failed to address the issue(s) that caused the high withhold/against
vote;

2.4. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received the majority of votes cast at the most recent shareholder meeting at which
shareholders voted on the say-on-pay frequency; or

2.5. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received a plurality, but not a majority, of the votes cast at the most recent shareholder
meeting at which shareholders voted on the say-on-pay frequency, taking into account:

e The board's rationale for selecting a frequency that is different from the frequency that received
a plurality;

e The company's ownership structure and vote results;

e |SS' analysis of whether there are compensation concerns or a history of problematic
compensation practices; and

e The previous year's support level on the company's say-on-pay proposal.

3. Composition

Attendance at Board and Committee Meetings:

3.1. Generally vote AGAINST or WITHHOLD from directors (except new nominees, who should be considered
CASE-BY-CASE®) who attend less than 75 percent of the aggregate of their board and committee
meetings for the period for which they served, unless an acceptable reason for absences is disclosed in

® For new nominees only, schedule conflicts due to commitments made prior to their appointment to the board are considered
if disclosed in the proxy or another SEC filing.
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the proxy or another SEC filing. Acceptable reasons for director absences are generally limited to the
following:

e Medical issues/illness;
*  Family emergencies; and
e Missing only one meeting (when the total of all meetings is three or fewer).

3.2. If the proxy disclosure is unclear and insufficient to determine whether a director attended at least 75
percent of the aggregate of his/her board and committee meetings during his/her period of service, vote
AGAINST or WITHHOLD from the director(s) in question.

Overboarded Directors:
Vote AGAINST or WITHHOLD from individual directors who:

3.3. Sit on more than six public company boards’; or
3.4. Are CEOs of public companies who sit on the boards of more than two public companies besides their
own—withhold only at their outside boards’.

4. Independence
Vote AGAINST or WITHHOLD from Inside Directors and Affiliated Outside Directors when:

4.1. The inside or affiliated outside director serves on any of the three key committees: audit, compensation,
or nominating;

4.2. The company lacks an audit, compensation, or nominating committee so that the full board functions as
that committee;

4.3. The company lacks a formal nominating committee, even if the board attests that the independent
directors fulfill the functions of such a committee; or

4.4. Independent directors make up less than a majority of the directors.

Independent Chair (Separate Chair/CEO)

Generally vote with management on shareholder proposals requiring that the chairman’s position be filled by an
independent director.

Proxy Access’

Generally vote FOR management and shareholder proposals for proxy access with the following provisions:

Ownership threshold: maximum requirement not more than three percent (3%) of the voting power;
Aggregation: minimal or no limits on the number of shareholders permitted to form a nominating group;

7 An Advisor may screen votes otherwise subject to this policy based on the qualifications and circumstances of the directors
involved.

8 Although all of a CEQ’s subsidiary boards will be counted as separate boards, 1SS will not recommend a withhold vote from the
CEO of a parent company board or any of the controlled (>50 percent ownership) subsidiaries of that parent, but will do so at
subsidiaries that are less than 50 percent controlled and boards outside the parent/subsidiary relationships.

® An Advisor generally does not consider the duration of required ownership in evaluating proxy access.
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Cap: cap on nominees of generally twenty-five percent (25%) of the board.

Review for reasonableness any other restrictions on the right of proxy access.

Generally vote AGAINST proposals that are more restrictive than these guidelines.

Proxy Contests—Voting for Director Nominees in Contested Elections™®

Vote CASE-BY-CASE on the election of directors in contested elections, considering the following factors:

e Long-term financial performance of the company relative to its industry;

®  Management’s track record;

e  Background to the contested election;

¢ Nominee qualifications and any compensatory arrangements;

e  Strategic plan of dissident slate and quality of the critique against management;

e Likelihood that the proposed goals and objectives can be achieved (both slates); and
e  Stock ownership positions.

In the case of candidates nominated pursuant to proxy access vote CASE-BY-CASE considering the same factors
listed above, or additional factors which may be relevant, including those that are specific to the company, to the
nominee(s) and/or to the nature of the election (such as whether or not there are more candidates than board
seats).

Shareholder Rights & Defenses*

Litigation Rights (including Exclusive Venue and Fee-Shifting Bylaw Provisions)'?

Bylaw provisions impacting shareholders' ability to bring suit against the company may include exclusive
venue provisions, which provide that the state of incorporation shall be the sole venue for certain types of
litigation, and fee-shifting provisions that require a shareholder who sues a company unsuccessfully to pay all
litigation expenses of the defendant corporation.

Vote CASE-BY-CASE on bylaws which impact shareholders' litigation rights, taking into account factors such as:

e The company's stated rationale for adopting such a provision;

e Disclosure of past harm from shareholder lawsuits in which plaintiffs were unsuccessful or
shareholder lawsuits outside the jurisdiction of incorporation;

e The breadth of application of the bylaw, including the types of lawsuits to which it would apply
and the definition of key terms; and

e Governance features such as shareholders' ability to repeal the provision at a later date

¥ 5ee introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
" see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
12 The Advisor may vote AGAINST or WITHHOLD from an individual director if the director has adopted a fee-shifting bylaw
provision without a shareholder vote.

A-8



(including the vote standard applied when shareholders attempt to amend the bylaws) and their
ability to hold directors accountable through annual director elections and a majority vote
standard in uncontested elections.

Generally vote AGAINST bylaws that mandate fee-shifting whenever plaintiffs are not completely successful
on the merits (i.e., in cases where the plaintiffs are partially successful).

Unilateral adoption by the board of bylaw provisions which affect shareholders' litigation rights will be
evaluated under Unilateral Bylaw/Charter Amendments.

Poison Pills- Management Proposals to Ratify Poison Pill

Vote CASE-BY-CASE on management proposals on poison pill ratification, focusing on the features of the
shareholder rights plan. Rights plans should contain the following attributes:

® No lower than a 20 percent trigger, flip-in or flip-over;

e Aterm of no more than three years;

® No dead-hand, slow-hand, no-hand or similar feature that limits the ability of a future board to redeem
the pill;

e Shareholder redemption feature (qualifying offer clause); if the board refuses to redeem the pill 90 days
after a qualifying offer is announced, 10 percent of the shares may call a special meeting or seek a written
consent to vote on rescinding the pill.

In addition, the rationale for adopting the pill should be thoroughly explained by the company. In examining the
request for the pill, take into consideration the company’s existing governance structure, including: board
independence, existing takeover defenses, and any problematic governance concerns.

Poison Pills- Management Proposals to Ratify a Pill to Preserve Net Operating Losses (NOLs)

Vote AGAINST proposals to adopt a poison pill for the stated purpose of protecting a company's net operating
losses (NOL) if the term of the pill would exceed the shorter of three years and the exhaustion of the NOL.

Vote CASE-BY-CASE on management proposals for poison pill ratification, considering the following factors, if the
term of the pill would be the shorter of three years (or less) and the exhaustion of the NOL:

®  The ownership threshold to transfer (NOL pills generally have a trigger slightly below 5 percent);

e The value of the NOLs;

e Shareholder protection mechanisms (sunset provision, or commitment to cause expiration of the pill upon
exhaustion or expiration of NOLs);

e The company's existing governance structure including: board independence, existing takeover defenses,
track record of responsiveness to shareholders, and any other problematic governance concerns; and

® Any other factors that may be applicable.

Shareholder Ability to Act by Written Consent

Generally vote AGAINST management and shareholder proposals to restrict or prohibit shareholders' ability to act
by written consent.

Generally vote FOR management and shareholder proposals that provide shareholders with the ability to act by
written consent, taking into account the following factors:
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e Shareholders' current right to act by written consent;

e The consent threshold;

e The inclusion of exclusionary or prohibitive language;

® Investor ownership structure; and

e Shareholder support of, and management's response to, previous shareholder proposals.

Vote CASE-BY-CASE on shareholder proposals if, in addition to the considerations above, the company has the
following governance and antitakeover provisions:

e An unfettered™ right for shareholders to call special meetings at a 10 percent threshold;

®* A majority vote standard in uncontested director elections;

®  No non-shareholder-approved pill; and

® Anannually elected board.

CAPITAL/RESTRUCTURING™

Common Stock Authorization

Vote FOR proposals to increase the number of authorized common shares where the primary purpose of the
increase is to issue shares in connection with a transaction on the same ballot that warrants support.

Vote AGAINST proposals at companies with more than one class of common stock to increase the number of
authorized shares of the class of common stock that has superior voting rights.

Vote AGAINST proposals to increase the number of authorized common shares if a vote for a reverse stock split on
the same ballot is warranted despite the fact that the authorized shares would not be reduced proportionally.

Vote CASE-BY-CASE on all other proposals to increase the number of shares of common stock authorized for
issuance. Take into account company-specific factors that include, at a minimum, the following:

®  Past Board Performance:
o The company's use of authorized shares during the last three years

e The Current Request:
o Disclosure in the proxy statement of the specific purposes of the proposed increase;
o Disclosure in the proxy statement of specific and severe risks to shareholders of not approving
the request; and
o The dilutive impact of the request as determined by an allowable increase calculated by ISS
(typically 100 percent of existing authorized shares) that reflects the company's need for shares
and total shareholder returns.

13 "Unfettered" means no restrictions on agenda items, no restrictions on the number of shareholders who can group together
to reach the 10 percent threshold, and only reasonable limits on when a meeting can be called: no greater than 30 days after
the last annual meeting and no greater than 90 prior to the next annual meeting.

1 see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
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Apply the relevant allowable increase below in determining vote on requests to increase common stock that are
for general corporate purposes (or to the general corporate purposes portion of a request that also includes a
specific need):

A. Most companies: 100 percent of existing authorized shares.

B. Companies with less than 50 percent of existing authorized shares either outstanding or reserved for issuance:
50 percent of existing authorized shares.

C. Companies with one- and three-year total shareholder returns (TSRs) in the bottom 10 percent of the U.S.
market as of the end of the calendar quarter that is closest to their most recent fiscal year end: 50 percent of
existing authorized shares.

D. Companies at which both conditions (B and C) above are both present: 25 percent of existing authorized
shares.

If there is an acquisition, private placement, or similar transaction on the ballot (not including equity incentive
plans) that is receiving a FOR vote, the allowable increase will be the greater of (i) twice the amount needed to
support the transactions on the ballot, and (ii) the allowable increase as calculated above.

Dual Class Structure

Generally vote AGAINST proposals to create a new class of common stock unless:

e The company discloses a compelling rationale for the dual-class capital structure, such as:
o The company's auditor has concluded that there is substantial doubt about the company's ability
to continue as a going concern;

o The new class of shares will be transitory;
o The new class is intended for financing purposes with minimal or no dilution to current

shareholders in both the short term and long term; or
o The new class is not designed to preserve or increase the voting power of an insider or significant
shareholder.

Preferred Stock Authorization

Vote FOR proposals to increase the number of authorized preferred shares where the primary purpose of the
increase is to issue shares in connection with a transaction on the same ballot that warrants support.

Vote AGAINST proposals at companies with more than one class or series of preferred stock to increase the
number of authorized shares of the class or series of preferred stock that has superior voting rights.

Vote CASE-BY-CASE on all other proposals to increase the number of shares of preferred stock authorized for
issuance. Take into account company-specific factors that include, at a minimum, the following:

®  Past Board Performance:
o The company's use of authorized preferred shares during the last three years.

e The Current Request:
o Disclosure in the proxy statement of the specific purposes for the proposed increase;
o Disclosure in the proxy statement of specific and severe risks to shareholders of not approving
the request;
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o In cases where the company has existing authorized preferred stock, the dilutive impact of the
request as determined by an allowable increase calculated by ISS (typically 100 percent of
existing authorized shares) that reflects the company's need for shares and total shareholder
returns; and

o Whether the shares requested are blank check preferred shares that can be used for
antitakeover purposes.

Mergers and Acquisitions

Vote CASE-BY-CASE on mergers and acquisitions. Review and evaluate the merits and drawbacks of the proposed
transaction, balancing various and sometimes countervailing factors including:

®  Valuation - Is the value to be received by the target shareholders (or paid by the acquirer) reasonable?
While the fairness opinion may provide an initial starting point for assessing valuation reasonableness,
emphasis is placed on the offer premium, market reaction and strategic rationale.

®  Market reaction - How has the market responded to the proposed deal? A negative market reaction
should cause closer scrutiny of a deal.

e  Strategic rationale - Does the deal make sense strategically? From where is the value derived? Cost and
revenue synergies should not be overly aggressive or optimistic, but reasonably achievable. Management
should also have a favorable track record of successful integration of historical acquisitions.

® Negotiations and process - Were the terms of the transaction negotiated at arm's-length? Was the
process fair and equitable? A fair process helps to ensure the best price for shareholders. Significant
negotiation "wins" can also signify the deal makers' competency. The comprehensiveness of the sales
process (e.g., full auction, partial auction, no auction) can also affect shareholder value.

e Conflicts of interest - Are insiders benefiting from the transaction disproportionately and inappropriately
as compared to non-insider shareholders? As the result of potential conflicts, the directors and officers of
the company may be more likely to vote to approve a merger than if they did not hold these interests.
Consider whether these interests may have influenced these directors and officers to support or
recommend the merger.

e Governance - Will the combined company have a better or worse governance profile than the current
governance profiles of the respective parties to the transaction? If the governance profile is to change for
the worse, the burden is on the company to prove that other issues (such as valuation) outweigh any
deterioration in governance.

COMPENSATION"

Executive Pay Evaluation

Underlying all evaluations are five global principles that most investors expect corporations to adhere to in
designing and administering executive and director compensation programs:

1> see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
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1. Maintain appropriate pay-for-performance alignment, with emphasis on long-term shareholder value:
This principle encompasses overall executive pay practices, which must be designed to attract, retain, and
appropriately motivate the key employees who drive shareholder value creation over the long term. It will
take into consideration, among other factors, the link between pay and performance, the mix between
fixed and variable pay, performance goals, and equity-based plan costs;

2. Avoid arrangements that risk “pay for failure”: This principle addresses the appropriateness of long or
indefinite contracts, excessive severance packages, and guaranteed compensation;

3. Maintain an independent and effective compensation committee: This principle promotes oversight of
executive pay programs by directors with appropriate skills, knowledge, experience, and a sound process
for compensation decision-making (e.g., including access to independent expertise and advice when
needed);

4. Provide shareholders with clear, comprehensive compensation disclosures: This principle underscores the
importance of informative and timely disclosures that enable shareholders to evaluate executive pay
practices fully and fairly;

5. Avoid inappropriate pay to non-executive directors: This principle recognizes the interests of shareholders
in ensuring that compensation to outside directors does not compromise their independence and ability
to make appropriate judgments in overseeing managers’ pay and performance. At the market level, it
may incorporate a variety of generally accepted best practices.

Advisory Votes on Executive Compensation—Management Proposals (Management Say-on-
Pay)

Vote CASE-BY-CASE on ballot items related to executive pay and practices, as well as certain aspects of outside
director compensation.

Vote AGAINST Advisory Votes on Executive Compensation (Management Say-on-Pay—MSOP) if:

e There is a significant misalignment between CEO pay and company performance (pay for performance);
¢  The company maintains significant problematic pay practices;
® The board exhibits a significant level of poor communication and responsiveness to shareholders.

Vote AGAINST or WITHHOLD from the members of the Compensation Committee and potentially the full board if:

e Thereis no MSOP on the ballot and an AGAINST vote on an MSOP is warranted due to a pay for
performance misalighment, problematic pay practices, or the lack of adequate responsiveness on
compensation issues raised previously, or a combination thereof;

e The board fails to respond adequately to a previous MSOP proposal that received less than 70 percent
support of votes cast;

e The company has recently practiced or approved problematic pay practices, including option repricing or
option backdating; or

e The situation is egregious.
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Primary Evaluation Factors for Executive Pay

Pay-for-Performance Evaluation

In casting a vote on executive compensation proposals, an Advisor may leverage the ISS pay-for-performance
analysis. With respect to companies in the Russell 3000 or Russell 3000E indices, this analysis considers the
following:

1. Peer Group'® Alignment:

e The degree of alignment between the company's annualized TSR rank and the CEQ's annualized total
pay rank within a peer group, each measured over a three-year period.
®  The multiple of the CEQ's total pay relative to the peer group median.

2. Absolute Alignment —the absolute alignment between the trend in CEO pay and company TSR over the
prior five fiscal years —i.e., the difference between the trend in annual pay changes and the trend in
annualized TSR during the period.

If the above analysis demonstrates significant unsatisfactory long-term pay-for-performance alignment or, in the
case of companies outside the Russell indices, misaligned pay and performance are otherwise suggested, the
following qualitative factors, as relevant to evaluating how various pay elements may work to encourage or to
undermine long-term value creation and alignment with shareholder interests, may be considered

® The ratio of performance- to time-based equity awards;

® The overall ratio of performance-based compensation;

® The completeness of disclosure and rigor of performance goals;

® The company's peer group benchmarking practices;

e Actual results of financial/operational metrics, such as growth in revenue, profit, cash flow, etc., both
absolute and relative to peers;

e Special circumstances related to, for example, a new CEO in the prior FY or anomalous equity grant
practices (e.g., bi-annual awards);

e Realizable pay compared to grant pay; and

® Any other factors deemed relevant.

Problematic Pay Practices

The focus is on executive compensation practices that contravene the global pay principles, including:

® Problematic practices related to non-performance-based compensation elements;
® Incentives that may motivate excessive risk-taking; and
e QOptions Backdating.

Problematic Pay Practices related to Non-Performance-Based Compensation Elements

® The peer group is generally comprised of 14-24 companies that are selected using market cap, revenue (or assets for certain
financial firms), GICS industry group and company's selected peers' GICS industry group with size constraints, via a process
designed to select peers that are closest to the subject company in terms of revenue/assets and industry and also within a
market cap bucket that is reflective of the company's.
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Pay elements that are not directly based on performance are generally evaluated CASE-BY-CASE considering the
context of a company's overall pay program and demonstrated pay-for-performance philosophy. The list below
highlights the problematic practices that carry significant weight in this overall consideration and may result in
adverse vote recommendations:

Repricing or replacing of underwater stock options/SARS without prior shareholder approval (including
cash buyouts and voluntary surrender of underwater options);
Excessive perquisites or tax gross-ups, including any gross-up related to a secular trust or restricted stock
vesting;
New or extended agreements that provide for:
o Change in control (CIC) payments exceeding 3 times base salary and average/target/most recent
bonus;
o CIC severance payments without involuntary job loss or substantial diminution of duties ("single"
or "modified single" triggers);
o CIC payments with excise tax gross-ups (including "modified" gross-ups).
Insufficient executive compensation disclosure by externally-managed issuers (EMls) such that a
reasonable assessment of pay programs and practices applicable to the EMI's executives is not possible.

Incentives that may Motivate Excessive Risk-Taking

Multi-year guaranteed bonuses;

A single or common performance metric used for short- and long-term plans;
Lucrative severance packages;

High pay opportunities relative to industry peers;

Disproportionate supplemental pensions; or

Mega annual equity grants that provide unlimited upside with no downside risk.

Factors that potentially mitigate the impact of risky incentives include rigorous claw-back provisions and robust

stock ownership/holding guidelines.

Options Backdating

The following factors should be examined CASE-BY-CASE to allow for distinctions to be made between “sloppy”
plan administration versus deliberate action or fraud:

Reason and motive for the options backdating issue, such as inadvertent vs. deliberate grant date
changes;

Duration of options backdating;

Size of restatement due to options backdating;

Corrective actions taken by the board or compensation committee, such as canceling or re-pricing
backdated options, the recouping of option gains on backdated grants; and

Adoption of a grant policy that prohibits backdating, and creates a fixed grant schedule or window period

for equity grants in the future.

Compensation Committee Communications and Responsiveness
Consider the following factors CASE-BY-CASE when evaluating ballot items related to executive pay on the board’s
responsiveness to investor input and engagement on compensation issues:
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®  Failure to respond to majority-supported shareholder proposals on executive pay topics; or
e  Failure to adequately respond to the company's previous say-on-pay proposal that received the support
of less than 70 percent of votes cast, taking into account:
o The company's response, including:
= Disclosure of engagement efforts with major institutional investors regarding the issues
that contributed to the low level of support;
= Specific actions taken to address the issues that contributed to the low level of support;
= Other recent compensation actions taken by the company;
Whether the issues raised are recurring or isolated;
The company's ownership structure; and
Whether the support level was less than 50 percent, which would warrant the highest degree of
responsiveness.

Frequency of Advisory Vote on Executive Compensation ("Say When on Pay")

Vote FOR triennial advisory votes on compensation.

Voting on Golden Parachutes in an Acquisition, Merger, Consolidation, or Proposed Sale

Vote CASE-BY-CASE on say on Golden Parachute proposals, including consideration of existing change-in-control
arrangements maintained with named executive officers rather than focusing primarily on new or extended
arrangements.

Features that may result in an AGAINST recommendation include one or more of the following, depending on the
number, magnitude, and/or timing of issue(s):

® Single- or modified-single-trigger cash severance;

e Single-trigger acceleration of unvested equity awards;

e Excessive cash severance (>3x base salary and bonus);

e  Excise tax gross-ups triggered and payable (as opposed to a provision to provide excise tax gross-ups);

e Excessive golden parachute payments (on an absolute basis or as a percentage of transaction equity
value);

e Recent amendments that incorporate any problematic features (such as those above) or recent
actions (such as extraordinary equity grants) that may make packages so attractive as to influence
merger agreements that may not be in the best interests of shareholders; or

e The company's assertion that a proposed transaction is conditioned on shareholder approval of the
golden parachute advisory vote.

Recent amendment(s) that incorporate problematic features will tend to carry more weight on the overall analysis.
However, the presence of multiple legacy problematic features will also be closely scrutinized.

In cases where the golden parachute vote is incorporated into a company's advisory vote on compensation
(management say-on-pay), the say-on-pay proposal will be evaluated in accordance with these guidelines, which
may give higher weight to that component of the overall evaluation.
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Equity-Based and Other Incentive Plans®’

Vote CASE-BY-CASE on certain equity-based compensation plans™® depending on a combination of certain plan
features and equity grant practices, where positive factors may counterbalance negative factors, and vice versa,
as evaluated using an "equity plan scorecard" (EPSC) approach with three pillars:

Plan Cost: The total estimated cost of the company’s equity plans relative to industry/market cap peers,
measured by the company's estimated Shareholder Value Transfer (SVT) in relation to peers and considering
both:

e  SVT based on new shares requested plus shares remaining for future grants, plus outstanding
unvested/unexercised grants; and
e  SVT based only on new shares requested plus shares remaining for future grants.

Plan Features:
e Automatic single-triggered award vesting upon a CIC;

e Discretionary vesting authority;

e Liberal share recycling on various award types;

e Lack of minimum vesting period for grants made under the plan;
e Dividends payable prior to award vesting.

Grant Practices:
e The company’s three year burn rate relative to its industry/market cap peers;
e Vesting requirements in most recent CEO equity grants (3-year look-back);
e The estimated duration of the plan (based on the sum of shares remaining available and the new shares
requested, divided by the average annual shares granted in the prior three years);
e The proportion of the CEO's most recent equity grants/awards subject to performance conditions;
e Whether the company maintains a claw-back policy;

e Whether the company has established post exercise/vesting share-holding requirements.

Generally vote AGAINST the plan proposal if the combination of above factors indicates that the plan is not,
overall, in shareholders' interests, or if any of the following egregious factors apply:

e  Awards may vest in connection with a liberal change-of-control definition;

e The plan would permit repricing or cash buyout of underwater options without shareholder approval
(either by expressly permitting it — for NYSE and Nasdagq listed companies -- or by not prohibiting it when
the company has a history of repricing — for non-listed companies);

e The planis a vehicle for problematic pay practices or a significant pay-for-performance disconnect under
certain circumstances; or

e Any other plan features are determined to have a significant negative impact on shareholder interests.

7 see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.

1 Proposals evaluated under the EPSC policy generally include those to approve or amend (1) stock option plans for employees
and/or employees and directors, (2) restricted stock plans for employees and/or employees and directors, and (3) omnibus
stock incentive plans for employees and/or employees and directors; amended plans will be further evaluated case-by-case.

A-17



Social/Environmental Issues

Global Approach

Generally vote FOR the management’s recommendation on shareholder proposals involving social/environmental

issues. When evaluating social and environmental shareholder proposals, an Advisor considers the most

important factor to be whether adoption of the proposal is likely to enhance or protect shareholder value.

Environmentally Screened Portfolios

With respect to environmentally screened portfolios, an Advisor will generally vote on shareholder proposals

involving environmental issues in accordance with the following guidelines:

Generally vote CASE-BY-CASE, taking into consideration whether implementation of the proposal is likely to

enhance or protect shareholder value, and in addition the following will also be considered:

If the issues presented in the proposal are more appropriately or effectively dealt with through legislation
or government regulation;

If the company has already responded in an appropriate and sufficient manner to the issue(s) raised in the
proposal;

Whether the proposal's request is unduly burdensome (scope or timeframe) or overly prescriptive;

The company's approach compared with any industry standard practices for addressing the issue(s) raised
by the proposal;

If the proposal requests increased disclosure or greater transparency, whether or not reasonable and
sufficient information is currently available to shareholders from the company or from other publicly
available sources; and

If the proposal requests increased disclosure or greater transparency, whether or not implementation
would reveal proprietary or confidential information that could place the company at a competitive
disadvantage.

Generally vote FOR resolutions requesting that a company disclose information on the risks related to climate

change on its operations and investments, such as financial, physical, or regulatory risks, considering:

Whether the company already provides current, publicly-available information on the impact that climate
change may have on the company as well as associated company policies and procedures to address
related risks and/or opportunities;

The company’s level of disclosure is at least comparable to that of industry peers; and

There are no significant controversies, fines, penalties, or litigation associated with the company’s
environmental performance.

Generally vote FOR proposals requesting a report on greenhouse gas (GHG) emissions from company operations

and/or products and operations, unless:

The company already discloses current, publicly-available information on the impacts that GHG emissions
may have on the company as well as associated company policies and procedures to address related risks
and/or opportunities;

The company's level of disclosure is comparable to that of industry peers; and
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* There are no significant, controversies, fines, penalties, or litigation associated with the company's GHG
emissions.

Vote CASE-BY-CASE on proposals that call for the adoption of GHG reduction goals from products and operations,
taking into account:

®  Whether the company provides disclosure of year-over-year GHG emissions performance data;

®  Whether company disclosure lags behind industry peers;

e  The company's actual GHG emissions performance;

e  The company's current GHG emission policies, oversight mechanisms, and related initiatives; and

e Whether the company has been the subject of recent, significant violations, fines, litigation, or
controversy related to GHG emissions.

Foreign Private Issuers Listed on U.S. Exchanges

Vote AGAINST (or WITHHOLD from) non-independent director nominees at companies which fail to meet the
following criteria: a majority-independent board, and the presence of an audit, a compensation, and a nomination
committee, each of which is entirely composed of independent directors.

Where the design and disclosure levels of equity compensation plans are comparable to those seen at U.S.
companies, U.S. compensation policy will be used to evaluate the compensation plan proposals. Otherwise, they,
and all other voting items, will be evaluated using the relevant market proxy voting guidelines.

Political Issues

Overall Approach

Generally vote FOR the management’s recommendation on shareholder proposals involving political issues. When
evaluating political shareholder proposals, an Advisor considers the most important factor to be whether adoption
of the proposal is likely to enhance or protect shareholder value.
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APPENDIX

INTERNATIONAL PROXY VOTING SUMMARY GUIDELINES™

Effective for Meetings on or after February 1, 2017

In order to provide greater analysis on certain shareholder meetings, the Advisors have elected to receive
research reports for certain meetings, as indicated below, from Glass Lewis and Ownership Matters in addition to
Institutional Shareholder Services, Inc. (“ISS”), and may in certain circumstances purchase research from other
third parties as well.

Specifically, if available, an Advisor may obtain research from Glass Lewis or other third parties in addition
to ISS for shareholder meetings in the following circumstances: (1) where the Advisor’s clients have a significant
aggregate holding in the issuer and the meeting agenda contains proxies concerning: Anti-takeover Defenses or
Voting Related Issues, Mergers and Acquisitions or Reorganizations or Restructurings, Capital Structure Issues,
Compensation Issues or a proxy contest; or (2) where the Advisor in its discretion, has deemed that additional
research is warranted. An Advisor may purchase research from Ownership Matters with respect to the proxies of
certain large Australian Companies.

Where research is obtained from Glass Lewis in accordance with these Guidelines, an Advisor will first
review the research reports obtained from 1SS and Glass Lewis. Except as otherwise provided herein or in the
Policy, if the recommendations contained in the research reports from ISS and Glass Lewis are the same, the
Advisor will vote accordingly. If the recommendations contained in the research reports from ISS and Glass Lewis
are inconsistent, the Advisor will vote in accordance with the Corporate Governance Committee’s (or its
designee’s) determination considering the principle of preserving shareholder value. Irrespective of whether the
recommendations contained in the research reports from ISS and Glass Lewis are the same or inconsistent, the
Corporate Governance Committee (or its designees) will vote on proxies relating to mergers and acquisitions, say-
on-pay or election of directors of companies that have a poison pill as the Committee (or its designees)
determines, considering the principle of preserving shareholder value; provided, however, that if a conflict of
interest or potential conflict of interest exists, the matter shall be brought before the Corporate Governance
Committee for consideration as provided for in the Policy.

1. General Policies

Financial Results/Director and Auditor Reports
Vote FOR approval of financial statements and director and auditor reports, unless:

e There are concerns about the accounts presented or audit procedures used; or

e The company is not responsive to shareholder questions about specific items that should be publicly
disclosed.

¥ This is a summary of the majority of International Markets, however, certain countries and/or markets have separate policies
which are generally consistent with the principles reflected in this summary but are modified to reflect issues such as those
related to customs, disclosure obligations and legal structures of the relevant jurisdiction.
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Appointment of Auditors and Auditor Compensation
Vote FOR proposals to ratify auditors and proposals authorizing the board to fix auditor fees, unless:

e There are serious concerns about the accounts presented or the audit procedures used;
® The auditors are being changed without explanation; or

* Non-audit-related fees are substantial or are routinely in excess of standard annual audit-related fees.

Vote AGAINST the appointment of external auditors if they have previously served the company in an executive
capacity or can otherwise be considered affiliated with the company.

Appointment of Internal Statutory Auditors
Vote FOR the appointment or (re)election of statutory auditors, unless:

e There are serious concerns about the statutory reports presented or the audit procedures used;
e Questions exist concerning any of the statutory auditors being appointed; or

* The auditors have previously served the company in an executive capacity or can otherwise be considered
affiliated with the company.

Allocation of Income

Vote FOR approval of the allocation of income, unless:

e The dividend payout ratio has been consistently below 30 percent without adequate explanation; or

* The payout is excessive given the company's financial position.

Stock (Scrip) Dividend Alternative
Vote FOR most stock (scrip) dividend proposals.

Vote AGAINST proposals that do not allow for a cash option unless management demonstrates that the cash
option is harmful to shareholder value.

Amendments to Articles of Association
Vote amendments to the articles of association on a CASE-BY-CASE basis.

Change in Company Fiscal Term
Vote FOR resolutions to change a company's fiscal term unless a company's motivation for the change is to
postpone its AGM.

Lower Disclosure Threshold for Stock Ownership
Vote AGAINST resolutions to lower the stock ownership disclosure threshold below 5 percent unless specific
reasons exist to implement a lower threshold.

A-21



Amend Quorum Requirements
Vote proposals to amend quorum requirements for shareholder meetings on a CASE-BY-CASE basis.

Transact Other Business
Vote AGAINST other business when it appears as a voting item.

2. BOARD OF DIRECTORS

Non-Contested Director Elections

Vote FOR management nominees in the election of directors, unless:

e Adequate disclosure has not been provided in a timely manner;

. . 20
e There are clear concerns over questionable finances or restatements;
® There have been questionable transactions with conflicts of interest;

e There are any records of abuses against minority shareholder interests; or
® The board fails to meet minimum corporate governance standards.

Vote AGAINST the election or reelection of any and all director nominees when the names of the nominees are not
available at the time the ISS analysis is written and therefore no research is provided on the nominee.

Vote FOR individual nominees unless there are specific concerns about the individual, such as criminal wrongdoing
or breach of fiduciary responsibilities.

Vote AGAINST individual directors if repeated absences at board meetings have not been explained (in countries
where this information is disclosed).

Vote FOR employee and/or labor representatives if they sit on either the audit or compensation committee and
are required by law to be on those committees. Vote AGAINST employee and/or labor representatives if they sit on
either the audit or compensation committee, if they are not required to be on those committees.

Vote on a CASE-BY-CASE basis for contested elections of directors, e.g. the election of shareholder nominees or the
dismissal of incumbent directors, determining which directors are best suited to add value for shareholders.”!

2 n Japan, an Advisor may vote FOR individual director(s) where proxy research has identified no overriding concerns beyond
the company’s failure of a quantitative capital efficiency (ROE) test applied by the proxy research firm.
1 see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
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Classification of Directors - International Policy

Executive Director

e Employee or executive of the company;

e Any director who is classified as a non-executive, but receives salary, fees, bonus, and/or other benefits that are in
line with the highest-paid executives of the company.

Non-Independent Non-Executive Director (NED)

e Any director who is attested by the board to be a non-independent NED;

e Any director specifically designated as a representative of a significant shareholder of the company;

e Any director who is also an employee or executive of a significant shareholder of the company;

e  Beneficial owner (direct or indirect) of at least 10% of the company's stock, either in economic terms or in voting
rights (this may be aggregated if voting power is distributed among more than one member of a defined group, e.g.,
members of a family that beneficially own less than 10% individually, but collectively own more than 10%), unless
market best practice dictates a lower ownership and/or disclosure threshold (and in other special market-specific
circumstances);

e  Government representative;

e Currently provides (or a relative[1] provides) professional services[2] to the company, to an affiliate of the company,
or to an individual officer of the company or of one of its affiliates in excess of $10,000 per year;

e Represents customer, supplier, creditor, banker, or other entity with which the company maintains a
transactional/commercial relationship (unless the company discloses information to apply a materiality test[3]);

e Any director who has conflicting or cross-directorships with executive directors or the chairman of the company;

e  Relative[1] of a current or former executive of the company or its affiliates;

e A new appointee elected other than by a formal process through the General Meeting (such as a contractual
appointment by a substantial shareholder);

e  Founder/co-founder/member of founding family but not currently an employee;

e  Former executive (5 year cooling off period);

e  Years of service will NOT be a determining factor unless it is recommended best practice in a market:

o 9 years (from the date of election) in the United Kingdom and Ireland;
o] 12 years in European markets;
o 7 years in Russia.

Independent NED

®  Not classified as non-independent (see above);
®  No material[4] connection, either directly or indirectly, to the company other than a board seat.
Employee Representative

®  Represents employees or employee shareholders of the company (classified as “employee representative” but
considered a non-independent NED).
Footnotes:

[1] “Relative” follows the SEV’s proposed definition of “immediate family members” which covers spouses, parents, children,
step-parents, step-children, siblings, in-laws, and any person (other than a tenant or employee) sharing the household of any
director, nominee for director, executive officer, or significant shareholder of the company.

[2] Professional services can be characterized as advisory in nature and generally include the following: investment
banking/financial advisory services; commercial banking (beyond deposit services); investment services; insurance services;
accounting/audit services; consulting services; marketing services; and legal services. The case of participation in a banking
syndicate by a non-lead bank should be considered a transaction (and hence subject to the associated materiality test) rather
than a professional relationship.

[3] If the company makes or receives annual payments exceeding the greater of $200,000 or 5 percent of the recipient's gross
revenues. (The recipient is the party receiving the financial proceeds from the transaction.)

[4] For purposes of ISS' director independence classification, “material” will be defined as a standard of relationship (financial,
personal or otherwise) that a reasonable person might conclude could potentially influence one's objectivity in the boardroom
in a manner that would have a meaningful impact on an individual's ability to satisfy requisite fiduciary standards on behalf of
shareholders.
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Contested Director Elections”

For shareholder nominees, the persuasive burden is on the nominee or the proposing shareholder to prove that
they are better suited to serve on the board than management's nominees. Serious consideration of shareholder
nominees will be given only if there are clear and compelling reasons for the nominee to join the board. These
nominees must also demonstrate a clear ability to contribute positively to board deliberations; some nominees
may have hidden or narrow agendas and may unnecessarily contribute to divisiveness among directors.

The major decision factors are:
e Company performance relative to its peers;
e  Strategy of the incumbents versus the dissidents;
¢ Independence of directors/nominees;
e Experience and skills of board candidates;
e Governance profile of the company;
e Evidence of management entrenchment;
e Responsiveness to shareholders;

e Whether a takeover offer has been rebuffed.

When analyzing a contested election of directors, an Advisor will generally focus on two central questions: (1) Have
the proponents proved that board change is warranted? And if so, (2) Are the proponent board nominees likely to
effect positive change (i.e., maximize long-term shareholder value)?

Voting on Directors for Egregious Actions
Under extraordinary circumstances, vote AGAINST or WITHHOLD from directors individually, on a committee, or
the entire board, due to:
e  Material failures of governance, stewardship, risk oversight, or fiduciary responsibilities at the company;
®  Failure to replace management as appropriate; or

e Egregious actions related to the director(s)’service on other boards that raise substantial doubt about his
or her ability to effectively oversee management and serve the best interests of shareholders at
any company.”

Discharge of Board and Management
Vote FOR the discharge of directors, including members of the management board and/or supervisory board,
unless there is reliable information about significant and compelling concerns that the board is not fulfilling its
fiduciary duties warranted on a CASE-BY-CASE basis by:

e Alack of oversight or actions by board members which invoke shareholder distrust related to

malfeasance or poor supervision, such as operating in private or company interest rather than in
shareholder interest

e Any legal issues (e.g. civil/criminal) aiming to hold the board responsible for breach of trust in the past or
related to currently alleged action yet to be confirmed (and not only in the fiscal year in question) such as
price fixing, insider trading, bribery, fraud, and other illegal actions; or

2 see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
% The Advisor may vote AGAINST or WITHHOLD from an individual director if the director also serves as a director for another
company that has adopted a poison pill for any purpose other than protecting such other company’s net operating losses.
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e Other egregious governance issues where shareholders will bring legal action against the company or its
directors

For markets which do not routinely request discharge resolutions (e.g. common law countries or markets where
discharge is not mandatory), analysts may voice concern in other appropriate agenda items, such as approval of
the annual accounts or other relevant resolutions, to enable shareholders to express discontent with the board.

Director, Officer, and Auditor Indemnification and Liability Provisions
Vote proposals seeking indemnification and liability protection for directors and officers on a CASE-BY-CASE basis.

Vote AGAINST proposals to indemnify external auditors.

Board Structure
Vote FOR routine proposals to fix board size.

Vote AGAINST the introduction of classified boards and mandatory retirement ages for directors.

Vote AGAINST proposals to alter board structure or size in the context of a fight for control of the company or the
board.

3. CAPITAL STRUCTURE?*

Share Issuance Requests

General Issuances

Vote FOR issuance authorities with pre-emptive rights to a maximum of 100 percent over currently issued capital
and as long as the share issuance authorities’ periods are clearly disclosed (or implied by the application of a legal
maximum duration) and in line with market-specific practices and/or recommended guidelines.

Vote FOR issuance authorities without pre-emptive rights to a maximum of 20 percent (or a lower limit if local
market best practice recommendations provide) of currently issued capital as long as the share issuance
authorities’ periods are clearly disclosed (or implied by the application of a legal maximum duration) and in line
with market-specific practices and/or recommended guidelines.

* see introductory information concerning proxies involving this issue and the supplementary actions the Advisor may take.
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Specific Issuances

Vote on a CASE-BY-CASE basis on all requests, with or without preemptive rights.

Increases in Authorized Capital
Vote FOR non-specific proposals to increase authorized capital up to 100 percent over the current authorization
unless the increase would leave the company with less than 30 percent of its new authorization outstanding.

Vote FOR specific proposals to increase authorized capital to any amount, unless:
® The specific purpose of the increase (such as a share-based acquisition or merger) does not meet ISS
guidelines for the purpose being proposed; or

e The increase would leave the company with less than 30 percent of its new authorization outstanding
after adjusting for all proposed issuances.

Vote AGAINST proposals to adopt unlimited capital authorizations.

Reduction of Capital
Vote FOR proposals to reduce capital for routine accounting purposes unless the terms are unfavorable to
shareholders.

Vote proposals to reduce capital in connection with corporate restructuring on a CASE-BY-CASE basis.

Capital Structures
Vote FOR resolutions that seek to maintain or convert to a one-share, one-vote capital structure.

Vote AGAINST requests for the creation or continuation of dual-class capital structures or the creation of new or
additional super voting shares.

Preferred Stock
Vote FOR the creation of a new class of preferred stock or for issuances of preferred stock up to 50 percent of

issued capital unless the terms of the preferred stock would adversely affect the rights of existing shareholders.

Vote FOR the creation/issuance of convertible preferred stock as long as the maximum number of common shares
that could be issued upon conversion meets the guidelines on equity issuance requests.

Vote AGAINST the creation of a new class of preference shares that would carry superior voting rights to the
common shares.

Vote AGAINST the creation of blank check preferred stock unless the board clearly states that the authorization
will not be used to thwart a takeover bid.

Vote proposals to increase blank check preferred authorizations on a CASE-BY-CASE basis.
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Debt Issuance Requests
Vote non-convertible debt issuance requests on a CASE-BY-CASE basis, with or without preemptive rights.

Vote FOR the creation/issuance of convertible debt instruments as long as the maximum number of common
shares that could be issued upon conversion meets the guidelines on equity issuance requests.

Vote FOR proposals to restructure existing debt arrangements unless the terms of the restructuring would
adversely affect the rights of shareholders.

Pledging of Assets for Debt
Vote proposals to approve the pledging of assets for debt on a CASE-BY-CASE basis.

Increase in Borrowing Powers
Vote proposals to approve increases in a company's borrowing powers on a CASE-BY-CASE basis.

Share Repurchase Plans
Generally vote FOR share repurchase programs/market authorities, provided that the proposal meets the following
parameters:

e Maximum Volume: 10 percent for market repurchase within any single authority and 10 percent of
outstanding shares to be kept in treasury (“on the shelf”); and

e Duration does not exceed 18 months.
Vote AGAINST any proposal where:

e The repurchase can be used for takeover defenses;
e There is clear evidence of abuse;
e There is no safeguard against selective buybacks; and/or

®  Pricing provisions and safeguards are deemed to be unreasonable in light of market practice.

Share repurchase plans in excess of 10 percent volume in exceptional circumstances, such as one-off company
specific events (e.g. capital re-structuring), will be assessed CASE-BY-CASE based on merits, which should be clearly
disclosed in the annual report, provided that following conditions are met:

® The overall balance of the proposed plan seems to be clearly in shareholders’ interests;

e The plan still respects the 10 percent maximum of shares to be kept in treasury.

Reissuance of Repurchased Shares
Vote FOR requests to reissue any repurchased shares unless there is clear evidence of abuse of this authority in the
past.

Capitalization of Reserves for Bonus Issues/Increase in Par Value
Vote FOR requests to capitalize reserves for bonus issues of shares or to increase par value.
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4. COMPENSATION®

Compensation Plans

Vote compensation plans on a CASE-BY-CASE basis consistent with the following principles:

®  Provide shareholders with clear, comprehensive compensation disclosures;

®  Maintain appropriate pay-for-performance alignment with emphasis on long-term shareholder value;
®  Avoid arrangements that risk “pay for failure”;

*  Maintain an independent and effective compensation committee;

® Avoid inappropriate pay to non-executive directors.

Director Compensation

Vote FOR proposals to award cash fees to non-executive directors unless the amounts are excessive relative to
other companies in the country or industry.

Vote non-executive director compensation proposals that include both cash and share-based components on a
CASE-BY-CASE basis.

Vote proposals that bundle compensation for both non-executive and executive directors into a single resolution
on a CASE-BY-CASE basis.

Vote AGAINST proposals to introduce retirement benefits for non-executive directors.

5. OTHER ITEMS

Reorganizations/Restructurings
Vote reorganizations and restructurings on a CASE-BY-CASE basis.

Mergers and Acquisitions
Vote CASE-BY-CASE on mergers and acquisitions taking into account the following:

Review and evaluate the merits and drawbacks of the proposed transaction, balancing various and sometimes
countervailing factors including:

e Valuation - Is the value to be received by the target shareholders (or paid by the acquirer) reasonable? An
Advisor places emphasis on the offer premium, market reaction, and strategic rationale.

e  Market reaction - How has the market responded to the proposed deal? Strategic rationale - Does the
deal make sense strategically? From where is the value derived? Cost and revenue synergies should not
be overly aggressive or optimistic, but reasonably achievable. Management should also have a favorable
track record of successful integration of historical acquisitions.

2 See introductory information concerning proxies involving this issue and the supplementary actions an Advisor may take.
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e  Conflicts of interest - Are insiders benefiting from the transaction disproportionately and inappropriately
as compared to non-insider shareholders or have special interests influenced directors and officers to
support or recommend the merger?

e Governance - Will the combined company have a better or worse governance profile than the current
governance profiles of the respective parties to the transaction? If the governance profile is to change for
the worse, the burden is on the company to prove that other issues (such as valuation) outweigh any
deterioration in governance.

Vote AGAINST if the companies do not provide sufficient information upon request to allow shareholders to make
an informed voting decision.

Mandatory Takeover Bid Waivers
Vote proposals to waive mandatory takeover bid requirements on a CASE-BY-CASE basis.

Reincorporation Proposals
Vote reincorporation proposals on a CASE-BY-CASE basis.

Expansion of Business Activities
Vote FOR resolutions to expand business activities unless the new business takes the company into risky areas.

Related-Party Transactions
Vote related-party transactions on a CASE-BY-CASE basis.

Antitakeover Mechanisms

Vote AGAINST all antitakeover proposals unless they are structured in such a way that they give shareholders the
ultimate decision on any proposal or offer.

Shareholder Proposals
Vote all shareholder proposals on a CASE-BY-CASE basis.

Vote FOR proposals that would improve the company's corporate governance or business profile at a reasonable
cost.

Vote AGAINST proposals that limit the company's business activities or capabilities or result in significant costs
being incurred with little or no benefit.
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Corporate Social Responsibility (CSR) Issues

Generally vote FOR the management’s recommendation on shareholder proposals involving CSR Issues. When

evaluating social and environmental shareholder proposals, an Advisor considers the most important factor to be

whether adoption of the proposal is likely to enhance or protect shareholder value.

Environmentally Screened Portfolios

With respect to environmentally screened portfolios, the Advisor will generally vote on shareholder proposals

involving environmental issues in accordance with the following guidelines:

Generally vote CASE-BY-CASE, taking into consideration whether implementation of the proposal is likely to

enhance or protect shareholder value, and in addition the following will also be considered:

If the issues presented in the proposal are more appropriately or effectively dealt with through legislation
or government regulation;

If the company has already responded in an appropriate and sufficient manner to the issue(s) raised in the
proposal;

Whether the proposal's request is unduly burdensome (scope or timeframe) or overly prescriptive;

The company's approach compared with any industry standard practices for addressing the issue(s) raised
by the proposal;

If the proposal requests increased disclosure or greater transparency, whether or not reasonable and
sufficient information is currently available to shareholders from the company or from other publicly
available sources; and

If the proposal requests increased disclosure or greater transparency, whether or not implementation
would reveal proprietary or confidential information that could place the company at a competitive
disadvantage.

Generally vote FOR resolutions requesting that a company disclose information on the risks related to climate

change on its operations and investments, such as financial, physical, or regulatory risks, considering:

Whether the company already provides current, publicly-available information on the impact that climate
change may have on the company as well as associated company policies and procedures to address
related risks and/or opportunities;

The company’s level of disclosure is at least comparable to that of industry peers; and

There are no significant controversies, fines, penalties, or litigation associated with the company’s
environmental performance.

Generally vote FOR proposals requesting a report on GHG emissions from company operations and/or products

and operations, unless:

The company already discloses current, publicly-available information on the impacts that GHG emissions
may have on the company as well as associated company policies and procedures to address related risks
and/or opportunities;

The company's level of disclosure is comparable to that of industry peers; and

There are no significant, controversies, fines, penalties, or litigation associated with the company's GHG
emissions.
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Vote CASE-BY-CASE on proposals that call for the adoption of GHG reduction goals from products and operations,
taking into account:

Whether the company provides disclosure of year-over-year GHG emissions performance data;
Whether company disclosure lags behind industry peers;

The company's actual GHG emissions performance;

The company's current GHG emission policies, oversight mechanisms, and related initiatives; and
Whether the company has been the subject of recent, significant violations, fines, litigation, or
controversy related to GHG emissions.

Country of Incorporation vs. Country of Listing-Application of Policy

In general, country of incorporation will be the basis for policy application. US policies will be applied to the extent
possible to issuers that file DEF 14As, 10-K annual and 10-Q quarterly reports and are thus considered domestic
issuers by the U.S. Securities and Exchange Commission (SEC).

Foreign Private Issuers Listed on U.S. Exchanges
Companies that are incorporated outside of the U.S. and listed solely on U.S. exchanges, where they qualify as
Foreign Private Issuers (FPIs), will be subject to the following policy:

Vote AGAINST (or WITHHOLD from) non-independent director nominees at companies which fail to meet the
following criteria: a majority-independent board, and the presence of an audit, a compensation, and a nomination
committee, each of which is entirely composed of independent directors.

Where the design and disclosure levels of equity compensation plans are comparable to those seen at U.S.
companies, U.S. compensation policy will be used to evaluate the compensation plan proposals. In all other cases,
equity compensation plans will be evaluated according to the US Proxy Voting Guidelines.

All other voting items will be evaluated using the International Proxy Voting Guidelines.

FPIs are defined as companies whose business is administered principally outside the U.S., with more than 50

percent of assets located outside the U.S., a majority of whose directors/officers are not U.S. citizens or residents,
and a majority of whose outstanding voting shares are held by non-residents of the U.S.
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