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This Brochure provides information about the qualifications and business practices of Russell
Investment Management Company (“RIMCo”). If you have any questions about the contents of
this Brochure, please contact 206-505-4466 or investmentdivisioncompliance@Russell.com.
The information in this Brochure has not been approved or verified by the United States
Securities and Exchange Commission or by any state securities authority.

RIMCo is aregistered investment adviser. Registration of an Investment Adviser does not imply
any level of skill or training.

Additional information about RIMCo aso is available on the SEC' s website at
www.adviserinfo.sec.gov.
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[tem 2 —Material Changes

In this Item 2, RIMCo isrequired to identify and discuss al material changes to its Part 2A,
Brochure, sinceits update on August 1, 2011.

Iltem 4 — Advisory Business. RIMCo amended language to disclose sub-advisory services
provided to non-affiliated mutual funds.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss. RIMCo hasrevised this
section to provide fuller disclosure.

Item 11 — Code of Ethics, Participation or Interest in Client Transactions and Personal Trading.
FRC has added conflicts disclosure surrounding Russell’ s exchange traded funds (“ETFS").

Item 12 — Brokerage Practices. RIMCo has revised this section to provide greater detail with
respect to its trading practices.

RIMCo will provide you with a new Brochure upon request, without charge. RIMCo’s Brochure
may be requested by contacting 206-505-4466 or investmentdivisioncompliance@Russell.com.
RIMCo’s Brochure is aso available on the following web site: www.russell.com, also free of
charge.

Additional information about RIMCo is also available viathe SEC’ s web site
www.adviserinfo.sec.gov. The SEC’sweb site also provides information about any persons
affiliated with RIMCo who are registered, or are required to be registered, as investment adviser
representatives of RIMCo.
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Item 4 — Advisory Business

Russell Investment Management Company (“RIMCo”) isasubsidiary of Frank Russell
Company (“FRC”). FRC, together with al other subsidiaries of FRC, collectively referred to
herein as “Russell Investments” or “Russell” is majority-owned by The Northwestern Mutual
Life Insurance Company. RIMCo has been aregistered investment adviser since May 21, 1982,
and provides the following services:

Pooled Investment V ehicles, Including Registered |nvestment Companies

RIMCo provides investment advice to various affiliated and non-affiliated investment companies
(each a“Fund” and collectively, the “Funds’). Each Fund offers shares of different series, with
each fund having specific investment objectives, policies, and restrictions. Each RIMCo advised
open-end investment company is registered with the U.S. Securities and Exchange Commission
(“SEC”) and is authorized to issue an unlimited number of shares evidencing beneficial interests
in different investment funds. RIFL isaprivately offered investment fund formed as alimited
liability company and available only to qualified purchasers.

RIMCo has a so been appointed by various global affiliates and the Russell Trust Company, as
well as non-affiliated Funds, to be the discretionary investment adviser in relation to the
management of certain money fund(s), short term investment funds and fixed income securities
offered by other Russell affiliates. RIM Co determines the investments to be purchased or sold
within its assignments for these Funds, and places orders for the execution of such portfolio
transactions.

Model Strategies

RIMCo provides investment advisers and broker/dea ers with model strategies designed to
optimize asset allocation strategies based on various investment principles. RIMCo may also
provide marketing assistance and subject matter expertise to these investment advisers. These
model strategies may or may not comprise RIC mutual funds.

The model strategies marketed include strategic asset alocation strategies and enhanced asset
allocation strategies.

Russell Financial Services, Inc. isthe distributor for RIC, whose portfolios may underlie any of
the Russell Model Strategies.

Managed Separate Account Services — Russall Separate Accounts and Russell Unified Managed
Accounts

Russell Separate Accounts and Russell Unified Managed A ccounts are multi-style portfolio
products which RIMCo licenses as model separate accounts to investment advisors and other
financial intermediaries (each a“Provider”). These products proportionally combine the
investment strategies of two or more third party investment advisersinto a model portfolio
intended to expose investors to one of five investment strategies: small cap, large cap, large cap



value, large cap growth and broad cap. Thisisnot awrap program and neither RIMCo nor the
third party investment advisers whose investment strategies RIMCo uses actually manage
investors assets. Providers use the guidelinesinherent in the models to create separate account
portfolios for investors. Russell Unified Managed Accounts combines Russell Separate
Accounts with RIC funds to create asset allocated separate accounts.

High Net Worth Services

RIMCo may provide objective setting, asset allocation and manager selection services directly to
high net worth individuals, pension plans or other institutional clients (“HNW Services’).
Specific arrangements may vary from client to client based on the clients' particular needs and
desires. Russell may assit its clientsin implementing the HNW Services using RIC Funds,
Russell Model Strategies and Unified Managed Accounts.

Consulting Services

The Consulting Group provides comprehensive advice on managing large pools of capital,
including, but not limited to, advice on governance, objective setting, asset allocation, portfolio
structure, asset class strategy, manager selection and monitoring, and performance eval uation.

While the Consulting Group recommends candidate third party investment managers, it does not
act as a conventiona “investment manager” or investment adviser. The Consulting Group does
not have investment discretion over client funds and does not make specific investments of client
assets or make recommendations with respect to specific securities.

Termination — Retainer consulting relationships may generally be terminated by either party on
30 or 90 days notice. Contracts are not assignable.

Investment Adviser Oversight and Due Diligence Services

Institutional clients may engage RIMCo to perform Manager Oversight and Due Diligence
Review Services covering investment advisers they are intending to hire. RIMCo will provide
non-investment management due diligence reviews which cover an investment adviser’s
business structure and activities, operations, and compliance, and assess an investment adviser’s
non-investment risks.

These services are consistent with those RIMCo has historically offered to discretionary clients.

Types of Investments

Types of investments on which RIMCo offers investment advice include, but are not limited to:
exchange listed securities, securities traded over-the-counter and foreign issuers; warrants,
corporate debt securities, commercial paper; certificates of deposit; municipal securities, mutual
fund shares; United States government securities; commodities; options contracts on securities;
and futures contracts on intangible securities.



RIMCo may recommend from time to time that managed account clientsinvest in affiliated
Funds, certain other pooled investment vehicles, other open- or closed-end mutual funds,
separate account programs, individual securities or other assets.

Other types of investments may include foreign currency (“FX”) instruments, including
forwards, spots and SWAPs. RIMCo has established a Currency Management Group (“CMG”)
to act as agent to manage foreign currency execution. In addition to its currency execution
capability, the CMG offers a passive currency overlay service.

Services of Affiliates

RIMCo may use the services of appropriate personnel of one or more of its affiliates for
investment advice, portfolio execution and trading, and client servicing in their local or regiona
markets or their areas of special expertise, except to the extent restricted by the client pursuant to
its investment services agreement, or inconsistent with applicable law. Arrangements among
affiliates take a variety of forms, including dual employee or delegation arrangements or
informal servicing arrangements. This practice is designed to make Russell’ s global capabilities
available to RIMCo clients. In these circumstances, RIMCo remains fully responsible for the
account from alegal and contractual perspective. No additional fees are charged for the
affiliates’ services.

Assets Under Management

As of December 31, 2011, RIMCo had $56,048,098,171 in assets under management, all of
which was discretionary.

Item 5 — Feesand Compensation

Pooled Investment V ehicles, Including Registered |nvestment Companies

RIMCo provides its advisory services to pooled investment vehicles pursuant to written
agreements. RIMCo's advisory fees typically range from .05% to 1.25% of the net asset value of
the individual fund assets managed by RIMCo. All such fees are described in detail in each
client’s contract, and in the case of RIC, RIF, RET and U.S. One, within each fund prospectus.
Management fees paid to RIMCo for RIFL are detailed within separate management agreements
for each client of the fund(s).

Asset Allocation Services, Model Strategies, High Net Worth Services and Managed Separate
Account Services — Russall Separate Accounts and Russell Unified Managed Accounts

RIMCo provides asset allocation services pursuant to written agreements. RIMCo’ s advisory
fees charged are afunction of the asset classin question (e.g., large capitalization equities) and
the complexity of the particular managed account product. Due to the differencesin services
provided to certain “high net worth” or “institutional” clients, RIMCo reserves the right to



negotiate fees and other terms and conditions that may vary from its fees, terms and conditions
on aclient-by-client basis. Other asset allocation model strategies services are separately
negotiated with each client and are based on the client’ s needs, complexity of services and other
factors as may be deemed relevant by RIM Co.

RIMCo does not charge a separate advisory fee for its services with respect to Russell Model
Strategies, however, RIMCo may receive licensing fees from financial intermediaries that
redistribute the Russell Model Strategies to investment advisers and reserves the right to charge
administrative fees to certain financial intermediaries.

RIMCo’s license fees from Russell Separate Accounts and Russell Unified Managed Accounts
range typically from 0.40% to 0.65% of the net asset value of the assets managed by the
Providers. RIMCo reserves the right to negotiate fees and other terms and conditions with
Providers that may vary from Provider-to-Provider.

Consulting Services

Because of the differencesin the size and complexity of each client, and the various services
provided to each client, RIMCo' s fees are negotiable. Fees are primarily on aretainer fee basis,
but may also be paid on a one-time basis for specific projects.

Consulting clients may also choose to participate in a Commission Recapture Program (the
“Program”) offered through Russell Implementation Services, Inc. (“RIS’), an effiliate of
RIMCo. Consulting clients who participate in the Program may recapture credits in cash or
apply them to pay for various third party or other Russell services, including consulting services.
Consulting clients are not required to apply credits to pay for Russell services, and neither
Russell’ s fees (for the Consulting Services or the Program itself), nor the commission credit rates
are based on whether they elect to do so. Clients may instruct RIS to change the application of
their credits (e.g. to discontinue applying credits to pay for services) at any time.

Investment Adviser Oversight and Due Diligence Services

Fees are charged on a subscription basis pursuant to the level of services agreed to within each
client contract.

Item 12 describes the factors that FRC considers in selecting or recommending broker-dealers
for client transactions and determining the reasonableness of their compensation (e.g.,
Ccommissions).

Item 6 — Performance-Based Fees and Side-By-Side M anagement

RIMCo does not charge any performance-based fees or provide side-by-side management.



I[tem 7 —Typesof Clients

RIMCo provides portfolio management services to affiliated and non-affiliated investment
companies, other pooled investment vehicles, pension and profit sharing plans, charitable
foundations, endowment funds, other investment advisers and high net worth individuals.

Conditions for Managing Accounts

The scope of RIMCo’ s services and their attendant terms and conditions including, but not
limited to, minimum account sizes, are determined and negotiated individually with each client
and differ according to the type of services provided.

Item 8 — M ethods of Analysis, Investment Strategiesand Risk of L oss

Methods of Analysis and Investment Strategies

RIMCo isrequired to ensure that its client accounts remain in compliance with the guidelines set
forth in 1) thelr registration statement or other offering documents, and/or 2) their contractual
guidelines (“documents”), including investment parameters and objectives. RIMCo must also
ensure that its client accounts remain in compliance with federal securitieslaws. The documents
describe specific investment parameters that are to be adhered to during the portfolio
management process. RIMCo or aclient’s Portfolio Manager is ultimately responsible for
ensuring that the client isin compliance with applicable guidelines, parameters, restrictions and
laws for the portion of client assets it manages.

Where RIMCo generally researches investment advisers for different classes of assets and
investment styles, invests in other pooled investment vehicles, or manages funds to either fully or
closely replicate indexes (some of which may be affiliated). In certain cases, RIMCo may create
custom baskets of index and benchmark securities based on multiple risk factors specific to client
portfolios utilizing automated model databases.

Russell internally generates ongoing research and models for managing large pools of assets. In
addition, Russell reviews, evaluates and utilizes similar research developed by other professional
organizations and by the academic community.

In cases where RIMCo may advise its clients on specific securities, RIMCo typically advisesits
clients with respect to equity and fixed income securities as well as certain derivative
instruments. RIMCo may recommend from time to time that managed account clients invest in
affiliated Funds, certain other pooled investment vehicles, other open- or closed-end mutual
funds, separate account programs, individual securities or other assets.

RIMCo manages certain assets of the Funds as “liquidity portfolios’ in an effort to temporarily
create an equity exposure for cash balances. It should be noted, however, that RIMCo may, for
brief periods of time, exercise control over the time and price of execution of securitiesin a



portfolio as part of the transition management process from aterminated manager to a newly
hired manager.

Short Term Investments and Fixed Income Securities

RIMCo directly manages Funds that are managed to Money Market guidelines and other Fixed
Income client accounts. The portfolio manager focuses on diversification of risks: Credit Risk,
Interest Rate Risk and Redemption Risk. The portfolio manager evaluates quality ratings of
individual holdings as well as the portfolio in aggregate, liquidity needs, duration requirements,
spreads on products as well asinside and outside Ratings on holdings.

Multi-Manager Investing

Russell focuses much of its research on the process, organization, portfolio structure, and
performance of investment advisers, using both qualitative and quantitative methodsin
evaluating and selecting investment advisers.

RIMCo’ sinvestment management services may consist of managing third party professional
investment advisory and management organizations (“investment advisers’) who are responsible
for discrete portions of the portfolios of RIMCo's clients. RIMCo utilizes FRC' s investment
adviser research and other resources in providing these servicesto its clients. RIMCo’s
investment adviser research services include evaluating and recommending investment advisers
to make specific portfolio investments for clients with respect to these clients' assets, according
to designated investment objectives, styles and strategies. Client assets are primarily invested
using a “multi-style, multi-manager diversification” technique. The goals of this process areto
manage risk and to increase returns. As appropriate, RIMCo may itself directly manage or select
asingle investment adviser (including RIMCo'’ s affiliates) to manage a client’s product or
account.

RIMCo provides or oversees the provision of its investment advisory and portfolio management
services for the maority of its advisory clients. RIMCo devel ops investment programs for client
accounts, selects investment advisers for client accounts, alocates client accounts’ assets among
the asset classes and investment advisers, oversees the investment advisers and eval uates their
results. Theinvestment advisers select the individual portfolio securities for the assets assigned
to them. RIMCo or the investment advisers may arrange for execution of portfolio transactions.
RIMCo may also exercise investment discretion by selecting the individual portfolio securities
for the portion of each client account that RIM Co does not alocate to the investment advisers
and may also exercise discretion over clients cash reserves. RIMCo may also directly manage
portions of aclient account during transitions between investment advisers. Each investment
adviser has complete discretion to select portfolio securities for its segment of a client account.
Additionally, each investment adviser must operate within more specific constraints devel oped
from time to time by RIMCo. RIMCo develops such constraints for each investment adviser
based on its assessment of the investment adviser’ s expertise and investment style and how these
factors contribute to client investment objectives. By assigning more specific constraints to each
investment adviser, RIM Co attempts to capitalize on the strengths of each investment adviser
and to combine their investment activities in acomplementary fashion. Although the investment



advisers' activities are subject to general oversight, neither RIMCo nor its affiliates evaluate the
investment merits of an investment adviser’sindividual security selections. RIMCo’s multi-
manager advice generally relates to the overall structuring of client portfolios, monitoring the
performance of the investment advisers, and monitoring their portfolio security selections for
compliance with the applicable investment objectives, policies, and restrictions.

Russell exercises investment discretion over the portion of some clients' assets not allocated to
the investment advisers. Russell selects theindividual portfolio securities for that portion of
clients' assets (including, but not limited to, newly invested assets, and assets transitioning
between investment advisers) and for each Fund’ s cash reserves. Cash reserves are invested in
short-term investments. In addition to investing in such short-term investments, Russell uses a
hedging strategy for the Funds' cash reservesto achieve a strategy of a Fund being fully invested
by exposing these reserves to the appropriate markets by purchasing equity or fixed income
securities and/or derivatives. Thisisintended to cause the funds to perform as though their cash
reserves were actually invested in those markets.

Russell uses quantitative methods to anayze the portfolio structure and performance of
investment advisers. Russell employs a proprietary database facility which contains the
investment results and portfolio characteristics of institutional investment advisers. This
database also includes the results of bank collective investment funds and hundreds of accounts
managed by the investment advisers. Thisinformation is not generally reported publicly.
Additionally, Russell utilizes research and statistical materials prepared by others such as the
portfolio evaluation systems of BARRA, Axioma, Mellon Analytical Solutions and Blackrock
Analyticsto analyze portfolio investments and composition, and on-line pricing and research
information of Bloomberg Financial Markets to analyze money market investments. Publicly
available information contained in financial newspapers and magazines and manager-prepared
information are also used.

Using these research processes, Russell ranks the managers into categories that represent its
confidence in the manager. Russell looks at that ranking, along with the investment style of
investment managers, when constructing portfolios, reallocating assets of an existing portfolio,
or changing investment managersin a portfolio.

Fund of Funds

For al fund of fund products, the portfolio managers research available funds in some cases,
including affiliated funds in order to meet various portfolio targets and needs. The available
funds researched may include funds managed by RIMCo or its affiliates and other unaffiliated
funds. Methods of analysisinclude determining appropriate funds that meet various target
portfolios (retirement, educational needs, income needs, etc.). The portfolio managers analyze
the performance of each fund in relation to the portfolio and to the portfolio needs by analyzing
fund performance, income distribution, and/or risk characteristics as well as the fees associated
with the funds.



Portfolio Solutions

RIMCo may also manage quantitative investment strategies for an entire portfolio or a portion of
aportfolio’s assets. Various quantitative techniques are utilized to achieve the client’ s desired
exposures. These portfolios involve RIMCo building customized portfolios based on pre-
determined, client directed or approved investment criteria. Custom portfolios are tailored to
meet the client’ s portfolio needs and can range from managing a standard index portfolio, to a
custom index portfolio, to managing a quantitative investment strategy portfolio, to ETF
portfolio management, to managing a completion portfolio that helps control factor exposures
(e.g. large cap, dividend yield) or managing risk exposures through the application of
optimization techniques. Specific views and investment ideas can be implemented through a
model-based portfolio or a custom portfolio without requiring alteration to other investment
manager’ sroles.

Asset Allocation Services

RIMCo may provide its clients with asset allocation services. Asset alocation is the process of
choosing among possible asset classes, taking into account clients’ needs and objectives which
may include investment return and/or retirement income requirements. Asset alocation models
are 1) based on forecasting models which seek to identify significant unsustainable movements
in the market and then outline a path for clients to potentially increase investment returns while
managing risk and liquidity or 2) based on forecasting models which seek to identify asset
classes which may provide retirement income based on retirement age and longevity forecasts.

In addition to any investment strategies outlined in Item 4 and above, RIM Co primarily employs
the following:

Long-term purchases (securities held at |east a year)

Short-term purchases (securities sold within a year)

Trading (securities sold within 30 days)

Short sales

Margin transactions

e Option writing, including covered options, uncovered options or spreading strategies

Risk of L 0ss

Investing in securitiesinvolvesrisk of lossthat clients should be prepared to bear. Past
performance is not indicative of future results.

Short Term Investments

Actively managed cash portfolios are subject to interest rate, credit and redemption risk. The
securities chosen by RIMCo may declinein value. Thisdeclinein value may cause a portfolio to
not provide return of principal and/or liquidity to the shareholders. Despite strategies to achieve
positive investment returns regardless of market conditions, the value of investments will change



with market conditions and so will the value of any investmentsin the Portfolio. Investmentsina
portfolio could be lost.

Multi-Manager Approach

The investment styles employed by a portfolio’s money managers may not be complementary.
The interplay of the various strategies employed by a portfolio’s multiple money managers
may result in a portfolio holding a concentration of certain types of securities. This
concentration may be beneficial or detrimental to a portfolio’ s performance depending upon
the performance of those securities and the overall economic environment. The money managers
selected for a portfolio may underperform the market generally or other money managers that
could have been selected for that portfolio. The multi-manager approach could increase a
portfolio’s turnover rates which may result in higher levels of realized capital gains or osses
with respect to a portfolio’s securities, higher brokerage commissions and other transaction
costs.

Selection and Management Risk

Actively managed investment portfolios are subject to management risk. The securities or
instruments chosen by RIMCo or a money manager to be in a portfolio may declinein value.
Security or instrument selection risk may cause a portfolio to underperform other portfolios
with similar investment objectives and investment strategies even in arising market.

Despite strategies to achieve positive investment returns regardless of general market conditions,
the values of investments will change with market conditions, and so will the value of any
investment in a portfolio. Investmentsin a portfolio could be lost or a portfolio could
underperform other investments.

Equity Securities

The value of equity securities fluctuates in response to general market and economic conditions
(market risk) and in response to the fortunes of individual companies (company risk).
Therefore, the value of an investment in the portfolios that hold equity securities may decrease.
The market as awhole can decline for many reasons, including adverse political or economic
developments here or abroad, changes in investor psychology, or heavy institutional selling.
Also, certain unanticipated events, such as natural disasters, terrorist attacks, war, and other
geopolitical events, can have a dramatic adverse effect on stock markets. Changesin the
financial condition of a company or other issuer, changes in specific market, economic,
political, and regulatory conditions that affect a particular type of investment or issuer, and
changes in general market, economic, political, and regulatory conditions can adversely affect
the price of equity securities. These developments and changes can affect a single issuer,
issuers within a broad market sector, industry or geographic region, or the market in general.



Fixed Income Securities

Fixed income securities are subject to interest rate risk. Prices of fixed income securities
generaly rise and fall in response to interest rate changes. Generally, when interest ratesrise,
prices of fixed income securitiesfall. Expectations of higher inflation generally cause interest
ratesto rise. The longer the duration of the security, the more sensitive the security isto this
risk. A 1% increasein interest rates would reduce the value of a $100 note by approximately
one dollar if it had a one-year duration.

The value of fixed income securities fluctuates in response to general market and economic
conditions (market risk) and in response to the fortunes of individual companies (company
risk).

Fixed income securities are also subject to credit risk and the risk of default. A Portfolio
could lose money if the issuer or guarantor of afixed income security or other issuer of credit
support is unable or unwilling to make timely principal and/or interest payments, or to
otherwise honor its obligations. Securities are subject to varying degrees of credit risk, which
are often reflected in credit ratings. Fixed income securities may be downgraded in credit rating
or go into default. While all fixed income securities are subject to credit risk, lower-rated
bonds and bonds with longer final maturities generally have higher credit risks and higher risk
of default.

Non-U.S. Securities

A Portfolio’s return and net asset value may be significantly affected by political or economic
conditions and regulatory requirements in a particular country. Non-U.S. markets, economies
and political systems may be less stable than U.S. markets, and changes in exchange rates of
foreign currencies can affect the value of aPortfolio’s foreign assets. Non-U.S. laws and
accounting standards in some cases may not be as comprehensive asthey arein the U.S. and
there may be less public information available about foreign companies. Non-U.S. securities
markets may be less liquid and have fewer transactions than U.S. securities markets.
Additionally, non U.S. securities markets may experience delays and disruptionsin securities
settlement procedures for a Portfolio’ s portfolio securities. Investmentsin foreign countries
could be affected by potential difficultiesin enforcing contractual obligations and could be
subject to extended settlement periods or restrictions affecting the prompt return of capital to
the U.S. countries.

10



Derivatives (Futures Contracts, Options, Forwards and Swaps)

Derivatives are financial contracts whose value depends on, or is derived from, the value of an
underlying asset, reference rate or index. Derivatives are typically used as a substitute for
taking aposition in the underlying asset and/or as part of a strategy designed to reduce exposure
to other risks, such as currency risk. Derivatives may also be used for leverage, to facilitate the
implementation of an investment strategy or to take a net short position with respect to certain
issuers, sectors or markets. A Portfolio may also use derivatives to pursue a strategy to be
fully invested.

The use of derivative instruments involves risks different from, or possibly greater than, the
risks associated with investing directly in securities, physical commodities or other
investments. Derivatives are subject to a number of risks such as liquidity risk, market risk,
credit risk, default risk, counterparty risk and management risk. They also involve the risk of
mispricing or improper valuation and the risk that changes in the value of the derivative may
not correlate exactly with the change in the value of the underlying asset, rate or index.
Investments in a derivative instrument could lose more than the principal amount invested.
Also, appropriate derivative transactions may not be available in al circumstances and there can
be no assurance that a Portfolio will engage in these transactions to reduce exposure to other
risks when that would be beneficial.

Participation in the options or futures markets, as well as the use of various swap instruments
and forward contracts, involves investment risks and transaction costs to which a Portfolio
would not be subject absent the use of these strategies. If aPortfolio’s predictions of
movements in the direction of the securities, currencies, interest rate or commodities markets are
inaccurate, the adverse consequences to a Portfolio may leave the Portfolio in aworse
position than if such strategies were not used. Risks inherent in the use of options, futures
contracts, options on futures contracts, forwards and swaps include:

(i) dependence on the ability to predict correctly movementsin the direction of securities prices,
currency rates, interest rates or commodities prices; (ii) imperfect correl ation between the price
of the derivative instrument and the underlying asset, reference rate or index; (iii) the fact that
skills needed to use these strategies are different from those needed for traditional portfolio
management; (iv) the absence of aliquid secondary market for any particular instrument at any
time; (v) the possible need to defer closing out certain hedged positions to avoid adverse tax
consequences; (vi) for over the counter derivative products and structured notes, additional
credit risk and the risk of counterparty default and the risk of failing to correctly evaluate the
creditworthiness of the company on which the derivative is based and (vii) the possible inability
of a Portfolio to purchase or sell aportfolio holding at a time that otherwise would be
favorable for it to do so, or the possible need to sell the holding at a disadvantageous time, due
to the requirement that the Portfolio maintain “cover” or collateral securitiesin connection with
use of certain derivatives.

The entire amount invested in futures could be lost. The loss from investing in certain other

derivativesis potentially unlimited. There also is no assurance that a liquid secondary market
will exist for futures contracts and options in which a Portfolio may invest. A Portfolio limits
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itsinvestment in futures contracts so that the notional value (meaning the stated contract value)
of the futures contracts does not exceed the net assets of the Portfolio.

Forward Currency Contracts

Certain money managers may engage in forward currency contracts to hedge against
uncertainty in the level of future exchange rates or to effect investment transactions consistent
with a Portfolio’s investment objectives and strategies. Forward foreign currency exchange
transactions will be conducted on either on a spot (i.e., cash) basis at the rate prevailing in
the currency exchange market, or through entering into forward currency exchange contracts
(“forward contract”) to purchase or sell currency at afuture date. A forward contract involves
an obligation to purchase or sell a specific currency. Forward currency contracts are subject to
the risk that should forward pricesincrease, aloss will be incurred to the extent that the price of
the currency agreed to be purchased exceeds the price of the currency agreed to be sold.

Leveraging Risk

Certain transactions may give rise to aform of leverage. Such transactions may include,
among others, reverse repurchase agreements, dollar rolls, borrowing, loans of portfolio
securities, and the use of when-issued, delayed delivery or forward commitment transactions
and short sales. The use of derivatives may also create leveraging risk. To mitigate leveraging
risk, a Portfolio will segregate or “earmark” liquid assets or otherwise cover the transactions
that may give rise to such risk. The use of |leverage may cause a Portfolio to liquidate
portfolio positions when it may not be advantageous to do so to satisfy its obligations or to
meet segregation requirements. Leverage may cause a Portfolio to be more volatile than if the
Portfolio had not been leveraged. Thisis because leverage tends to exaggerate the effect of
any increase or decrease in the value of a Portfolio’s portfolio securities. Leverage may also
have the effect of increasing tracking error risk.

Counterparty Risk

Counterparty risk istherisk that the other party(s) in an agreement or a participant to a
transaction, such as a broker or swap counterparty, might default on a contract or fail to
perform by failing to pay amounts due or failing to fulfill the delivery conditions of the contract
or transaction. Counterparty risk is inherent in many transactions, including, but not limited to,
transactions involving derivatives, repurchase agreements, securities lending, short sales, credit
and liquidity enhancements and equity or commodity-linked notes.

Commodity Risk

Exposure to the commodities markets may subject Commodity Portfolios to greater volatility
than investments in traditional securities, particularly if the investmentsinvolve leverage. The
value of commodity-linked derivative instruments may be affected by changes in overall market
movements, commodity index volatility, changes in interest rates or sectors affecting a particular
industry or commodity, such as drought, floods, weather, livestock disease, embargoes, tariffs
and international economic, political and regulatory developments. Use of leveraged commodity-
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linked derivatives creates an opportunity for increased return but, at the same time, creates the
possibility for greater loss (including the likelihood of greater volatility of the Portfolio’s net
asset value), and there can be no assurance that the Portfolio’ s use of leverage will be
successful. Different sectors of commodities, including precious metals, base metals, energy and
agricultural commodities, may have very different risk characteristics and different levels of
volatility. Even within a given sector of acommodity (e.g., energy commodities), there can be
significant differences in volatility and correlation between different commodity contracts
(e.g., crude ail vs. natural gas), and similarly there can be significant differencesin volatility
and correlation between contracts expiring at different dates. In addition, the purchase of
derivative instruments linked to one type of commodity and the sale of another (i.e., “basis
Spreads” or “product spreads’), or the purchase of contracts expiring at one date and the sale of
contracts expiring at another (i.e., “calendar spreads’) may expose the Portfolio to additional
risk, which could cause the Portfolio to underperform other portfolios with similar investment
objectives and investment strategies even in arising market.

Real Estate Securities

Just as real estate values go up and down, the value of the securities of companiesinvolved in
the industry, and in which a Portfolio invests, also fluctuates. A Portfolio that investsin real
estate securities is also subject to the risks associated with direct ownership of rea estate.
Additional risks include declinesin the value of real estate, changesin genera and local
economic and real estate market conditions, changes in debt financing availability and terms,
increases in property taxes or other operating expenses and changes in tax laws and interest
rates. The value of securities of companies that service the real estate industry may also be
affected by such risks.

[lliguid Securities

Anilliquid security is one that does not have areadily available market or that is subject to
resale restrictions, possibly making it difficult to sell in the ordinary course of business within
seven days at approximately the value at which the Portfolio has valued it. A Portfolio with an
investment in an illiquid security may not be able to sell the security quickly and at afair price,
which could cause the Portfolio to realize losses on the security if the security is sold at aprice
lower than that at which it had been valued. Anilliquid security may also have large price
volatility.

Securities Lending

If aborrower of a Portfolio’s securities fails financially, the Portfolio’s recovery of the loaned
securities may be delayed or the Portfolio may lose its rights to the collateral which could
result in aloss to the Portfolio. While securities are on loan, a Portfolio is subject to: the risk
that the borrower may default on the loan and that the collateral could be inadequate in the
event the borrower defaults, the risk that the earnings on the collateral invested may not be
sufficient to pay fees incurred in connection with the loan, the risk that the principal value of
the collateral invested may decline and may not be sufficient to pay back the borrower for the
amount of the collateral posted, the risk that the borrower may use the loaned securitiesto
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cover a short sale which may place downward pressure on the market prices of the loaned
securities, the risk that return of loaned securities could be delayed and could interfere with
portfolio management decisions and the risk that any efforts to recall the securities for purposes
of voting may not be effective.

Item 9 — Disciplinary I nformation

RIMCo isrequired to disclose all material facts regarding any legal or disciplinary events that
would be materia to your evaluation of RIMCo or the integrity of RIMCo’ s management.
RIMCo has no information to disclose applicable to this Item.

Item 10 — Other Financial Industry Activitiesand Affiliations

Many of RIMCo'’s ffiliated entities listed below, in providing services to their respective clients,
utilize various resources within Russell Investments, including, but not limited to, its Investment
Division.

Frank Russell Company (“FRC”) isan SEC registered investment adviser. Itisadiversified
financial services company which provides avariety of different financial services and products
to and through unincorporated divisions and wholly owned subsidiaries.

Since 1969, FRC and its corporate predecessor have provided comprehensive asset management
consulting to the managers of large pools of investment assets through FRC Consulting. These
asset pools chiefly represent the holdings of corporate employee benefit plans.

FRC provides advice concerning the structuring of aclient’s portfolio, but not with respect to
underlying securities. FRC also recommends investment advisers to make portfolio investments
in accordance with specified investment objectives for portions of the total portfolio.

Russell Implementation ServicesInc. (“RIS’), awholly owned subsidiary of FRC, is
registered with the SEC as a broker-dealer and investment adviser and is a member of FINRA.
RIS provides brokerage transaction services, effected on an agency basis, for institutional clients.
RIS aso provides investment advisory services for institutional clients. RIS clears all market
transactions through severa correspondent brokers.

For client assets over which RIMCo exercises investment discretion, RIMCo causes certain
client portfolio brokerage transactions to be effected through RIS, and such clients pay brokerage
feesin addition to fees paid to RIMCo.

Russell Capital Inc. (“RCI”) isawholly owned subsidiary of FRC, and is a SEC registered
investment adviser. Together with related entities, it provides investment advisory and
administrative services and other functions for alternative investment funds, including limited
partnerships.
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Russell Real Estate Advisorsinc. (*RREA™) isawholly owned subsidiary of FRC, andisa
SEC registered investment adviser. RREA provides investment management services to
institutional investors (including corporate and public employee benefit plans) with respect to
direct and collective investmentsin real estate, including limited partnerships.

Russdl Ingtitutional Funds Management, LLC (“RIFM™), awholly-owned subsidiary of FRC,
acts as the managing member of the RIFL Funds. The managing member has primary authority
over the operation of the RIFL Funds and is responsible for the appointment of the investment
manager and other parties who may provide, from time to time, services to the Funds.

Russdll Institutional Funds, LLC (“RIFL"), isan unregistered private pooled investment
vehicle that offers shares of different funds, with each having specific investment objectives,
policies, and restrictions, which are set forth in RIFL’ s current private placement
memorandum. RIFL funds are available only to qualified purchasers who maintain a minimum
account balance. RIMCo provides investment management services to RIFL pursuant to
written agreements.

Russell Trust Company (“RTC”) isawholly owned subsidiary of FRC. RTC isanon-
depository trust company providing comprehensive trust and investment management services to
corporate employee benefit plans, retirement plans maintained by government units, other forms
of pension plans and foundations and endowments. RTC’ sinvestment management services are
provided through common or collective funds, and/or separate accounts. These accounts are
generaly advised by two or more investment advisors researched and recommended by FRC and
retained by RTC.

Russell Financial Services, Inc. (*RFS”), awholly owned subsidiary of RIMCo, isa SEC
registered broker-dealer and isamember of FINRA. RFS acts as the principa underwriter and
distributor of Russell’s U.S. mutual funds. RFS aso provides sales and client service support for
Russell’ sinstitutiona investor products and services offered by various Russell entities. These
products and services include private equity, registered mutual funds, commingled and common
trust funds, hedge funds, portfolio implementation services, consulting and investment
management Services.

Russdll Investments Delaware Inc. (“RIDI”) isawholly owned subsidiary of FRC. RIDI was
established to invest capital into, and/or act as the general partner or manager, or as a member of
the general partner, manager or other managing entity for private equity funds that may be
sponsored by other Russell entities.

Russell Investments Canada Limited (“RICL") isawholly owned subsidiary of FRC. RICL
isregistered as aMutua Fund Dealer, Portfolio Manager, Exempt Market Dealer, Investment
Fund Manager and Commaodity Trading Manager with the Ontario Securities Commissions (its
principal regulator). RICL isalso registered i) as a Portfolio Manager, Exempt Market Dealer
and Investment Fund Manager in the 9 other provinces and the Nunavut, Northwestern and

Y ukon territories; and ii) as an Adviser under the Commodity Futures Act (Manitoba). RICL
provides advice to institutional clients similar to those provided by FRC and is engaged in the
business of investment management and administrative servicesto institutional and retail
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investors. RICL isaprincipal distributor of the Russell Sovereign Investment Program, Russell
LifePoints Portfolios, the Russell Group of Funds and the Russell Corporate Classes.

Russdll Investments Cayman Ltd. (“ Rl Cayman”) was incorporated in the Cayman Islandsin
1994 as awholly owned subsidiary of Russell. It isa Cayman management company, located in
Georgetown, Grand Cayman, Cayman Islands, and British West Indies.

RI Cayman is the principal money manager of Global Activist Fund of Funds N Feeder and the
manager of Russell Alternative Strategies Fund N1. Full redemption requests have been
received in respect of these funds and, accordingly, they will be closed once all remaining
investments have been liquidated and final distributions made.

RI Cayman may invest in other fund complexes as opportunities arise. 1t holds a 33% minority
interest in the AIF Telecommunications Fund Management Company and a 27% interest in the
Asia Infrastructure Fund Management Company and owns an interest in Gilbert Global Equity
Partners (GGEP) as well.

Rl Cayman aso owns a 50% interest in SG/Russell Asset Management Limited, a Dublin based
investment management company that is the Irish management company to Multi-Style, Multi-
Manager Funds PLC (*“MSMM?”), an Irish domiciled UCITS fund complex.

RI Cayman aso owns Russell Investments South Africa Limited.

Russell Implementation ServicesLimited (“RISL”) was incorporated under the laws of
England and Wales on April 26, 1995 and isawholly owned subsidiary of RSL. RISL is
authorized and regulated by the FSA in the U.K. RISL primarily provides discretionary
management services for institutional clients. Thisincludes transition management services,
foreign exchange management, passive currency overly, equitisation and policy implementation
services.

RISL has permission from the FSA to engage in the following regulated activities:

Advising on investments; arranging (bringing about) deals in investments; arranging
safeguarding and administration of assets; safeguarding and administration of assets; dealing in
investments as agent; making arrangements with a view to transactions in investments; and
managing investments.

Russdll Investmentsireland Limited (“RIIL") wasincorporated in Ireland in 1994 and isa
wholly owned subsidiary of Russell. It isan Irish management company domiciled in Dublin.
RIIL isregistered with the SEC as an Exempt Reporting Adviser. Russell Ireland has
responsibility for management of Russell Investment Company (“RIC”), Russell Investment
Company Il (“RIC 11"), Russell Investment Company 111 (“RIC I11"), Russell Investment
Company IV (“RIC IV"), Russell Institutional Funds (“RIF"), Russell Unit Trust (“RUT"),
Russell Qualified Investment Funds (“RQIF"), Russell Jadwa Shariah Based Funds (“ Russell
Jadwa’), Russell Multi-Manager Funds (“RMMF"), Russell Common Contractual Funds
(“RCCF"), Russdll Qualifying Investor Common Contractual Fund (“RQICCF’) and
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OpenWorld. It has no employees and most of the functions of Russell Ireland are contracted to
other Russell entities and third party providers. Subsidiaries of State Street Bank, located in
Dublin, act as Custodian/Trustee and Administrator. Responsibility for the selection of, and
contracting with, money managersis carried out by RIL with respect to MSMM and to Russell
Ireland in respect of RIC, RIC I, RIC 11, RIC 1V, RQIF, RUT, Russell Jadwa and OpenWorld.
RIIL isalso responsible for the selection of, and contracting with, money managers in respect of
the preceding funds. Compliance oversight is provided by RIL in London, and oversight of the
Administrator is provided by RIL.

Russdll Investmentsireland Il Limited (“RIIL 11™) was incorporated in Ireland on
November 15, 2005, and is awholly owned subsidiary of Russell Ireland. Itisan Irish
management company located in Dublin. RIIL Il has responsibility for management of Russell
Global Directional Strategies Fund (*RGDSF’) and Global Activist Fund of Funds (“GAFF”).
However, it has no employees and most of its functions are contracted to other Russell entities
and third party providers. Subsidiaries of State Street Bank, located in Dublin, act as
Custodian/Trustee and Administrator. Responsibility for the selection of, and investment in,
target funds is delegated to Russell Capital Inc. in Seettle, and oversight of the Administrator is
provided by RIL.

Russdll Investments Limited (“RIL") was incorporated under the laws of England and Wales
on December 30, 1986 and is awholly owned subsidiary of Russell Systems Limited. RIL
provides awide range of servicesfor strategic partners, from the production of marketing
materials to assistance with devel oping asset allocations, customizing Russell extranet sites,
conferences and training.

RIL advisesinstitutional clientsin the UK and elsewhere on investment matters. RIL also
introduces clients and prospects to RISL and Russell Implementation Services Inc.; some clients
use Russell Implementation Services Inc. brokerage creditsto pay RIL and RISL fees.

RIL provides discretionary management servicesto institutional clientsin the UK and Europe.
Such discretionary management services generally relate to rebalancing of fund and full
discretionary management.

Russdll Investment Group Pty Ltd (“RIGPL”) isawholly owned subsidiary of FRC. RIGPL
provides consulting services to large Australian superannuation funds and other institutional
investors. In this capacity RIGPL provides advice on Russell’ s multi-asset, multi-manager
investment approach. RIGPL has an Australian Financial Services License.

Russell Investment Management Ltd (“RIML") isawholly owned subsidiary of RIGPL
which isawholly owned subsidiary of FRC. RIML has an Australian Financial Services License
to conduct afinancial product advisory businessin Australia. Under thislicense, RIML provides
responsible entity, trustee and money manager services for the Russell funds. RIML isthe
responsible entity for over 40+ public offer unit trusts (the Russell group of registered managed
investment schemes) and acts as the trustee for several unregistered schemes for institutional
investors. RIML also provides investment management services to institutional investors and
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distribution partners (e.g. financial intermediaries) in connection with the Russell funds or on a
separate managed account basis.

Russdll Investment Group Private Limited (“ Rl Singapore€”) is as awholly owned subsidiary
of FRC. RI Singapore providesinvestment advisory and consulting services to actively managed
funds. Provision of investment and fund management advisory services. Russell Singapore
holds a Capital Markets Services License (with exempt Financial Adviser License), issued by the
Monetary Authority of Singapore. RIS Singapore aso holds a Cross-border Discretionary
Investment Advisory License issued by the Financial Supervisory Service of Korea. Russell’s
Dublin Funds are offered in Singapore, Hong Kong and Taiwan. Russell’s Australian Funds are
offered in Malaysia

Russell Investment Group (N.Z.) Limited (“RIGL”) isawholly owned subsidiary of FRC.
RIGL provides consulting services similar to those provided by FRC to large institutional
investorsin New Zeadland. RIGL also provides support servicesto institutional investors and
distribution partners (e.g. financia intermediaries) for non-New Zealand domiciled Russell funds
offered in the New Zealand market.

Russell Investment Tujajamun Chusik Hoesa (“RITCH”) isawholly owned subsidiary of
FRC. RITCH provides asset consulting, implemented consulting and investment management
servicesto institutional and government clients in South Korea. RITCH holds Discretionary
Investment Management and Investment Advisory Licensesissued by the Financial Supervisory
Services of Korea.

Russell Investments Japan Co., Ltd. (“RIJ") isawholly owned subsidiary of FRC and is
regulated by the Financial Services Agency of Japan and Kanto Loca Finance Bureau as a
registered Financial |nstruments Company (Investment Management Business, 2™ Financial
Instruments Business, Investment Advisory and Agency Business). RIJisamember of the
Investment Trusts Association, Japan, Japan Securities Investment Advisers Association.

The Northwestern Mutual Life Insurance Company (“ Northwestern Mutual”) was founded
in 1857, and is amutual insurance company organized under the laws of the state of Wisconsin.
Its principal lines of business are: (i) life insurance, which provides indemnification for the
economic loss caused by an insured’ s death; (ii) disability income insurance, which provides
income payments to the insured when employment is interrupted or terminated because of
illness, sickness or accident; and (iii) annuities and accumulation products, which may
supplement retirement income. Northwestern Mutua a so began offering long-term care
insurance through a subsidiary in August 1998. Individual life insurance sales constitute
Northwestern Mutual’ s core business.

Northwestern Mutual Investment Services, LLC. (“NMIS’) isawholly owned subsidiary of
Northwestern Mutual, and is a FINRA registered broker-dealer and a SEC registered investment
adviser. NMIS acts as a broker-dealer for variable annuity and variable life insurance contracts
issued by Northwestern Mutual. NMIS' investment advisory services and products include a
mutual fund-ETF wrap-fee product offering and financia planning services.
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Private Funds

The following entities advise the private funds listed below. Related persons may recommend,
when legally permitted, that their clientsinvest in one or more of the private funds. Each client
will receive an offering memorandum and/or other documents relating to such funds. FRC or its
related persons have an economic interest in such private funds.

Russell Capital Inc.

Russell Telecommunications Fund, L.P.

Frank Russell Capital / OMERS, L.P.

Frank Russell Capital / OMERSII, L.P.

Frank Russell Global Private Equity Fund of Funds, L.P.
Frank Russell European Private Equity Fund of Funds, L.P.
Russell Total Return Fund Ltd.

Russell Total Return Fund (Quarterly) Ltd.

JeffHedge, LLC

Russdll Investmentsireland Limited
OpenWorld Plc

Russell Investment Company Plc
Russell Qualified Investment Funds Pic

Russell Investment M anagement Company

Russell Institutional Funds LLC — Russell Low Duration Bond Fund
Russell Institutional Funds LLC — Russell Core Bond Fund

Russell Institutional Funds LLC — Russell International Equity Fund
Russell Institutional Funds LLC — Russell Large Cap US Equity Fund
Russell Institutional Funds LLC — Russell Quantitative US Equity Fund
Russell Institutional Funds LLC — Russell Small Cap US Equity Fund
Russell Institutional Funds LLC — Russell 1000 Defensive Index Fund
Russell Trust Company — Russell US Cash Management Fund

Russell Trust Company — Russell US Cash Collateral Fund

Russell Cayman Commodity Strategies Fund Ltd.

Item 11 — Code of Ethics, Participation or Interest in Client Transactions and
Personal Trading

Russell and its affiliates, including RCI, have adopted a Global Code of Conduct and regiona
Codes of Ethics (collectively, the “Codes’) that are designed to reinforce itsinstitutional
integrity, and to set forth procedures and limitations which govern the personal securities
transactions of its associates. The Codes were developed to promote the highest standards of
behavior and ensure compliance with applicable regulations.
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The Codes comprise written standards that are reasonably designed to deter wrongdoing and
describe RCI’ s policies and procedures concerning:

Placing restrictions on employees with respect to trading for their own accounts to preclude
front-running and insider trading;

Placing restrictions on employees that preclude participation in initial public offerings, and
limit other trading practices,

Maintaining confidential client and internal corporate information;

Reporting requirements and restrictions that limit the value of gifts that employees give or
receive;

Complying with anti-money laundering requirements;

Managing potential conflicts of interest with RCI’ s clients; and

Requiring employees to obtain pre-approval for any outside business affiliations.

The Codes are available upon request by calling Russell’s Code of Ethics Team at 206-505-
4860, emailing russellcompliance@russell.com, or by writing to: Russell, 1301 Second Avenue,
16" Floor, Seattle, WA 98101 Attn; Global Compliance Operations.

Political Contributions

Russell has enacted a*“Pay-To-Play” policy which appliesto all Russell associates who make
political contributionsin the U.S. and includes the following requirements and restrictions:

Bans most U.S. political contributions by Russell associates (including spouses and other
family members or partnersliving in their home) above the minimum amounts of: US$350
per candidate per election if the associate is eligible to vote for the election of that candidate
and US$150 per candidate per election if the associate is not eligible to vote for the election
of that candidate.

Requires reporting of al political contributionsin the U.S., regardless of the amount of the
contribution or to whom it’s given, including those to candidates for federal, state and local
office, state and local political parties and PACs. Associates will be required to report all
U.S. political contributions to the Compliance Department.

Any violations of thispolicy can result in disciplinary action up to and including termination of
employment from Russell.
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PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS—-CONFLICTSOF
INTEREST

RIMCo

RIMCo itself does not effect securities transactions as a broker for any client, however, it may
arrange for execution of securities transactions with an affiliated or unaffiliated entity pursuant to
certain sub-advisory or administrative arrangements with Intermediaries.

RIMCo, asto certain clients or their Intermediaries who grant RIMCo investment discretion,
may invest client assets in funds or managed account products from which RIM Co receives fees.
All feesreceived by RIM Co with respect to such transactions are disclosed in the discretionary
investment advisory agreements signed by the client or may, in certain cases, be provided viaan
advisory or sub-advisory agreement or other applicable documentation with a discretionary
Intermediary at no additional cost to the client, in which case the client may not need to sign an
agreement specific to such transactions.

RIS
RIS may effect securities transactions for clients under any of the following circumstances:

1. For RIMCo'sclients RIS may: (i) effect portfolio transitions for a client in connection with
making cash or in-kind investmentsin RIC, RIF, U.S. One or other pooled vehicles which
RIMCo may manage, (ii) at RIMCo's client’sinitiation and request, effect securities
transactions for these clientsin its capacity as aregistered broker-dealer as some of RIMCo’'s
clients may have securities holdings over which RIMCo has no investment discretion or
supervisory responsibilities; and (iii) provide transition management servicesto RIMCo’s
clients in connection with cash flow management, asset allocation changes, sub-adviser
changes and other trading that may result for execution of investment strategies where
RIMCo has direct investment responsibility.

2. RIMCo may be authorized, but not required, to effect high net worth individual client
account brokerage transactions on an agency basis with RIS or its correspondent brokers. To
the extent that RIS is selected to effect brokerage transactions, RIS may receive
compensation from the commission(s) charged which will be in addition to the advisory fee
received by RIMCo. In any such case, the client will receive full disclosure of these
arrangements.

FRC

FRC has a business agreement with former subsidies, Pantheon Ventures, Inc. and Pantheon
Holdings Limited (together, "Pantheon”). From timeto time, Russell or any of its affiliated
companies may make a client aware of Pantheon’s products, and as part of the FRC agreement,
Pantheon may pay FRC or its subsidiaries a "finder's fee" based on the dollar amount of the
investment. FRC is also vested monetarily in the success of Pantheon’s business, so Russell
associates may have an incentive to sell Pantheon productsin order to promote Pantheon's
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success. If Russell recommends a Pantheon product, such recommendations could be in conflict
with Russell’ s obligation to recommend the best product suitable to the client’s needs.

Russdll

Russell strives to maintain a strong and ethical culture and continues to enhance the controlsit
has in place to address potential conflicts of interest. These controlsinclude Russell’s Global
Code of Conduct and Regional Codes of Ethics (collectively, the “ Codes’) that are signed by
each Russell associate annually. The Codes include specific restrictions and discussions
regarding the steps Russell takes to manage potential conflicts of interests. Please refer to Item
11 for more information on Russell’s Code of Conduct and Codes of Ethics. In addition, Russell
maintains compliance and risk management teams. Finally, Russell believes in disclosure of
potential conflicts of interest of which it isaware. These potential conflicts and Russell’s
procedures for addressing those conflicts are outlined below.

e From timeto time, Russell or any of its affiliated companies may make a consulting client
aware of other services and products offered or sponsored by Russell that are not covered by
the client and Russell’ s consulting agreement. If Russell presents a Russell product or
service as a Russell consulting recommendation, the recommendation could conflict with
Russell’ s obligation to recommend the product or service most suitable to the client’ s needs.
However, Russell’ s consulting associates do not evaluate Russell sponsored products. When
Russell associates do recommend Russell sponsored products that they believe are suitable
for certain clients and investors, Russell does not represent these recommendations to our
clients as “independent” or present these recommendations as Russell’ s consulting advice. In
those instances where a consulting client chooses to use a Russell sponsored product, Russell
discloses, and asks that the client acknowledge, that Russell does not and will not provide
consulting recommendations with respect to that product. This policy isembodied in
Russell’ s consulting contracts and internal conflicts policies.

¢ Russdl’ s business relationships with investment advisers could lead to afinancial incentive
to favor these firms. Specifically:

= Russell offers arange of “Implementation Services’ including commission recapture,
transition management, overlay management, currency management, and other related
services. Russell also provides Implementation Services for multi-manager funds,
insurance pools and separate accounts managed by investment advisers. Third party
investment advisers offering products and purchasing Implementation Services from
Russell may offer other investment management products that are evaluated by Russell as
part of Russell’s manager research process. As such, Russell has a potential financial
incentive to favor investment advisers who recommend or cause the funds they manage
to use Russdll’ s Implementation Services.

= A portion of Russell’ s revenue from Implementation Services comes from its commission
recapture program. Under the program, clients (including many Russell consulting
clients) specifically instruct their investment advisers to execute a portion of their account
trades through a broker network administered by Russell Implementation Services. The
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program is voluntary for consulting clients, and those consulting clients who participate
receive an annual disclosure report that includes disclosure of the compensation received
by Russell. Russell offers execution services to investment advisers as part of the
program, and al trading is conducted by brokers selected by the investment advisers from
the directory provided by Russell. Thereisno direct benefit to the investment advisers.
However, as Russell is compensated for providing commission recapture services Russell
may have afinancial incentive to recommend investment adviser(s) who agree to trade
through the Russell commission recapture network.

Russell Implementation Services administers soft dollar programs for certain investment
advisers. Under these programs, investment advisers may instruct Russell to use credits
the investment adviser generates in trading through Russell’ s correspondent brokers to
pay for bona fide research. Russell may therefore have afinancial incentive to favor
investment advisers participating in the program.

Russell owns the Russell indexes and the Russell universes. Russell earns revenues from
licensing these products to investment advisers. Russell, therefore, may have a financial
incentive to recommend investment advisers who purchase these products.

Russell’ s consulting clients who use Russell indexes as performance benchmarks do not
pay Russell for the use of that data. If a Russell consulting client uses a Russell index as
a performance benchmark for an investment adviser, then the investment adviser islikely
to consider buying Russell index data from Russdll, if the investment adviser does not
already do so. If aRussell consulting client wants in depth holdings and other data about
the indexes, then Russell will charge afee for the use of the data.

Russell Funds may purchase index futures, options on futures or exchange traded funds
based on a Russell index for which Russell may receive index license fees. Russell has
entered into an exclusive arrangement with Intercontinental Exchange, Inc. for trading of
futures and options on futures that provides for a minimum payment to Russell until
certain volumes are achieved after which there is a per contract fee paid to Russell.
Volumes required for a per contract fee have not been achieved. Additionally,
investment advisers of funds benchmarked to Russell indexes may purchase index data
from Russell.

Investment advisers researched by Russell may receive compensation for services
provided to Russell or the investment products offered through Russell. These
relationships include instances where the investment adviser provides investment
management services to a Russell sponsored multi-manager portfolio, or where adivision
of the investment adviser may provide non-investment advisory services (e.g., custody
services) to Russell. Russell therefore may have a potential incentive to favor investment
advisers who provide services on favorable terms.

Russell sponsors exchange traded funds (“ETFS"), which are advised by a Russell

investment adviser and are based on Russell’ s proprietary indexes. This business
presents potential conflicts of interest including: (i) incentives to manipulate Russell
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indexes to benefit or harm the ETFs; (ii) incentives for Russell associates to trade for the
benefit of Russell or their own accounts based on material non-public information about
changesto ETFs or their underlying Russell indexes; or (iii) the possibility that Russell
could engage in trading or other business with the ETFs to serve the interests of Russell
or its affiliates. Russell maintains policies and procedures that incorporate physical,
procedural and technical safeguards which mitigate potential conflicts of interest that
could arise in connection with the ETFs.

Russell has long recognized these potentia conflicts of interest. A significant portion of Russell
Investment’ s activitiesis based on the “ multi-manager” approach to investing. As such, Russell
recognizes that much of Russell’ s business — not just its consulting business — depends almost
entirely on the quality and integrity of Russell’ s investment adviser research and
recommendations. Russell, therefore, has a strong incentive to ensure it manages potential
conflicts effectively to avoid even the appearance that its investment adviser recommendations
may be compromised.

To that end, Russell’ s policies provide that Russell does not charge, and will not accept,
compensation from investment advisers to be included in Russell’s manager research database or
consulting recommendations. Further, Russell’s policies provide that investment advisers are not
required to purchase any of Russell’s affiliates’ products or servicesto be included in Russell’s
manager research database. The sole criterion for an investment adviser recommendation is that
Russell’s manager research analysts believe the investment adviser’s product is likely to
outperform. Russell’s manager research professionals are personally evaluated based on the
quality of their recommendations. Their evaluations of investment advisers are subject to
extensive documentation requirements and peer review. Asdocumented in Russell’sinternd
conflicts policies and the Codes, Russell’s manager research analysts and Russell’ s consulting
teams are not permitted to review revenue information from Implementation Services, or to
consider such revenue afactor in their ranking determinations or recommendations.

e Russeall’s manager research documentation for clients includes the following disclosure:

“ Russell and Russell Companies may have past, current or future commercial relationships
with investment management firmsit researches and evaluates. These products and services
include serving as a broker-dealer in clearing portfolio trades, distributing Russell
proprietary products, the purchase of analytical products or serving as a manager in Russell
products. The existence of these other relationshipsis not a factor in Russell’ s ranking
process.”

Russell does not compensate its consulting associates for referrals or pay commissions to its
consulting associates for any new business, whether consulting business or otherwise. However,
certain Russell’ s sales associates that may call on consulting clients could face a potential
conflict when presenting product optionsto aclient. However, only Russell products and
services are offered by Russell sales associates, and all Russell sales associates have a genera
duty to recommend only those products they believe are suitable for clients and prospective
clients. Furthermore, al associates are bound by Russell’s Codes and conflicts policies.
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Item 12 — Brokerage Practices

Direct Management of Client Accounts

Where RIMCo or its related persons manage transitions, the determination of the securities to be
bought and sold (including the amount to be bought and sold) isin accordance with the buy list
of the investment advisers hired by Russell or the client who is receiving the transitioned assets
consistent with agreed upon benchmarks. Where RIMCo or its related persons manage securities
directly, the determination of the investments to be bought and sold (including the amount to be
bought and sold) is made by reference to investment guidelines and restrictions agreed upon with
the client.

Brokerage Discretion

Where RIMCo or its related persons directly manage Russell Funds, Russell has the authority to
determine the broker or dealer to be used and the commission rates to be paid. Russell generally
selects brokers and dealers that it determines to be able to provide quality institutional execution
services, which may include a Russell related party, to effect such trades.

Best Execution

Russell seeks Best Execution in al trading activity.

Russell defines Best Execution as. The trading process that seeks to maximize the value of a
client’s portfolio within the client’ s stated investment objectives and constraints.

Russell’ s approach to evaluating best execution is based on guidance from various regulators and
industry associationsin global financial markets, including the CFA Institute’ s Trade
Management Guidelines. Among other factors, this guidance recognizes that Best Execution:

e Isintrinsically tied to portfolio investment objectives, guidelines and risk controls, and
cannot be evaluated independently of those factors,

e |saprospective, statistical, and qualitative concept that cannot be known with certainty
ex-ante,

e Has aspects that may be measured and analyzed over time on an ex-post basis, although
such measurement may not always be meaningful, especially in isolation, and

e Isinterwoven into complicated, repetitive, and continuing practices and rel ationships.

Determining the quality of trade execution entails the evaluation of subjective, objective and
complex qualitative and quantitative factors. Many of the circumstantial and judgmental aspects
involved in seeking Best Execution are not quantifiable, and cannot be properly evaluated on a
trade-by-trade. Russell therefore evaluates best execution in the context of the total portfolio or
the aggregate of the trading activity.
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Russell’ s approach to evaluating best execution is adapted to Russell’ s trade implementation
process, as modified from time to time. Russell's current trade implementation processis
designed to minimize the magnitude and range of the distribution of total expected transaction
costs associated with implementing investment ideas. During implementation, Russell analyzes
expected transaction costs and eval uates transaction results to identify the trading strategies and
venues that increase the likelihood of meeting the goals and objectives of the client. Russell's
process includes the use of proprietary analytics and includes state-of-the-art trading and real
time monitoring tools. Implementation strategies are evaluated over time with ex post analytics
to test assumptions and methodol ogies and to make process improvements.

Russell’ s best execution oversight program is overseen by Russell’ s Trade Management
Oversight Committee. Russell has established a Trade Management Oversight Committee
(TMOC), which is authorized and directed to review and evaluate the activities, policies and
procedures established by the company’ sinternal trading groups. The TMOC is responsible for
providing the framework for construction, review and evaluation of trade management practices
and, when appropriate, to make recommendations to senior management and the individual
trading groups. The Committee formally meets quarterly, or more frequently depending on
circumstances, and is responsible for evaluating Russell’ s trade management policies and
procedures and for making recommendations, when appropriate, to senior management to
improve trading practices. RIMCo usesits affiliate, Russell Implementation Services, Inc., as
introducing broker in certain investments manager transitions and manager funding
arrangements. The benefits of this relationship are asfollows. (i) maintain proper fund structure
during event; (ii) reduced risk with effective communication; and (iii) provides environment for
RIMCo to have better overall control of the transition event. To monitor this relationship
RIMCo monitors trade execution consistency with preset benchmarks and reviews commissions
paid against normal commission rates.

Order Aggregation and Allocation

Russell may in some cases aggregate sales and purchase orders of securities, futures, currency,
swaps and other investments for Clients with concurrent. RIMCo is not obligated to aggregate
orders, and will only do so if RIMCo reasonably believes such aggregation will result in an
overal benefit to its Clients, taking into consideration the objective of best execution as defined
above. Aggregated orders are alocated among RIMCo Clients such that Clients are treated on a
fair and equitable basis, and that the interests of some Clients are not placed over those of others.

It is Russell’ s policy that investment decisions shall be made consistent with the investment
objectives, guidelines and restrictions of Russell’s clients (“Clients’). Furthermore, trades are to
be allocated fairly and equitably among accounts participating in each transaction, taking into
consideration the objectives, restrictions, investment strategy, asset allocations and benchmarks
of each Client. Russell iscommitted to conducting its business with high ethical and fiduciary
standards. To that end:

Russell aggregates trade orders within and across all trading mandates for which it reasonably
believes an aggregated order will achieve best execution.
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Investment decisions to determine a quantity of securities to purchase will normally be alocated
either:

Pro rata on the basis of the asset size or assessed need of each account included in the
aggregated order; or

In such away as to achieve uniform weightings of the traded items across each account
included in the aggregated order.

Russell will act honestly in good faith and in the best interest of the Client, including requiring
that any personnel with knowledge of the Client’s portfolio, place the interest of the Client first
ahead of their own interest in all personal trading scenarios which may involve a conflict of
interest with the Client. To avoid any potentia conflict of interest, Russell has restrictions on
trading in securities that are traded by Russell. Please refer to Russell’s Global Code of Conduct
and Code of Ethicsfor further definition.

Research and Brokerage Services

Russell hires anumber of unaffiliated investment advisers to manage its multi-manager products.
These managers may obtain research and brokerage services from brokers chosen by them to
make trades on behalf of Russell Funds and client accounts, provided in doing so the managers
comply with terms within their agreements.

Russell may arrange for the Russell Funds it manages to receive commission recapture revenues.
Russell has chosen Recapture Services, adivision of BNY ConvergEx Execution Solution LLC
(“BNY™) as acommission recapture provider for the Russell Funds. Russell asks the unaffiliated
investment advisers for its multi-manager funds to direct a portion of their trading activity
through BNY or its correspondent broker network. BNY and its correspondent brokersretain a
portion of the commission as payment for execution services including introducing, clearing and
settlement services. The remainder is returned to the specific Russell Fund that paid the
commissions, resulting in anet reduction in trading-related expenses to the product. Russell
does not receive any portion of the commissions charged to its products under this arrangement.

Funds may also effect soft commission transactions through BNY. Trades placed through BNY
and its correspondent brokers are used to obtain research for RIMCo to assist it in itsinvestment
decision-making process in its capacity as adviser to Russell Funds. For purposes of trading to
obtain research for RIM Co, Funds' investment advisers are requested to, and RIMCo may, with
respect to transactions it places, effect transactions with or through BNY/, only to the extent that
the Funds will receive best execution. In addition, RIM Co recommends targets for the amount
of trading that investment advisers direct through BNY based upon severa factorsincluding
asset class, investment style and other factors. Research services provided to RIMCo by BNY
include those services that are permitted by Section 28(e) of the Securities Exchange Act of
1934. Research services will generally be obtained from unaffiliated third parties at market
rates; however, usage of the soft commissions may cause clients to pay commissions (or
markups or markdowns) higher than those charged by other broker-dealers in return for soft
dollar benefits. Research provided to RIMCo may benefit particular Russell Funds or other
clients generating the trading activity, but may also benefit other funds within individual fund
families and may also benefit other funds and clients managed or advised by RIMCo or its
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affiliates. Similarly, funds will benefit from research provided with respect to trading by those
other funds and clients.

Decisions concerning the acquisition of research services using soft commissions are approved
and monitored by Russell’ s Soft Commission Committee (“SCC”), which consists principally of
individual employeesin research and investment management roles, the primary users of the
research. The SCC acts as an oversight body with respect to purchases of research services
acquired by Russell.

BNY retains a portion of all commissions generated, regardless of whether the trades were used
to provide research to RIMCo or commission recapture to the Funds.

Where Russell utilizes soft dollar commissions, Russell benefits by not having to pay for or
produce research, products, and services. Russell may have an incentive other than the clients
interests to direct trades or request that the money managers direct trades to soft commission
broker/dealersin order for Russell to receive the benefit of the soft commission purchases.

Where RIMCo suggests to an individual client that it use its affiliate, Russell Implementation
Services, Inc. to liquidate the client’ s portfolio to raise cash to invest in Russell Funds or
RIMCo’ s managed account programs, the client makes the decision to do so. RIMCo or its
related persons may from time to time recommend Russell Implementation Services, Inc. to their
consulting clients for transition management, commission recapture and other institutional
brokerage services. Such recommendations are not part of Russell’ s consulting engagement and
consulting clients choosing to avail themselves of Russell Implementation Services, Inc.’s
services are required to make their own independent decision whether to hire a broker to provide
the services, and if so, whether to choose Russell Implementation Services, Inc. Other than the
overall benefits associated with being part of the same enterprise, RIMCo does not receive any
products, research or services from Russell Implementation Services, Inc. for making such
recommendations.

Research services provided to RIMCo by BNY or other brokers include, but are not limited to
(1) advice either directly or indirectly through publications or writings as to the value of
securities, the advisability of investing in, purchasing or selling securities and the availability of
securities or of purchasers or sellers of securities, (2) analysis and reports concerning issuers,
industries, securities, economic factors and trends, portfolio strategy and the performance of
accounts; and/or (3) effecting securities transactions and performing functions incidental thereto
(such as clearance and settlement) or that are required in connection therewith.

Item 13 — Review of Accounts
RIMCo monitors the investment activities of the funds it advises or sub-advises on adaily,
weekly, monthly, and/or quarterly basis. RIMCo conducts in-depth quarterly reviews related to

the investment activities associated with its investment company clients and managed account
programs. These activitiesinclude, but are not limited to: quarterly Board presentations, client
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presentations, quarterly investment reviews and special investment adviser reviews as events
warrant.

RIMCo’ s separate account clients receive information quarterly on their accounts detailing
account performance, transaction activity and holdings for the period. In addition, for RIMCo’s
high-net-worth or institutional clients, RIMCo client account executives are in contact on a
regular and recurring basis as client demand dictates or as RIMCo deems necessary. RIMCo
employs severa client account executives that hold various titles that oversee RIMCo direct
advisory accounts and serve as the clients’ primary contact with RIMCo for all matters relating
to the clients account(s). None of RIMCOo’s high net worth client account executives oversee
more than 20 direct advisory accounts.

Client account reviews are conducted by various Russell personnel including Portfolio
Managers, Consultants and Client Account Executives.

Item 14— Client Referralsand Other Compensation

Except as described above, the only “economic benefits’ that RIM Co receives from a* non-
client” are asfollows:

1. For AUM-based clients, RIMCo receives advisory fees determined as a percentage of
respective total assets. To the extent other Russell fund clients invest in affiliated funds
managed by RIMCo, the gross recei pts from these advisory fees paid to RIMCo will
increase.

2. RIMCo's gross receipts from advisory fees paid to RIMCo by affiliated funds managed by
RIMCo will increase to the extent independent financial intermediaries’ clientsinvest in
these Funds. (Seeltems5and 7.)

Pursuant to a contractual arrangement, RIMCo may from time to time appoint certain individuals
or entities (“solicitors’) to solicit clients for and refer clientsto RIMCo. Each such salicitor will
enter into an arrangement with RIM Co in accordance with and intended to comply with,
provisions of Rule 206(4)-3 of the Investment Advisers Act of 1940. The agreement specifies
the duties of the solicitor which include providing to each person solicited on behalf of RIMCo a
current copy of Part Il of RIMCo's ADV, as well as a separate document describing RIMCo's
compensation arrangement with the solicitor at the time each person is solicited. The solicitor’s
compensation will generally be a percentage of RIMCo’s net revenues received from the client.
This contractual agreement is designed to introduce RIMCOo' s services to high net worth
individuals who might otherwise not be aware of or able to access the investment services
offered by RIMCo.

From time to time, FRC or any of its affiliated companies may make a client aware of Pantheon

products, and as part of the FRC agreement, Pantheon may pay FRC or its subsidiaries a"finder's
fee" based on the dollar amount of the investment.
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Additionally, RTC and RFS may enter into written agreements with certain persons who wish to
perform ongoing client service activities with respect to clients those persons refer to RTC and
RFS for the purpose of investing assets in RIC and/or the RTC Collective or Common Funds.
These agreements provide that persons may receive payment for performing such client service
activitiesfrom RTC (in cases where assets are invested in RTC’ s Collective or Common Funds)
and/or RFS (in cases where assets are invested in RIC), as to clients such persons have referred
to RTC or RFS. The parties to these agreements are required to disclose to any potential client
prior to any investment by the client, the existence of said agreement, including the amount of
compensation to be paid to the person making the referral and the terms of the arrangement.

Item 15— Custody

RIMCo clients should receive at least quarterly statements from the broker dealer, bank or other
qualified custodian that holds and maintains client’s investment assets. RIMCo urges you to
carefully review such statements and compare such official custodia records to the account
statements that we may provide to you. Our statements may vary from custodia statements
based on accounting procedures, reporting dates, or valuation methodologies of certain
securities.

[tem 16 — I nvestment Discretion

I nvestment or Brokerage Discretion

Generally, where RIMCo or its related persons manage client accounts, the securities to be
bought and sold (including the amount to be bought and sold) are generally limited by the
investment strategy determined for the specific investment management activity.

Where RIMCo directly manages client accounts, Russell has the authority to determine the
securities to be bought and sold (including the amount of securities to be bought and sold). In
the case of cash equitization and interim investment management assignments in connection with
cash inflows and manager changes, these limitations are generally determined by reference to the
benchmark set for the investment portfolio being equitized as well as the portfolio’ s investment
guidelines and restrictions.

Where RIM Co manages multi-manager client accounts, the securities to be bought and sold
(including the amount to be bought and sold) are primarily determined by investment managers
hired by Russell consistent with the investment guidelines set for those investment managers by
RIMCo. Each money manager hired has their own process for exercising investment and
brokerage discretion. In assessing whether the best overall terms have been obtained on any
given transaction, investment managers are obligated to seek best execution.

In the case of transitions managed by RIMCo, limitations are generally determined in accordance
with the buy list of the investment managers.

See Item 12 for more information on Russell’ s process for determining brokerage discretion.
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Item 17 —Voting Client Securities

Unless expressly provided for in awritten agreement with a client, RIMCo does not exercise
proxy voting authority over client securities. In cases where RIMCo has not been expressly
delegated proxy voting authority, RIMCo may take direction from the client or its designee and
perform the administrative function of voting any such proxy as directed.

Where RIMCo has expressly been delegated proxy voting authority over client securities or
otherwise has proxy voting responsibility, RIMCo’ s proxy voting process is governed by its
Proxy Voting Policies and Procedures (the “Policies’). The Policies are reasonably designed to
assist RIMCo in voting proxies in the best interests of its clients. Accordingly, the Policies
clarify roles and responsibilities related to RIMCo’ s proxy voting process and provide for the
resolution of conflicts of interest, maintenance of records and disclosures to clients.

RIMCo has also adopted and implemented written Proxy Voting Guidelines (together with the
Policies, the " Guidelines”) that address the manner in which RIMCo votes proxies in accordance
with its clients best interests. RIMCo exercises its proxy voting authority based on its analysis
of relevant facts, circumstances and applicable law. The Guidelines are intended to assist
RIMCo in making proxy voting decisions in accordance with the best interests of RIMCoO's
clients, and to enable RIMCo to resolve any materia conflicts of interest between its clients on
the one hand, and RIMCo or its affiliates, on the other.

The Guidelines address matters that are commonly submitted to shareholders of a company for
voting, including, but not limited to, issues relating to corporate governance, auditors, the board
of directors, capital structure, executive and director compensation, and mergers and corporate
restructurings. The Guidelines contain more detailed information about RIMCo’ s proxy voting
policies as well as procedures with respect to issues upon which RIMCo may be asked to
exercise its proxy voting authority. RIMCo does not vote proxies related to client securities
identified as “to be sold” or that have been sold since its clients no longer have an interest in
such securities.

RIMCo implements the Guidelines through the Russell Proxy Committee (the “ Committee”)
which operates pursuant to awritten charter. The Guidelines provide that RIMCo may exercise
its proxy voting authority directly or utilize the services of athird party service provider (the
“Proxy Administrator”) to assist in itsanalysis of voting issues and in the actual voting of
proxies, although RIMCo retains final authority with respect to its exercise of any proxy voting
authority. RIMCo maintains records of all votes cast and other relevant information as may be
required by applicable law or regulation.

For information on the voting record of RIMCo with respect to a client’s account, please contact
RIMCo at 206-505-2888.
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Item 18 — Financial I nformation

RIMCo isrequired in this Item to provide you with certain financial information or disclosures
about RIMCo' s financial condition. RIMCo has no financial commitment that impairsits ability
to meet contractual and fiduciary commitments to clients, and has not been the subject of a

bankruptcy proceeding.
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