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guestions about the contents of this brochure, plea contact us at (415) 591-2700.
The information in this brochure has not been appreoed or verified by the United
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Iltem 4. Advisory Business

RS Investment Management Co. LLC (“RS Investmerissg) Delaware limited liability
company that provides investment advisory seryicedominantly to institutional
investors, pooled investment vehicles, and, intBohicases, high net worth individuals.
RS Investments (through its predecessor firms)faasded in 1986. Guardian Investor
Services LLC (“GIS”), a wholly owned subsidiaryfie Guardian Life Insurance
Company of America (“Guardian”), is the majority w&r of RS Investments, with the
equity ownership structure of RS Investments priogdor up to 35% collective
employee ownership. As of 12/31/12, on a fullyitil basis after giving effect to the
exercise of equity options issued to RS employtaescollective ownership interest of
current and former RS employees was approxima&dy and GIS’ ownership interest
was approximately 72%. As of 12/31/12, GIS hadimdiluted equity interest of
approximately 88%. No other person owns 25% orenebtthe interests in RS
Investments.

RS Investments’ investment teams provide investradwice to separately managed
accounts and pooled investment vehicles acrossge ref investment strategies and
styles. In addition to providing advice with respexra suite of value, core growth,
growth domestic and certain international equitgtegies and natural resources
strategies, RS Investments also oversees the naeagef fixed-income and certain
other international equity pooled investment vedscwhich are sub-advised by other
investment advisers.

RS Investments may agree to manage a separatepgedaccount subject to restrictions
imposed by the client, including (without limitatiprestrictions on: the market-
capitalization of investments held in the accooash levels permitted in the account, the
purchase of foreign securities, or the types oéstments or techniques that may be used in
managing the account.

RS Investments may participate as an investmenseadw one or more advisory
programs (each, a “Wrap Program”) sponsored bynaiffiliated investment
adviser/broker-dealer (a “Program Sponsor”). Ag pha Wrap Program, the Program
Sponsor and its affiliates typically provide clignin exchange for an all-inclusive
“wrap” fee, assistance in determining investmenédives and choosing participating
investment advisers, trade execution and custediaices, periodic performance and
other reports, and certain other related servaeesyell as access to discretionary
investment advisory services from investment adsiparticipating in the program.
Strategies available to Wrap Program clients alag be available to clients with
separately managed accounts who do not participate Wrap Program and through
pooled investment vehicles advised by RS InvestsmeRS Investments exercises
discretionary authority with respect to the Wrapd?am client accounts for which it
serves as an investment adviser and, as suclspemnsible for causing these accounts to
engage in transactions in order to execute theeglya Wrap Program client accounts
within the particular strategy are generally mambgjenilarly to other client accounts
within the strategy except for differences duenteestment restrictions imposed by
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different clients, similar to those described abofer its services, RS Investments
receives from the Program Sponsor, in effect, dguoof the wrap fee, as described in
Item 5 below.

As of December 31, 2012, RS Investments managetsassgaling approximately $24.4
billion on a discretionary basis and $1.4 milliama non-discretionary basis, including
assets for which RS Investments acts as advisexHfich are managed by a sub-adviser.

ltem 5. Fees and Compensation

RS Investments generally is paid an asset-basddifé@s advisory services, at rates
which vary, primarily based on the type of strategy the type of account. In some
cases, RS Investments also receives a fee badbd performance of the account.

Funds that are series of RS Investment Trust andd&i@&ble Products Trust (the “RS
mutual funds”) pay RS Investments advisory feesdwage from 0.25% to 1.10% per
annum of the average daily net asset value ofdlexant mutual fund. Each RS mutual
fund’s full fee schedule is included in its prosjs¢ as updated from time to time.

Separately managed accounts (including separai@iyaged accounts for publicly-
offered U.S. and non-U.S. pooled investment vehifie which RS Investments serves
as the sub-adviser) and Program Sponsors typigaihRS Investments asset-based
advisory fees at rates that are negotiated by R&tments. These rates may include
breakpoints (reductions in the rate of the advigeeyfor assets under management by RS
Investments over specified levels). RS Investmergkes all decisions relating to
aggregation of accounts for purposes of determiaiolient’s assets under management.
Separately managed accounts for affiliates of R&8dtments, and publicly offered U.S.
and non-U.S. pooled investment vehicles that dpbesslvised by RS Investments may
pay fees at lower rates than the typical adviseeyrites described below, as may
Program Sponsors with respect to Wrap Programtslien

As discussed in Item 4 above, RS Investments mdicipate as an investment adviser
in one or more Wrap Programs. Wrap Program cligmisally pay a fee, based on
assets managed through the Wrap Program, to tlgedPndSponsor. This fee generally
covers most or all of the services provided throthghWrap Program. The Program
Sponsor pays to RS Investments a negotiated feedlan Wrap Program assets
managed by RS Investments. Thus, in effect, RBslimvents receives a portion of the
Wrap Program fee paid by each Wrap Program cleetit¢ Program Sponsor.

The typical annual advisory fee rate for separateyaged accounts managed using RS
Investments’ value investment strategies (“Valuat8gies”) ranges from 0.50% to
1.00% of the account’s assets.

The typical annual advisory fee rate for separateyaged accounts managed using RS
Investments’ growth investment strategies (“Gro®ttategies”) ranges from 0.80% to
1.00% of the account’s assets.



The typical annual advisory fee rate for separateyaged accounts managed using RS
Investments’ natural resources investment stragg@idatural Resources Strategies”) is
1.00% of the account’s assets. Certain separatahaged accounts may pay a
combination of an asset-based fee and a perfornfaecdn such cases, RS Investments
will be paid a fee equal to a percentage (e.g.,)l@he total market value of any
withdrawn account assets at the date of withdrawaf the total account assets under
management at the termination of the account,esabe may be, in each case in excess
of assets deposited, provided that such fee wiyl ba payable on such withdrawal or
termination dates if a minimum total return hurdées been reached.

The typical annual advisory fee rate for separateyaged accounts managed using RS
Investments’ international investment strategidst€rnational Strategies”) is based on a
percentage of the account’s assets.

All of the foregoing rates may be reduced by breakis over negotiated asset levels
based on assets under management by RS Investments.

Certain separately managed accounts pay RS Invest@e advisory fee structured as a
fulcrum fee. This means that when a client’'s aotounderperforms relative to a
specified benchmark, RS Investments’ fee is redumed when a client’s account
outperforms relative to the benchmark, RS Investsidee is increased. Performance
for purposes of calculating the fulcrum fee is easkd on a rolling multi-year basis.
Under certain circumstances a client whose acaswsubject to a fulcrum fee may pay
RS Investments an increased fee, even though tfepance of both the account and
the benchmark is negative, if the decline in theégueance of the benchmark is greater
than the decline in the account’s net performance.

Privately offered pooled investment vehicles foichhRS Investments may serve as the
investment adviser or subadviser or for which R&#tments or its affiliate may serve as
general partner or managing member (“private pomleestment vehicles”) generally
pay RS Investments or its affiliate an asset-b&sedr a combination of an asset-based
fee and a performance fee. The annual asset-basebry fee rate typically ranges

from 1.00% to 1.50% of the pooled investment vetscassets.

For private pooled investment vehicles that alspgperformance fee, a) RS
Investments is paid a fee equal to a percentagexample, 20%) of the vehicle’s return
in excess of that of its benchmark over a specilieod or of the amount by which the
net asset value of a unit of the vehicle exceeel$ihhest net asset value used for
calculation of a previous performance fee, or b)liR&stments or its affiliate is
allocated from each investor’s capital accountecsp profit allocation equal to a
percentage of the net profits (including both m&di and unrealized gains and losses) that
would otherwise be allocated to that investor. cegrofit allocations typically range
from 10% to 20% of net profits of the account (udihg both realized and unrealized
gains and losses), less prior losses that havieawst recouped. A description of the
performance fee paid by a pooled investment velsdlecluded in that vehicle’s offering
documents and this summary is qualified in itsrettiby the description in the offering
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documents. Please see Item 6, “Performance-Basesidnd Side-by-Side
Management,” for more information regarding perfance fees.

Asset-based advisory fees and performance feedmarived or reduced for investors
who are affiliates of RS Investments, employeeR®finvestments or its affiliates (or
family members of such employees), and certainrotivestors as determined by RS
Investments, in its sole discretion. Differentastors in a private pooled investment
vehicle may be charged different asset-based agvise rates or performance fees.

Asset-based advisory fees payable by the RS miutnd$ are accrued daily and paid
monthly in arrears. Asset-based advisory feeslgayay private pooled investment
vehicles that are sponsored by RS Investments'RBeorivate funds”) are typically paid
quarterly.

RS Investments typically bills Program Sponsors @rhts with separately managed
accounts (excluding any pooled investment vehidesyterly. A client may pay fees
directly, instruct its custodian to pay fees frdm tlient’s account, or instruct RS
Investments to deduct fees from the client’s actoun

RS Investments typically bills other pooled investivehicles for which it serves as the
subadviser on a periodic basis (ranging from mgrtthsemi-annually).

RS Investments or its affiliates typically bill f@mmance fees, if applicable, in arrears on
a quarterly or annual basis.

Clients pay brokerage commissions and any othés essociated with the trading,
maintenance, and operations of their accountsasBlsee Item 12, “Brokerage
Practices,” for additional information.

Although the Wrap Program fee typically covers Wiep Program services, Wrap
Program clients may be subject to additional fegsexpenses as a result of transactions
executed by RS Investments in implementing theesiyasuch as (i) commissions and
other expenses on trades executed away from tlygdPnoSponsor or the Program
Sponsor’s designated broker-dealer(s); (ii) expenskated to cash sweep services or
vehicles; and (iii) taxes and charges such as exgehtees and transfer taxes. Wrap
Program clients usually receive a brochure fromRtagram Sponsor detailing the fees
and features of the Wrap Program. Clients shoaitdfally review the Wrap Program
brochure prior to participating in the Wrap Progranadl, in particular, consider the
services that are covered by the Wrap Programdéleey relate to the management style
and trading methods being employed by RS Investsnent

Clients with separately managed accounts typi@ilyage their own custodians and are
responsible for fees and other charges associatbdheir custodians.

Pooled investment vehicles, including the RS mufwadis and the RS private funds
(together, the “RS Funds”), pay interest expersseed, custodian fees and charges,
professional fees, and administrative service iieesred in connection with the
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operation of their accounts. In addition, the R8ual funds pay other fees and
expenses, including, but not limited to, distribuatfees, transfer agent fees, registration
fees, fees related to the preparation of sharehatgerts, fees of the funds’ independent
trustees, and insurance expenses. Informatiomdieggthese fees and expenses is
included in the RS Fund offering documents.

Certain separately managed accounts and pooledtmeat vehicles pay their advisory
fees in advance. If a client with a separately agaa account terminates its advisory
contract with RS Investments before the end optreod through which the advisory fee
has been paid, the fee previously paid is proragsgd on the number of days elapsed in
that period prior to the termination, and the unedrportion is refunded by RS
Investments to the client. If an investor withdsafnom a pooled investment vehicle that
pays its fees in advance, the investor does netwvea refund with respect to the portion
of the pooled investment vehicle’s advisory fed thattributable to the investor’'s assets.

ltem 6. Performance-Based Fees and Side-By-Side Management

As described in Item 5, “Fees and Compensation,TriR8stments or its affiliate receives
performance-based fees from certain clients. Bsxauperformance fee is based on an
account’s net performance, including unrealized-eggtion, it may create an incentive
for RS Investments to cause the accounts that payfarmance-based fee to make
investments that are riskier or more speculatias tlvould be the case in the absence of a
fee based on the performance of those accountaddmion, RS Investments may have a
conflict of interest in allocating limited opportiminvestments between client accounts
that pay a performance-based fee and clients thabtipay a performance-based fee, if
it perceives that it may receive more favorable gensation with respect to the accounts
that pay a performance-based fee. To address ¢tbefiects, RS Investments follows
procedures with respect to the allocation of inwestt opportunities among its clients,
including procedures with respect to the allocatbhmited opportunities. RS
Investments regularly reviews trades for consistemith RS Investments’ allocation
procedures. In addition, RS Investments reviewgt#rformance of accounts within a
strategy for dispersion of performance between @usowith and without performance
fees.

ltem 7. Types of Clients

RS Investments provides investment advisory sesyicenarily to mutual funds,
institutions (including, but not limited to, cor@tions, government and corporate
pension plans, foundations and endowments), prabdéed investment vehicles, and, in
limited cases, high net worth individuals. Foragpely managed accounts, RS
Investments generally requires a minimum accouwet sf $10,000,000, but reserves the
right, in its discretion, to impose a higher minimor to waive this minimum.

The RS mutual funds generally require a minimurtighinvestment of $2,500, although
minimum investments vary by share class. The R&farfunds generally require a
minimum intial investment of $1,000,000. The gah@artner or managing member, as
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applicable, of an RS private fund may waive the am@f the minimum investment, in
its discretion. Generally, each investor in andR8ate fund is required to have a net
worth that exceeds $2,000,000 and to make repis@m concerning its sophistication
as an investor and its ability to bear the rislost of its entire investment.

As discussed in Item 4 above, RS Investments mdicipate as an investment adviser
with respect to certain strategies through a Wragfm. Wrap Program client accounts
that choose RS Investments as an investment adyseally are required to allocate a
minimum of $500,000 to the strategy advised by R&s$tments.

Iltem 8. Methods of Analysis, Investment Strategies and Riséf Loss

RS Investments offers Value Strategies, Growtht&gras, Core Growth Strategies,
Natural Resources Strategies, and certain IntermatStrategies. RS Investments also
oversees the management of the Fixed Income Steatagd certain other International
Strategies (offered through the RS mutual fundg);advisers manage the day-to-day
investment programs of these Strategies. Withe@dp the sub-advised International
Strategies, RS Investments expects to assume yho-dkay management of the
International Growth and Global Growth Strategigslbly 1, 2013. Below is a general
description of each of RS Investments’ investménatiasgies offered by RS Investments
as of the date of this brochure. Descriptiongm@tegies offered through pooled
investment vehicles are qualified in their entireyythe information in such vehicle’s
offering materials. Descriptions of strategiesodtd through separately managed
accounts are qualified in their entity by refereteénhe applicable investment advisory
agreement and related investment guidelines.

Value Strategies

RS Small Cap Value Strategy

The RS Small Cap Value Strategy invests principallgquity securities of small-cap
companies that the Strategy’s investment team\esdiare undervalued. The Strategy
typically invests most of its assets in securitéd).S. companies but may also invest in
foreign securities. The Strategy will likely hadimited number of securities.

In evaluating investments for the Strategy, that8gy’s investment team conducts
rigorous fundamental research to identify compawiéls improving returns on invested
capital. The investment team’s research effor& $e identify the primary economic

and value drivers for each company. Research &scois a company’s capital
deployment strategy, including decisions abouttedpkpenditures, acquisitions, cost-
saving initiatives, and share repurchase/dividdady) as the Strategy’s investment team
seeks to understand how returns on invested capaglimprove over time. Valuation is
considered an important part of the process. mhestment team seeks to invest in
companies when the investment team'’s calculatidorgj-term value, reflecting its

future prospects, is at least 50% greater thaculhent market price.



Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Small and Mid-Sized Compsufitesk; Overweighting Risk;
Underweighting Risk; Limited Portfolio Risk; For@igecurities Risk; Cash Position
Risk; Liquidity Risk; and Natural Resources InvesimRisk.

RS Mid Cap Value Strategy

The RS Mid Cap Value Strategy invests principatlygquity securities of mid-cap
companies that the Strategy’s investment team\esdiare undervalued. The Strategy
typically invests most of its assets in securitéd).S. companies but may also invest in
foreign securities. The Strategy will likely hadimited number of securities.

In evaluating investments for the Strategy, that8gy’s investment team conducts
rigorous fundamental research to identify compawiéls improving returns on invested
capital. The investment team’s research effor& $e identify the primary economic

and value drivers for each company. Research &scois a company’s capital
deployment strategy, including decisions abouttedpkpenditures, acquisitions, cost-
saving initiatives, and share repurchase/dividdady) as the Strategy’s investment team
seeks to understand how returns on invested capaglimprove over time. Valuation is
considered an important part of the process. mhestment team seeks to invest in
companies when the investment team'’s calculatidarg-term value, reflecting its

future prospects, is at least 50% greater thaeoulent market price.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Small and Mid-Sized Compsufitesk; Overweighting Risk;
Underweighting Risk; Foreign Securities Risk; CRaisition Risk; Liquidity Risk;
Natural Resources Investment Risk; and LimitedfBliotRisk.

RS Large Cap Value Strategy

The RS Large Cap Value Strategy invests princigallgquity securities of large-cap
companies that the Strategy’s investment team\esdiare undervalued. The Strategy
typically invests most of its assets in securiGef).S. companies but may also invest in
foreign securities. The Strategy will likely hadimited number of securities.

In evaluating investments for the Strategy, that8gy’s investment team conducts
rigorous fundamental research to identify compawiéls improving returns on invested
capital. The investment team’s research effor& $e identify the primary economic

and value drivers for each company. Research &scois a company’s capital
deployment strategy, including decisions abouttedpkpenditures, acquisitions, cost-
saving initiatives, and share repurchase/dividdady) as the Strategy’s investment team
seeks to understand how returns on invested capaglimprove over time. Valuation is
considered an important part of the process. mhestment team seeks to invest in
companies when the investment team'’s calculatidorgj-term value, reflecting its

future prospects, is at least 50% greater thaeulent market price.



Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Overweighting Risk; Undemgieing Risk; Foreign Securities
Risk; Portfolio Turnover Risk; Cash Positions Riklquidity Risk; Natural Resources
Investment Risk; and Limited Portfolio Risk.

RS Concentrated All Cap Value Strategy

The RS Concentrated All Cap Value Strategy is aentrated portfolio that invests
principally in equity securities of small-, mid-citarge-cap value companies that the
Strategy’s investment team believes are undervalliegl Strategy typically invests most
of its assets in securities of U.S. companies kay aiso invest any portion of its assets
in foreign securities. The Strategy will likelylda limited number of securities.

In evaluating investments for the Strategy, that8gy’s investment team conducts
rigorous fundamental research to identify compawiéls improving returns on invested
capital. The investment team’s research effor& $e identify the primary economic

and value drivers for each company. Research &scois a company’s capital
deployment strategy, including decisions abouttedpkpenditures, acquisitions, cost-
saving initiatives, and share repurchase/dividdads) as the Strategy’s investment team
seeks to understand how returns on invested capaglimprove over time. Valuation is
considered an important part of the process. iithestment team seeks to invest in
companies when the investment team'’s calculatidarg-term value, reflecting its

future prospects, is at least 50% greater thaculhent market price.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Small and Mid-Sized Compsufitesk; Overweighting Risk;
Underweighting Risk; Limited Portfolio Risk; For@igecurities Risk; Portfolio
Turnover Risk; Cash Position Risk; Liquidity Riskgd Natural Resources Investment
Risk.

Growth Strateqgies

RS Small Cap Growth Strategy

The RS Small Cap Growth Strategy invests princypallequity securities of small-cap
growth companies. The Strategy typically investsnof its assets in securities of U.S.
companies but may also invest in foreign securities

The Strategy’s investment team employs both rigpfandamental analysis and
guantitative screening to identify potential inveeht candidates that the investment
team believes have greater earnings potentialékpacted by the market. Investment
candidates typically exhibit some or all of thddeling key criteria: strong organic
revenue growth, expanding margins and profitabitigfensible competitive advantages,
growing market share and experienced managemenstedaluation is an integral part
of the investment process and purchase decisiensased on the investment team’s
expectation of the potential reward relative t& n§ each security based on the
investment team’s proprietary earnings calculations
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Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Small Companies Risk; Ovaghing Risk; Underweighting
Risk; Technology Investment Risk; Portfolio Turnofisk; Cash Position Risk;
Liquidity Risk; and Foreign Securities Risk.

RS Small/Mid Cap Growth Strategy

The RS Small/Mid Cap Growth Strategy is a concéadrgortfolio that invests
principally in equity securities of small and midpcgrowth companies. The Strategy
typically invests most of its assets in securitéd).S. companies but may also invest in
foreign securities.

The Strategy’s investment team employs both rigefandamental analysis and
guantitative screening to identify potential inveeht candidates that the investment
team believes have greater earnings potentialékpacted by the market. Investment
candidates typically exhibit some or all of thddwaling key criteria: strong organic
revenue growth, expanding margins and profitabitigfensible competitive advantages,
growing market share and experienced managemenstedaluation is an integral part
of the investment process and purchase decisiensased on the investment team’s
expectation of the potential reward relative t& B§ each security based on the
investment team’s proprietary earnings calculations

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Small and Mid-sized Compsuftesk; Limited Portfolio Risk;
Overweighting Risk; Underweighting Risk; Technoldgyestment Risk; Portfolio
Turnover Risk; Cash Position Risk; Liquidity Rislod Foreign Securities Risk.

RS Mid Cap Growth Strategy

The RS Mid Cap Growth Strategy invests principailgquity securities of mid-cap
growth companies. The Strategy typically investsthof its assets in securities of U.S.
companies but may also invest in foreign securities

The Strategy’s investment team employs both rigpfandamental analysis and
guantitative screening to identify potential inveeht candidates that the investment
team believes have greater earnings potentialékpacted by the market. Investment
candidates typically exhibit some or all of thddaling key criteria: strong organic
revenue growth, expanding margins and profitabitigfensible competitive advantages,
growing market share and experienced managemenstedaluation is an integral part
of the investment process and purchase decisiensased on the investment team’s
expectation of the potential reward relative t& B§ each security based on the
investment team’s proprietary earnings calculations

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Mid-sized Companies Riskefeighting Risk; Underweighting
Risk; Technology Investment Risk; Portfolio Turno®isk; Cash Position Risk; and
Foreign Securities Risk.
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RS Large Cap Growth Strategy

The RS Large Cap Growth Strategy invests pringygallequity securities of large-cap
growth companies. The Strategy typically investsnof its assets in securities of U.S.
companies but may also invest in foreign securities

The Strategy’s investment team employs both rigpfandamental analysis and
guantitative screening to identify potential inveeht candidates that the investment
team believes have greater earnings potentialékpacted by the market. Investment
candidates typically exhibit some or all of thddwaling key criteria: strong organic
revenue growth, expanding margins and profitabitigfensible competitive advantages,
growing market share and experienced managemenstedaluation is an integral part
of the investment process and purchase decisiensased on the investment team’s
expectation of the potential reward relative t& n§ each security based on the
investment team’s proprietary earnings calculations

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Overweighting Risk; Undemgvging Risk; Technology
Investment Risk; Foreign Securities Risk; Portfdliernover Risk; and Cash Position
Risk.

RS Technology Strategy

The RS Technology Strategy invests principallydnigy securities of technology and
technology-related companies. The Strategy tylyicavests most of its assets in
securities of U.S. companies but may also inve&tri@ign securities.

The Strategy’s investment team performs in-dep#iyais in search of what it believes
are innovative companies that drive market shairesga technology, leading to
sustainable earnings growth and long-term stoate@ppreciation. The Strategy’s
investment team employs both rigorous fundamemallyais and quantitative screening
to identify potential investment candidates thatitivestment team believes have greater
earnings potential than expected by the markeatedtment candidates typically exhibit
some or all of the following key criteria: stroagganic revenue growth, expanding
margins and profitability, defensible competitivdvantages, growing market share and
experienced management teams. Valuation is agraitpart of the investment process
and purchase decisions are based on the investean’s expectation of the potential
reward relative to risk of each security basedhenimvestment team’s proprietary
earnings calculations.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Concentration Risk; Ovenkéitg Risk; Underweighting Risk;
Technology Investment Risk; Foreign Securities RiErtfolio Turnover Risk; Cash
Position Risk; Liquidity Risk; and Small and Midzed Companies Risk
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Core Growth Strategies

RS Core Growth Strategy

The RS Core Growth Strategy is a concentratedgmrtthat invests principally in equity
securities of large-cap companies

The Strategy’s investment team combines elemerttaditional growth and value
investment disciplines in its management of that8gy. The investment team performs
fundamental research on individual companies aakiss® identify advantaged
businesses that can produce predictable and graxicess cash flow. The team seeks to
purchase companies with these growth charactexigtity when the companies’ current
market value is lower than the investment teantisnage of the companies’ long-term
intrinsic value.

Material Risks (see below for additional informafip Equity Securities Risk; Limited
Portfolio Risk; Small and Mid-Sized Companies RiB&reign Securities Risk;
Overweighting Risk; and Underweighting Risk.

Natural Resources Strategies

RS Global Natural Resources Strategy

The RS Global Natural Resources Strategy investsipally in equity securities of
issuers that the Strategy’s investment team corsstdebe principally engaged in natural
resources industries anywhere in the world. That&gy will likely hold a limited
number of securities.

In evaluating investments for the Strategy, that8gy’s investment team conducts
rigorous fundamental research focused on whatitaegy’s investment team believes
to be low-cost producing companies with “advantageskets” that have the potential to
create value across a commodity cycle irrespectidhanges in commaodity prices. The
Strategy’s investment team utilizes an excess Retnrinvested Capital (ROIC) measure
which it believes advantaged producers are abjenerate through a commodity pricing
cycle. The Strategy’s investment team seeks tesinw high quality management teams
that are committed to a cash flow return methodplngd focuses on understanding and
evaluating a management team'’s capital deploymatdgophy.

Companies in natural resources industries inclatiepanies that the Fund’s investment
team considers to be principally engaged in theoshsry, development, production, or
distribution of natural resources; the developnaériechnologies for the production or
efficient use of natural resources; or the furmghof related supplies or services.
Natural resources may include, for example, ensogyces, precious and other metals,
forest products, real estate, food and agriculiame, other basic commaodities.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Natural Resources Investrigesit; Small and Mid-Sized
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Companies Risk; Concentration Risk; UnderweighRngk; Foreign Securities Risk;
Portfolio Turnover Risk; Cash Position Risk; LigijdRisk; Overweighting Risk; and
Limited Portfolio Risk.

RS Global Natural Resources Long/Short Strategy

The RS Global Natural Resources Long/Short Strait@ggsts principally in equity
securities of issuers that the Strategy’s investrteam considers to be principally
engaged in natural resources industries anywhetesiovorld. Short positions are
employed within the strategy to dampen performadatility.

In evaluating long investments for the Strategg, $trategy’s investment team conducts
rigorous fundamental analysis on the following éast supply cost curve of given
commodity to determine structural attractivenesthefcommodity and to determine the
marginal cost of supply, asset location along tlost curve to determine “advantaged
assets,” management quality to determine capitatation discipline and history of
value creation, and sovereign risk. The Stratemyestment team believes that
advantaged producers run by capable managemend tzanctreate value for long-term
owners independent of commaodity prices. Valuaisotonsidered an important part of
the investment process, and as such, the Stratey@stment team purchases interests in
companies with these characteristics when the rmarkeides an entry price which the
Strategy’s investment team believes reflects adidhprobability of permanent capital
impairment, and when a company has a deep inveofduture projects which provide
the basis for future value creation.

Short positions are established in companies whase assets sitting at the high end of
the supply cost curve. The Strategy’s investmeatit believes that as a result these
companies tend to generate commodity-like retuensss a commodity price cycle.

Companies in natural resources industries inclatiepanies that the Fund’s investment
team considers to be principally engaged in theadisry, development, production, or
distribution of natural resources; the developnwéniechnologies for the production or
efficient use of natural resources; or the furmghof related supplies or services.
Natural resources may include, for example, ensagyces, precious and other metals,
forest products, real estate, food and agriculiame, other basic commodities.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Natural Resources InvestriResit; Small and Mid-Sized
Companies Risk; Concentration Risk; UnderweighRmgk; Foreign Securities Risk;
Portfolio Turnover Risk; Liquidity Risk; Overweighg Risk; and Short Selling Risk.

RS Natural Gas Strategy

The Strategy invests in equity securities of puplicaded companies that produce
natural gas in North America or engage in natuaghgelated businesses that may benefit
from an improvement in long-term natural gas fundatals. The Strategy is
concentrated around those companies which RS lesligessess a combination of the
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three attributes required to generate excess getnra commoditized industry:
producing assets which sit at the bottom of a $yestpped supply cost curve, highly
capable management teams with a strong track re¢gndident capital allocation and
value creation, and a deep inventory of “advantagseits” into which capital can be
deployed at high rates of return.

Material Risks (see below for additional informafio Equity Securities Risk;
Investment Style Risk; Natural Resources Investrigesit; Small and Mid-Sized
Companies Risk; Concentration Risk; Foreign SeiegriRisk; Liquidity Risk.

Fixed Income Strateqies

Investment Quality Bond Strategy

The Investment Quality Bond Strategy normally irtges different kinds of investment
grade debt securities, such as corporate bondsgaga-backed and asset-backed
securities, zero-coupon bonds and obligations®tils. government and its agencies.

The Strategy’s investments are allocated amongdheus sectors of the debt markets
by analyzing the overall economic conditions withimd among these sectors.

Material Risks (see below for additional informafio Debt Securities Risk; Foreign
Securities Fisk; Mortgage- and Asset-backed Seestisk; High-yield/Junk Bond
Risk; Liquidity Risk; Portfolio Turnover Risk; Desatives Risk; and Loan Risk.

Low Duration Bond Strategy

The Low Duration Bond Strategy is normally invesiedifferent kinds of debt

securities such as corporate bonds, mortgage-basictdsset-backed securities, and
obligations of the U.S. government and its agencidee Strategy tends to have an
average duration within a range of 1 and 3 yeait, an average maturity of 1 to 3 years.

The Strategy invests among the various sectottseofiébt markets by analyzing overall
economic conditions within these sectors. Thet&ggausually diversifies its asset
allocations among the debt securities market, lay emphasize some sectors over
others based on their attractiveness relative ¢b ether.

Material Risks (see below for additional informafio Debt Securities Risk; Foreign
Securities Risk; Mortgage- and Asset-backed Seesmisk; High-yield/Junk Bond
Risk; Portfolio Turnover Risk; Liquidity Risk; Desatives Risk; and Loan Risk.

High Yield Strateqy

The Strategy normally invests in debt securities atfier investments that, at the time of
purchase, are rated below investment grade.
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The Strategy’s investment team considers severtidrain purchasing and selling
securities relative to the price of the securitiglsas issuer’s earnings patterns, financial
history, management and general prospects of sheris

Material Risks (see below for additional informafio High-yield/Junk Bond Risk; Debt
Securities Risk; Foreign Securities Risk; Mortgaged Asset-backed Securities Risk;
Derivatives Risk; and Loan Risk.

Tax-Exempt Strategy

The Tax-Exempt Strategy is normally invested ineaempt municipal obligations. Up
to 20% of the Strategy’s net assets may be investbdnds that pay interest subject to
regular federal income tax, or private activity ersubject to AMT.

Material Risks (see below for additional informafio Debt Securities Risk; Municipal
Obligations Risk; High-yield/Junk Bond Risk; andjuidity Risk.

High Yield Municipal Bond Strategy

The High Yield Municipal Bond Strategy is normailiywested in tax-exempt municipal
obligations. The Strategy may invest up to 100%so@ssets in high yield, lower-rated
fixed-income securities, including securities thed rated below investment grade
commonly known as “high yield” or “junk” bonds.

Material Risks (see below for additional informafio Debt Securities Risk; Municipal
Obligations Risk; High-yield/Junk Bond Risk; andjuidity Risk.

Floating Rate Strategy

The Floating Rate Strategy normally invests intilogirate loans and other floating rate
investments. Most of the Strategy’s investmentbtypically be below investment

grade. The Strategy’s investment team consideeyakfactors, such as the issuer’s
credit quality, management, capital structure, lage, operational performance and the
business outlook for the industry of the issuehe Btrategy may invest in investments of
any maturity and has the ability to invest in fgreissuers.

Material Risks (see below for additional informafjio Debt Securities Risk; High-
yield/Junk Bond Risk; Liquidity Risk; Loan Risk; Fagn Securities Risk; Derivatives
Risk; Currency Risk; and Credit Derivatives Risk.

Strategic Income Strategy

The Strategic Income Strategy may invest in fixacbme obligations of any kind,
including, U.S. and foreign investment-grade andwenvestment-grade securities, and
of any maturity. Allocation will be based on dé&tdianalysis of market, economic,
political, and other factors, and of the potertiiaprovide high current income and/or
capital appreciation.
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Material Risks (see below for additional informafip Debt Securities Risk; High-
yield/Junk Bond Risk; Liquidity Risk; Derivatives$R; Mortgage- and Asset-backed
Securities Risk; Foreign Securities Risk; Emerdvayket Risk; Municipal Obligations
Risk; Currency Risk; and Loan Risk.

Money Market Strategy

The Money Market Strategy invests in money mankstruments denominated in U.S.
dollars that are high-quality, short term instrutsethat pay a fixed, variable or floating
interest rate. The Strategy selects investmeatdidve terms of 397 days or less, or
which have a rate of interest that is readjustddaat once every 397 days. The Strategy
follows the guidelines set forth in Rule 2a-7 unther Investment Company Act of 1940.
That rule sets forth the requirements for moneyketaunds regarding credit quality,
diversification, and maturity.

Material Risks (see below for additional informafio Money Market Securities Risk.

S&P 500 Index Strategy

The S&P 500 Index Strategy usually invests at 185%b of the total value of the
Strategy’s total assets in the stocks of companisded in the S&P 500® Index. The
S&P 500® Index is an unmanaged index of 500 comstocks selected by Standard &
Poor’s as representative of a broad range of inégstithin the U.S. economy. It is
comprised primarily of stocks issued by large ad@ation companies. The index is
often considered to be the performance benchmald.f8. stock market performance in
general.

Material Risks (see below for additional informatio Equity Securities Risk; Index
Risk; Derivatives Risk; and Cash Position Risk.

International Strategies

International Growth Strategy

The International Growth Strategy normally invaatsecurities issued by companies
that are domiciled outside of the United Stateke $trategy uses a bottom-up, stock-
driven approach to country and asset allocatioth thie objective to select stocks that
can sustain an above-average growth rate and tiyrteade prices that do not fully
reflect those rates of growth.

Material Risks (see below for additional informafio Equity Securities Risk; Foreign
Securities Risk; Currency Risk; Small CompaniekRisnerging Market Risk;
Investment Style Risk; Liquidity Risk; Cash PogitiRisk; Overweighting Risk; and
Underweighting Risk.
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Emerging Markets Strategy

The Emerging Markets Strategy invests in securiiesed by emerging markets
companies. The Strategy defines an emerging mecdkettry as one whose economy or
markets are considered by the International Fin&uarporation and the World Bank to
be emerging or developing, as well as any counaystfied by the United Nations as
developing. The Strategy defines an emerging ni@dk@pany as one that is organized
under the laws of, or has its principal officean,emerging market country; derives 50%
or more of its revenue from goods produced, sesvyi@formed, or sales made in
emerging markets countries; or for which the ppatsecurities market is located in an
emerging market country. The Strategy uses fundtahanalysis and quantitative
screening in seeking to identify companies, with dbjective to select stocks that can
sustain above-average earnings growth. Valuasi@miintegral part of the process.

Material Risks (see below for additional informafio Equity Securities Risk; Foreign
Securities Risk; Currency Risk; Emerging MarketkdkREBmall Companies Risk;
Investment Style Risk; Liquidity Risk; Cash PogitiRisk; Portfolio Turnover Risk;
Overweighting Risk; and Underweighting Risk.

Global Growth Strategy

The Global Growth Strategy invests in securitissiesl by growth companies located
around the world. The Strategy uses a bottomtopksdriven approach to country and
asset allocation, with the objective to selectlstdbat can sustain an above-average
growth rate and currently trade at prices that alofully reflect those rates of growth.

Material Risks (see below for additional informafio Equity Securities Risk; Foreign
Securities Risk; Currency Risk; Emerging MarketkREBmall Companies Risk;
Investment Style Risk; Liquidity Risk; Cash PogitiRisk; Overweighting Risk; and
Underweighting Risk.

Greater China Strategy

The Greater China Strategy invests in securit®seid by Greater China companies. The
Strategy currently defines a Greater China company) a company that has securities
that are traded primarily on any stock exchangéhima, Hong Kong, or Taiwan; (ii) a
company that the Strategy’s investment team corsidederive 50% or more of its
revenue or profits from goods produced, servicefopeed, or sales made in China,
Hong Kong, or Taiwan; (iii) a company that is orgaa under the laws of, or has its
principal office in China, Hong Kong, or Taiwan; @) a company that the Strategy’s
investment team determines has a majority of itsigll assets located in China, Hong
Kong or Taiwan. The Strategy uses fundamental aisagnd quantitative screening in
seeking to identify companies, with the objectiwes¢lect stocks that can sustain above-
average earnings growth. Valuation is an integaal of the process.

RS Investments expects that effective May 1, 20&htame of RS Greater China Fund
will be changed to “RS China Fund.” In connectiotimthe name change, the Fund will
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no longer have an investment policy of investingeurities issued by Greater China
companies. Rather, the Fund will adopt a policingésting in securities issued by
Chinese companies.

Material Risks (see below for additional informafio Equity Securities Risk; Foreign
Securities Risk; Greater China Risk; Currency Riskierging Market Risk;
Concentration Risk; Small Companies Risk; Investn@tyle Risk; Liquidity Risk; Cash
Position Risk; Portfolio Turnover Risk; OverweigidiRisk; and Underweighting Risk.

*kkkk

The value of an investment in a Strategy chang#dstive values of that Strategy’s
investments. Many factors affect those valuese félstors that RS Investments believes
are most likely to have a material effect on aipaldr Strategy’s portfolio as a whole are
called “material risks.” The material risks of b&8trategy are identified in the foregoing
Strategy summaries and are described in this secRisks not identified for a particular
Strategy may, however, still apply to some exterthat Strategy at various times. In
addition, each Strategy may be subject to riskslitition to those described below
because the type of investments made by each @treée change over time.

There is no guarantee that a Strategy will achiesvebjective, and you may lose money
by investing in a Strategy. The analysis of at8ggs investment team can be incorrect
and its selection of its investments can lead $trategy’s underperforming other
strategies with similar investment strategies. $trategy’s investment team may not
properly ascertain the appropriate mix of investtaéor any particular economic cycle.
Also, the timing of movements from one type of istveent to another could have a
negative effect on the overall investment perforoeaof a Strategy. The performance of
an investment in certain types of securities maynbes dependent on an investment
team’s analysis than would be the case for otlpesyf securities.

Many of the equity investment strategies manageR®ynvestments and their portfolio
investments differ from those of equity strategiésther investment advisers. A
Strategy’s investment team may aggressively seéletdify favorable securities,
economic and market sectors, and investment oppbesi that other investors and
investment teams may not have identified. A Sgyteinvestment team may devote
more of a Strategy’s assets to pursuing an inv&gtiwpportunity than many other
investment advisors might; it may buy or sell avestment at times different from when
most other investment advisers might do so; anthi select investments for the
Strategy that would be inappropriate for otherteggges. This approach to investing may
make an RS Investments Strategy a more volatilesitnvent than similar strategies
offered by other investment advisers and causea&e8¥ to perform less favorably than
strategies offered by other investment advisergusinilar market or economic
conditions.
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Concentration Risk

Concentrating investments in a particular marketaamomic sector (which may include
issuers in a number of different industries) insemathe risk of loss because the stocks of
many or all of the companies in the sector mayidecéh value due to developments
adversely affecting the market or sector.

Credit Derivatives Risk

A Strategy may enter into credit derivatives, imithg credit default swaps and credit
default index investments. A Strategy may usedlmgestments (i) as alternatives to
direct long or short investment in a particulanséy, (ii) to adjust a Strategy’s asset
allocation or risk exposure, or (iii) for hedgingrposes. The use by a Strategy of credit
default swaps may have the effect of creating atgfusition in a security. These
investments can create investment leverage anccreaye additional investment risks
that may subject a Strategy to greater volatihigrt investments in more traditional
securities.

Currency Risk

Investments in foreign securities are often denamaith and traded in foreign currencies.
The value of a Strategy’s assets may be affecteatdlly or unfavorably by currency
exchange rates, currency exchange control regoiatand restrictions or prohibitions on
the repatriation of foreign currencies. To attemogbrotect against charges in currency
exchange rates, a Strategy may, but will not nec#gsengage in forward foreign-
currency exchange transactions. The use of forxghange transactions to reduce
foreign-currency exposure can eliminate some oofathe benefit of an increase in the
value of a foreign currency versus the U.S. dollar.

Debt Securities Risk

The value of a debt security or other income-pratlyisecurity changes in response to
changes in interest rates and depends on the’ssuedit quality.

Derivatives Risk

Derivatives transactions can create investmentégecand may be highly volatile. It is
possible that a derivative transaction will resula loss greater than the principal amount
invested, and a Strategy may not be able to closa derivative transaction at a
favorable time or price.

Emerging Market Risk

To the extent that a Strategy invests in emergiagkats, there are special risks in
addition to the general risks of investing abrodtiese risks include, among others,
greater political and economic instability, greatelatility in currency exchange rates,
less developed securities markets, possible tradebs, currency transfer restrictions, a
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more limited number of potential buyers, an emaggimarket country’s dependence on
revenue from particular commodities or internatland, less governmental supervision
and regulation, unavailability of currency hedgteghniques, companies that are newly
organized and small, differences in auditing andricial reporting standards, which may
result in unavailability of material information @it issuers, and less developed legal
systems. These factors can make emerging mankestments more volatile and less
liquid than investments in developed markets.

Equity Securities Risk

The value of a company’s stock may decline in raspdo factors affecting that
particular company or stock markets generally.

Foreign Securities Risk

Foreign securities are subject to political, retprg and economic risks not present in
domestic investments. In addition, when the Sipateiys securities denominated in a
foreign currency, there are special risks sucthasges in currency exchange rates and
the risk that a foreign government could regulateifjn exchange transactions. In
addition, to the extent that investments are madelimited number of countries, events
in those countries will have a more significant aopon the Strategy.

Greater China Risk

Investments in the Greater China region are subgpegpecial risks, such as less
developed or less efficient trading markets, curydtuctuations or blockage,
nationalization of assets, limits on repatriatiand the effects of governmental control of
markets. The Chinese economy and financial maHaate experienced high levels of
growth in recent years; any actual or perceivedcgdn or curtailment in those levels of
growth in the future would likely have a substalraidverse impact on the values of
Greater China companies. Investments in secunfi€hinese companies are subject to
China’s heavy dependence on exports. A small nuwib@mpanies and industries
represent a relatively large portion of the Gre@lieina market as a whole. Monsoons
and other natural disasters may cause substadtiafse economic effects.

High-vield/Junk Bond Risk

Lower-quality debt securities can involve a subsédly greater risk or default than
higher quality debt securities, and their valuas @ecline significantly over short periods
of time. Lower-quality debt securities tend torbere sensitive to adverse news about
the issuer, or the market or economy in general.

Index Risk

There is no assurance that a Strategy will traelpgrformance of an index. A
Strategy’s ability to track the index may be afégtby Strategy expenses, the amount of
cash and cash equivalents held in the Strategytfofio, and the frequency and timing
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of investments and redemptions of assets. Thindg/ not contain the appropriate mix
of securities for any particular economic cycleg #me timing of movements from one
type of security to another in seeking to replidagindex could have a negative effect
on a Strategy. Unlike an actively managed Stratdggy Strategy’s portfolio managers do
not use techniques or defensive strategies desigriedsen the effects of market
volatility or to reduce the impact of periods ofnket decline. This means that based on
market and economic conditions, a Strategy’s perémce could be lower than other
strategies that may actively shift their portfadissets to take advantage of market
opportunities or to lessen the impact of a marketide.

Investment Style Risk

A Strategy investing principally in growth or valayle stocks may at times
underperform other strategies that invest moredyoar that have different investment
styles.

Limited Portfolio Risk

To the extent a Strategy invests its assets inra fimited number of issuers than many
other strategies, a decline in the market value pdirticular security held by the Strategy
may affect its value more than if it invested ilaager number of issuers.

Liquidity Risk

Lack of a ready market or restrictions on resalg hmait the ability of a Strategy to sell a
security at an advantageous time or price. Intandia Strategy, by itself or together
with other accounts managed by RS Investments,holalya position in a security that is
large relative to the typical trading volume foatlsecurity, which can make it difficult
for the Strategy to dispose of the position at@maatageous time or price.

Loan Risk

Investments in loans are generally subject to éimeesrisks as investments in other types
of debt securities, including, in many cases, itmesits in high-yield/junk bonds. They
may be difficult to value and may be illiquid. dfStrategy holds a loan through another
financial institution, or relies on a financial titation to administer the loan, its receipt of
principal and interest on the loan may be subthe credit risk of that financial
institution. It is possible that any collateratgeng a loan may be insufficient or
unavailable to the Strategy, and that the Strategghts to collateral may be limited by
bankruptcy or insolvency laws. There may be lichpeblic information available
regarding the loan.

Money Market Securities Risk

The value of the securities in the Money Markeatfyy changes in response to changes
in interest rates and depends on the issuer’stayadlity.
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Mortgage- and Asset-backed Securities Risk

During periods of falling interest rates, mortgaged asset-backed securities may be
called or prepaid, which may result in a Strategyiig to reinvest proceeds in other
investments at a lower interest rate. During piof rising interest rates, the average
life of mortgage- and asset-backed securities mggne, which may lock in a below-
market interest rate, increase the security’s duraand reduce the value of the security.
Enforcing rights against the underlying assetsotlateral may be difficult, or the
underlying assets or collateral may be insufficiétite issuer defaults.

Municipal Obligations Risk

The values of municipal obligations that depend@pecific revenue source to fund

their payment obligations may fluctuate as a resiuthanges in the cash flows generated
by the revenue source or changes in the priorith@imunicipal obligations to receive

the cash flows generated by the revenue source.

Natural Resources Investment Risk

Investment in companies in natural resources imdgstan be significantly affected by
(often rapid) changes in supply of, or demandVarjous natural resources. They may
also be affected by changes in energy prices natemal political and economic
developments, environmental incidents, energy aoasien, the success of exploration
projects, changes in commodities prices, and taxo#imer government regulations.

Overweighting Risk

Overweighting investments in an industry or grofipndustries relative to a Strategy’s
benchmark increases the risk that the Strategyundierperform its benchmark because a
general decline in the prices of stocks in thatustdy or group of industries will affect

the Strategy to a greater extent than its benchmark

Portfolio Turnover Risk

Frequent purchases and sales of portfolio secsintigy result in higher expenses.

Short Selling Risk

Short sales may result in a loss if the value efdbcurity sold short increases between
the date when the Strategy enters into the shieriesal the date when the Strategy closes
the short sale. It may not be possible to closea@hort position at any particular time or
at an acceptable price. Short sales can involerége.

Small and Mid-Sized Companies Risk
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Small and mid-sized companies may be subject tmaber of risks not associated with
larger, more established companies, potentiallyingatheir stock prices more volatile
and increasing the risk of loss.

Technology Investment Risk

Investments in technology companies may be higblgtie. Their values may be
adversely affected by such factors as, for exampfed technological change, changes
in management personnel, changes in the compegitiveonment, and changes in
investor sentiment. Many technology companiessarall or mid-sized companies and
may be newly organized.

Underweighting Risk

If a Strategy underweights its investment in arustdy or group of industries relative to
the Strategy’s benchmark, the Strategy will pgrate in any general increase in the
value of companies in that industry or group ofusidies to a lesser extent than the
Strategy’s benchmark.

Item 9. Disciplinary Information

On October 6, 2004, RS Investment Management,(IRSIM, L.P.”), the investment
adviser to the RS family of funds prior to GIS'gjasition of a majority of the
outstanding interests in RS Investments in 2008,R% Investment Management, Inc., a
former investment adviser to the funds (“RSIM, Theentered into settlement
agreements with the SEC and the Office of the Nenk\State Attorney General (the
“‘NYAG”). The settlement agreements related to c¢eritavestors’ frequent trading of
shares of certain of the RS mutual funds duringd20@ough 2003. In their settlement
with the SEC, RSIM L.P. and RSIM, Inc. consentethtentry of an order by the SEC
(the “SEC Order”) instituting and settling adminaive and cease-and-desist
proceedings against them.

Under the terms of the settlement agreements, R&tments paid disgorgement of
$11.5 million and a civil money penalty of $13.9Iroh for a total payment of $25
million, all of which was distributed to certainrcent and former shareholders of certain
RS mutual funds in a manner determined by an intdg® consultant. Details are
available on RS Investments’ Settlement Web sitevat/.rssettlement.com. The
settlement agreement with the NYAG also requiredri®stments to reduce its
management fee for certain RS mutual funds in tjgeeate amount of approximately
$5 million over a period of five years. In additjd®S Investments made a number of
undertakings to the SEC and the NYAG relating tmgliance, ethics, legal oversight
and mutual fund governance and disclosure.

G. Randall Hecht, the former president of RS Inwestt Trust and the former chairman
of the Board of Trustees of RS Investment Trust alao named a respondent in the
SEC Order and consented to its entry. As part@&#itlement agreement with the SEC,
Mr. Hecht agreed, among other things, to pay d meney penalty, not to serve as a
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Trustee of RS Investment Trust for a period of frears, and to limit his duties with RS
Investments (of which he was CEO) for 12 months.

Steven M. Cohen, the former treasurer of RS Investrirust and the former chief
financial officer of RS Investments, was also naraedspondent in the SEC Order and
consented to its entry. As part of the settlemgne@ment with the SEC, Mr. Cohen
agreed to, among other things, a civil money pgraaitl suspensions from association
with any investment adviser or registered investngempany for nine months and from
serving as an officer or a director of any investtr@mpany or investment adviser for
an additional two years. In addition, in accordawdé the settlements, Mr. Cohen
resigned as an officer and employee of RS Invedsnen

RSIM L.P., RSIM, Inc., and Messrs. Hecht and Coheither admitted nor denied the
findings set forth in the SEC Order, and RSIM LnBither admitted nor denied the
findings in its settlement agreement with the NYAGcopy of the SEC Order is
available on the SEC’s Web site at http://www.see/lifigation/admin/ia-2310.htm, and
a copy of the settlement agreement with the NYA@&viailable on the NYAG’s Web site
at http://www.ag.ny.gov/media_center/2004/oct/octBb attachl.pdf.

Item 10. Other Financial Industry Activities and Affiliation s

A. GIS, the majority owner of RS Investments, iegistered broker-dealer. Certain
of RS Investments’ officers and directors are regesl representatives of GIS.

B. Neither RS Investments nor its management psramregistered, or have an
application pending to register, as a futures cassimh merchant, commodity pool
operator, commodity trading advisor, or an assedigerson of the foregoing entities.

C.

Broker-dealer: GIS, the majority owner of RS Investments, isgistered broker-dealer.
GIS serves as the distributor of the RS mutual $uemtd RS private funds. While RS
Investments does not have discretionary authasitgvest clients’ assets in the RS
mutual funds or the RS private funds, RS Investsardy recommend that clients invest
in the RS mutual funds or the RS private fundsS, @ its role as the distributor to the
RS mutual funds, may benefit from investments byiiR@stments’ clients in the RS
mutual funds as a result of receiving additionahpensation (e.g., including 12b-1 fees,
loads, or contingent deferred sales charges) fheniRiS mutual funds. See Item 11,
“Code of Ethics, Participation or Interest in Clidmansactions and Personal Trading,”
below.

Investment companies or other pooled investment vehicles: RS Investments acts as
investment adviser to the RS mutual funds. Ced&iRS Investments’ officers also
serve as officers and trustees of the RS mutualsfamd an officer of Guardian serves as
a trustee of the RS mutual funds. From time t@ti@uardian or its affiliates may own a
significant interest in one or more of the RS Funds
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RS Investments acts as the investment adviser tGIRIS, a private pooled investment
vehicle formed to invest and trade in securitieS.IRvestments’ wholly owned
subsidiary, RS Fund General Partner, LLC is theeg@rpartner of RS GNR.

Other investment adviser: GIS, the majority owner of RS Investments, registered
investment adviser, and serves as sub-adviser ofitR&al funds with Fixed Income
Strategies. Guardian Balillie Gifford Limited, ajigtered investment adviser that is
jointly owned by a subsidiary of Guardian and byllgaGifford Overseas Limited
("BGO”) (aregistered investment adviser), is thb-adviser for certain of the RS mutual
funds with International Strategies. BGO providesstment advice to those Funds as
the sub-sub-adviser.

Insurance company: Guardian, the parent company of GIS, is a muthslrance
company. From time to time, Guardian engages R&stments to provide investment
advisory services to its general account and itsip@ trust. In addition Guardian’s
subsidiary, The Guardian Insurance & Annuity Conypdnc., is the issuer of variable
annuity contracts and variable life insurance pedéidunded by insurance company
separate accounts that invest in series of RS MarRroducts Trust. RS Investments
personnel may utilize certain resources and fasliof Guardian.

When making investment decisions for its clientS,IRvestments may have an incentive
to favor Guardian’s general account and pensiast buRS Funds in which Guardian or
its affiliates own a significant interest. To adsls these conflicts, RS Investments
follows procedures with respect to the allocatibmwestment opportunities among its
clients, including procedures with respect to thecation of limited opportunities. RS
Investments regularly reviews trades for consistemith RS Investments’ allocation
procedures.

Iltem 11. Code of Ethics, Participation or Interest in ClientTransactions and
Personal Trading

RS Investments has adopted a Code of Ethics (tbdéQ in accordance with Rule 17j-1
under the Investment Company Act of 1940, as antratel Rule 204A-1 under the
Advisers Act that is applicable to all RS Investtseemployees. The Code is designed
to limit the effect of any conflicts of interestthmay exist between RS Investments’
clients and employees. For example, the Coddatsstertain persons related to RS
Investments, including its officers, advisory pensel, and certain employees (“Access
Persons”), from acquiring any beneficial ownershipny security (with limited
exceptions) in an initial public offering under atiycumstances, or in a private
placement without specific approval from RS Inve=tits’ chief executive officer. In
addition, the Code sets forth pre-clearance remergs for trades in certain securities
and requires periodic reporting of brokerage tratisas and portfolio holdings by
Access Persons. A copy of the Code is availabtti¢ats and prospective clients upon
request by contacting John Sanders at (415) 590-8i7 3anders@rsinvestments.com.
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RS Investments and its related persons may recoohthahclients purchase securities in
which RS Investments or its related persons haweatarial financial interest. As a
result, RS Investments and its related personsheairectly or indirectly benefitted as a
result of investments by clients in those secwitiBor example, while RS Investments
does not have discretionary authority to causendi® invest in the RS Funds, RS
Investments may recommend that clients investerRB Funds. RS Investments will
benefit if clients invest in the RS Funds becauSdiRestments or its affiliate receives
asset-based advisory fees from the RS Funds. diti@d employees of RS Investments
have an incentive to recommend investments in Bié&&ds because RS Investments
compensates employees based on actual salesresistef the RS Funds and for the
servicing of investor accounts. RS Investmentsitnietlated persons also may have
material ownership interests in the RS Funds angbeaefit as a result of investments
in the RS Funds made by RS Investments’ clientS.IfRestments and its related
persons may purchase or otherwise acquire seauiritihich RS Investments and its
related persons have a material financial intesagerms different from, and more
favorable than, those available to RS Investmatiiishts. RS Investments, when making
investment decisions, may have an incentive torfagoounts in which it or its related
persons have material financial interests. Toeskithese conflicts, RS Investments
follows procedures with respect to the allocatibmwestment opportunities among its
clients, including procedures with respect to thecation of limited opportunities. RS
Investments regularly reviews trades for consistemith RS Investments’ allocation
procedures.

RS Investments (as a result of its role as thergépartner or managing member of the
RS private funds) and its related persons may trimesecurities that RS Investments
purchases for, or that are held by, clients, andriR&stments and its related persons may
own securities that are subsequently purchasediénts. The prices or terms on which
RS Investments and its related persons invest raagdye favorable than the prices or
terms on which a client may subsequently invegtreviously have invested in such
securities. RS Investments and its related peralsasmay buy or sell a specific security
for their own accounts that they do not buy or g®lklients. In addition, RS

Investments and it related persons, for themsealvéiseir clients, may take a conflicting
position in a security in which RS Investments imgested client assets. For example,
RS Investments and its related persons, on behtdiemselves or their clients, may sell
a security that a client of RS Investments consnioehold, or may buy a security that RS
Investments has sold for a client. This may becis® whether or not RS Investments or
its related persons are aware of such contraryiposi As described above, the Code
seeks to limit the effects of conflicts that ardsea result of personal trading. In addition,
with respect to investments being made for cligntduding clients that are affiliated

with RS Investments, RS Investments follows procesiwith respect to the allocation of
investment opportunities among its clients, inahgdprocedures with respect to the
allocation of limited opportunities. RS Investmenrggularly reviews trades for
consistency with RS Investments’ allocation procedu

In addition to the foregoing conflicts, becauselR&stments engages in an investment
advisory business and manages more than one actoengt may be conflicts with
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respect to the time RS Investments allocates taagiag any one account and the
allocation of investment opportunities among alamts RS Investments manages. RS
Investments is not obligated to acquire for anyaot any security that RS Investments
and its related persons may acquire for their ogaoants or for the account of any other
client. In addition, RS Investments may give adwaad take action with respect to any
of its clients that differs from or conflicts wittdvice given, or the timing or nature of
action taken, with respect to any other clientr &ample, RS Investments may take
actions for one client that differ from the actiontakes for another client because of
differences in the clients’ objectives, interesisd timeframe for investment. As a result,
RS Investments may, in its discretion, cause onewat that it manages to hold a
security after RS Investments has caused anotindagdiy managed account to sell the
same security; or RS Investments may, in its dismrecause one account that it
manages to buy a security before RS Investmentesanother similarly managed
account to buy the same security. In either dasedifference in the time of sale or
purchase may result in less favorable investmerfibpeance for one of the accounts.
Actions taken by RS Investments for one client miapadvantage another client.

RS Investments is subject to conflicts of intexelsén allocating limited investment
opportunities among clients including, without liation, conflicts arising from the fact
that it receives greater fees or compensation some clients than others and, therefore,
may have an incentive to allocate opportunitieditnmts that pay higher fees.

RS Investments attempts to resolve conflicts ireamer that is generally fair to all of its
clients in the specific case or over time. It 8 Rvestments’ policy, to the extent
practicable, to allocate investment opportunitiesrdime on what it considers to be a
fair and equitable basis. RS Investments has ledtald procedures regarding the
allocation of investment opportunities among itertis, including the allocation of
limited opportunities

Iltem 12. Brokerage Practices

RS Investments’ agreements with its clients geheadlbw RS Investments to determine
the brokers or dealers that RS Investments useffeict securities transactions for a
client’'s account and to determine the commissit® oacompensation paid to the broker
or dealer effecting each transaction.

RS Investments seeks best execution on its cligmggfolio transactions, taking into
account a variety of factors, including, for exaepl

» Research capabilities of the broker-dealer.

» Broker credit worthiness, reputation and integrity.

» Clearance and settlement capabilities.

» Confidentiality provided by the broker-dealer.

» Competitiveness of commission rates and spreads.
» Evaluations of execution quality by consultants.
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» Size of the order, nature of the market for theisgcand timing of the
transaction (promptness).

» Experience of the broker-dealer.

» Broker-dealer’s access to markets and investmeratiilities.

» Broker-dealer’s willingness and ability to commipatal.

» Broker-dealer’s ability to place difficult trades.

* Information and service provided by the broker-deal

* Number of trading errors committed by the brokeatdeand its ability to
correct errors in a prompt and efficient manner.

» Sophistication of the broker-dealer’s trading fitieis.

» Access to new issues for client accounts.

In effecting transactions for Wrap Program clieRS, Investments will typically (though
will not necessarily) consider the additional dasthe Wrap Program client from
executing transactions away from the Program Spansihe broker-dealer(s) designated
by the Program Sponsor, in seeking to achievedestution for the client.

Transactions on exchanges may be executed witbk&ibdealer on an agency or
principal basis. Broker-dealers serving as prinmagyket makers may be compensated
by commission or from the purchase price proce@ischases of underwritten public
offerings or private placements include a commissioa concession paid by the issuer
to a member of the underwriting syndicate or sglgnoup.

As permitted by Section 28(e) of the Securitiestiaxge Act of 1934, as amended
(“Exchange Act”), RS Investments may, on behalaafient, pay a broker or dealer that
provides “brokerage and research services” (asé@fin the Exchange Act) to RS
Investments an amount of commission for effectipgefolio investment transaction in
excess of the amount of commission that anothéerar dealer would have charged for
effecting that transaction, if RS Investments datees in good faith that such amount of
commission was reasonable in relation to the vafube brokerage and research services
provided by such broker or dealer, viewed in teafnsither that particular transaction or
RS Investments’ overall responsibilities to thewtiand to other client accounts over
which RS Investments exercises investment disaeret®uch research services include
proprietary research created internally by a brakdyy a third-party provider (and made
available to RS Investments by a broker) suchasXample, individual stock
information and research, industry and sector amglyrend analysis and forecasting, and
discussions with individual stock analysts. Iniidd, a broker may accumulate credits
for RS Investments’ account and use them to puecheskerage and research services at
RS Investments’ discretion and based on RS Inveggheetermination of the relative
benefits of the various services available for pase. These arrangements are commonly
known as “commission sharing arrangements.” Adogigl, RS Investments’ clients

may be deemed to be paying for research and thleseservices with “soft” or
commission dollars. RS Investments also may recsoit dollar credits based on certain
“riskless” principal securities transactions wittokerage firms. With respect to certain
products and services used for both research/tagkeand non-research/brokerage
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purposes, RS Investments allocates the costs bfgoeducts and services between their
research/brokerage and non-research/brokerageamksases soft dollars to pay only for
the portion allocated to research/brokerage uEgamples of products and services used
for non-research/brokerage purposes (and not paidith soft dollars) include
equipment, exchange data (e.g., quotes, volumd)aecess to research by RS
Investments’ traders and performance analysts.

RS Investments may aggregate client sale and pseatvaers for securities with similar
orders being made simultaneously for other clights) RS Investments’ reasonable
judgment, such aggregation is reasonably likelesult generally in reduced market
impact and/or lower per-share brokerage commissists. In many instances, the
purchase or sale of securities for some of RS Invessts’ clients will be effected
simultaneously with the purchase or sale of likeusidies for other of RS Investments’
clients. Such transactions may be made at slighitigrent prices, due to the volume of
securities purchased or sold. Pursuant to RS imesgs’ policies regarding the
aggregation of transactions for clients’ accoueégh client may be charged or credited,
as the case may be, the average transaction pratkesecurities purchased or sold in
such transactions. As a result, the transactime pnay be more or less favorable to a
client than it would have been if similar transant were not being executed
concurrently for other accounts or if the clientdohe actual (as opposed to average)
transaction price for its purchase/sale.

If an order is only partially filled, it is allocatl among the participating accounts pro
rata based upon each account’s portion of ther@igirder amount. Orders that result in
small allocations can under certain circumstaneese a client’'s account to incur
additional trade ticket charges from its custodiank if it receives multiple partial
allocations. In seeking best execution, RS Investmdoes not consider fees that may be
assessed by a client’s custodian.

As discussed in Item 4 above, RS Investments mdicijpate as an investment adviser

in a Wrap Program with an “all-inclusive” fee arg@ment that effectively discounts
commissions to zero on trades executed with thgrBne Sponsor or the Program
Sponsor’s designated broker-dealer(s) in consideraf the Wrap Program fee paid.
This arrangement causes transactions executedfeovayhe Program Sponsor or the
Program Sponsor’s designated broker-dealer to bre pustly to a Wrap Program client
from a commission viewpoint than the same orderlavbe if not executed away. If RS
Investments determines that best execution for Wragram clients can be achieved by
executing a trade for the Wrap Program clients (lmiitRS Investments’ other clients)
through the applicable Program Sponsor or brokatedlés) designated by the Program
Sponsor, RS Investments will not aggregate the Wragram clients’ transactions with
other clients’ transactions in the same securities a result, Wrap Program clients may
experience poorer executions (not taking into asteeduced commission costs) than
might be the case if RS Investments aggregatee thassactions with the transactions of
its other clients. In cases where Wrap Prograentdiand non-Wrap Program clients are
transacting in the same security through diffel@oker-dealers (rather than aggregating
the transactions), RS Investments executes thedcdnns on a rotation basis, meaning
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that the order in which the transactions will be@xed rotates among each Wrap
Program and non-Wrap Program clients. In each tlasdirst transaction will be
completed before the next transaction is initiatBécause of this rotation policy, the
transactions likely will be executed at differenttps and the transaction price may be
less favorable to clients whose transactions aeewdrd later. RS Investments’ believes
that its policy of rotating the order in which teattions are executed is fair and equitable
to clients over time.

RS Investments may instruct a broker to allocdterad certain number of shares on an
executed transaction to another broker-dealerdtilesnent (“step-out”) and each broker
may receive a portion of the commission. If RSestments aggregates orders for Wrap
Program clients with its other clients, the shailéscable to the Wrap Program clients

will be stepped-out to the Program Sponsor or to&dy-dealer(s) designated by the
Program Sponsor for clearing and settling. Any gossions and other expenses that are
attributable to shares traded for Wrap Programntdiexecuted away from the Program
Sponsor or the Program Sponsor’s designated basaer(s) broker will be borne by

the Wrap Program clients.

RS Investments’ relationships with brokerage fitirest provide soft dollar services to RS
Investments (including brokerage firms that pap@te in commission sharing
arrangements) may influence RS Investments’ judgraed create conflicts of interest,
both in allocating brokerage business between ftirasprovide soft dollar services and
firms that do not, and in allocating the costs ofed-use products between their research
and non-research uses. When RS Investments useshribkerage commissions to
obtain research or other products or services,/R&stments receives a benefit because it
does not have to produce or pay for such reseprotucts, or services. As such, RS
Investments has an incentive to select or recomraéhrdker-dealer based on RS
Investments’ interest in receiving the researcbtber products or services, rather than
on RS Investments’ clients’ interest in receivingsnfavorable execution. Client trades
executed through these brokers or any other brgkdram may not be at the lowest

price otherwise available, but RS Investments lieighat these relationships are
beneficial generally to both RS Investments andlients. RS Investments maintains
policies and procedures designed to address sunthcts

Research furnished by brokers or dealers or putd¢aamedits accumulated at brokers or
dealers through commission sharing arrangementsbmanged in servicing any or all of
RS Investments’ clients and may be used for cheobunts other than those that pay
commissions to the broker or dealer providing #eearch. RS Investments typically
will not receive proprietary research or soft do#iarvices in connection with
transactions for Wrap Program clients that are @eecthrough the Program Sponsor or
a broker-dealer designated by the Program Spors®a result, Wrap Program clients
may be seen to benefit from the research and ssreicquired by virtue of the trading
activity of, and commissions paid by, other clieotR S Investments.

RS Investments maintains detailed information reigarthe services and products it
receives from brokers (including services and petslteceived through commission
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sharing arrangements) and periodically evaluatesi#ture and quality of these services
and products by means of a quarterly internal yopirocess during which RS
Investments’ portfolio managers and research atsatgsk brokers based on the nature
and quality of the services and products they lpaoeided. Taking into account RS
Investments’ obligation to seek best executiomédra typically allocate orders and
divide commissions based on such evaluations, 4sawen their own quarterly review
of broker-dealer capabilities.

Some broker-dealers have entered into agreemetit$GA%, the RS mutual funds’
distributor, to sell shares of the RS mutual futadthe broker-dealers’ clients. Based on
RS Investments’ interest in a broker-dealer’s cared sale of shares of the RS mutual
funds, RS Investments may have an incentive testiese broker-dealers to execute
transactions for RS Investments’ clients, rathantbelecting broker-dealers based on a
client’s interest in receiving best execution. IR@&stments has adopted procedures
designed to prevent RS Investments’ traders fra&mgiainto account a broker-dealer’s
promotion or sale of RS mutual fund shares wheectielg broker-dealers to effect
transactions.

RS Investments and its affiliates, including GISthair own expense and out of their
own assets, may provide compensation to finanetatmediaries (including broker-
dealers and/or affiliates of broker-dealers whocaee transactions for RS Investments’
clients) in connection with sales of RS mutual fshdres or in connection with the
servicing of shareholders or shareholders accouiish compensation may include, but
is not limited to, financial assistance to finahadermediaries in connection with
conferences, sales, or training programs for te@iployees, seminars for the public,
advertising or sales campaigns, or other finanotarmediary-sponsored special events.
In some instances, this compensation may be maakalle only to certain financial
intermediaries whose representatives have soldeagx@ected to sell significant amounts
of shares of RS mutual funds. Dealers may nosakes of the RS mutual funds’ shares
to qualify for this compensation to the extent podld by the laws or rules of any self-
regulatory agency, such as the Financial InduseguRatory Authority. The
compensation provided by RS Investments and isdaelpersons to these financial
intermediaries may create an incentive for therfana intermediaries to recommend the
RS mutual funds over other products.

RS Investments does not permit clients to direck&rage; however, RS Investments
permits clients to impose limited restrictions be brokers that RS Investments may use
to execute transactions for a client’s portfoliWhen RS Investments is subject to such
restrictions, it may not be able to achieve mogbifable execution for the client.

RS Investments does not execute transactions fediseretionary clients and, in
situations in which RS Investments has discretip@aad non-discretionary clients
invested in the same strategy, RS Investmentsewdtute transactions for its
discretionary clients before providing advice ®nbn-discretionary clients.
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Subject to applicable law, RS Investments may caugint to buy or sell securities
directly from or to another client, if such a “csesansaction” is in the interests of both
such clients. Because RS Investments represanistérests of both the buyer and the
seller in such transactions, it may have an ingertt treat more favorably the client that
pays RS Investments higher fees. To addressdhifict, RS Investments follows
procedures with respect to “cross-transactions.”

Item 13. Review of Accounts

A portfolio manager regularly reviews the portfaliof each account managed by RS
Investments to determine whether to take any astionthat portfolio, based on its
investment objectives, policies, and assets, ane igenerally, based on RS Investments’
review of economic and market conditions.

RS Investments’ Compliance Department and Accogriliepartment also regularly
review each portfolio relative to any investmerstrietions applicable to that portfolio’s
investment policies.

Members of the portfolio management teams for efithe RS mutual funds regularly
report to the Boards of Trustees of the Trustsndigg the funds’ performance. In
addition, each of the RS mutual funds providesedi@ders with a semi-annual written
report containing performance and financial infotiorg as required by applicable law.
The RS mutual funds also file with the SEC an ahregort regarding the funds’ proxy
voting records and a quarterly report regardingftinels’ portfolio holdings.

RS Investments generally provides separate acatients with monthly and quarterly
written reports. Monthly reports include a perfarme report (including attribution) and
a portfolio appraisal. Quarterly reports contaomtfplio commentary, a portfolio
appraisal, a purchase and sale report, a transaefort, a realized gains and losses
report, and a commission report. RS Investmemgiges Plan Sponsors with quarterly
reports containing commentary from the strateggifplio manager.

Investors in the RS private funds receive an anwuisten report containing audited
financial statements, including a balance sheetstatéments of income and partners’
equity, as well as relevant tax reporting inforroati In addition, each investor receives
quarterly written reports containing estimated perfance.

Iltem 14. Client Referrals and Other Compensation

RS Investments may engage solicitors to perfornketaesearch, engage in strategic
planning, and market RS Investments’ advisory ses:i RS Investments may pay a
solicitor a cash retainer fee, a cash referraldemymbination of both types of fees, or a
portion of the advisory fee (typically calculategisked on assets under RS Investments’
management) paid by the client who was referrddSdnvestments by the solicitor. To
the extent applicable, RS Investments complies thighrequirements of Rule 206(4)-3
under the Advisers Act.
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Iltem 15. Custody

Clients should expect to receive quarterly, or nfcequent, account statements from
their custodiansRS Investments generally provides separate acatients with
monthly and quarterly written reports. Monthly ogfs include a performance report
(including attribution) and a portfolio apprais&uarterly reports contain portfolio
commentary, a portfolio appraisal, a purchase afelreport, a transaction report, a
realized gains and losses report, and a commisspmrt. Clients should compare the
account statements received from their custodiatistte reports received from RS
Investments.

Item 16. Investment Discretion

RS Investments accepts discretionary authoritydoage securities accounts on behalf
of its clients. Before accepting discretionarynauity, RS Investments generally enters
into a written agreement with clients which, in tase of a client with a separately
managed account, typically includes investmentejurids describing the strategy, the
client’s investment objective, any restrictionsRa Investments’ management of the
account, and a benchmark. Prior to participatsigrainvestment adviser in a Wrap
Program, RS Investments enters into a written ageeewith the Program Sponsor. See
Item 4, “Advisory Business,” for examples of thpég of restrictions that a client may
impose. Certain investment restrictions may liRft Investments’ ability to execute the
strategy and, as a result, may reduce performaR8envestments exercises discretionary
authority with respect to pooled investment velsiéte which it serves as the investment
adviser in accordance with the objective, strateggtrictions, and benchmark set forth in
each pooled vehicle’s offering documents.

Iltem 17. Voting Client Securities

RS Investments has adopted policies and procegifresxy Voting Policies”) that
govern how it votes proxies (“Proxies”) relatingsecurities owned by clients who have
delegated voting authority and discretion to RSbtments. The Proxy Voting Policies
do not apply to securities held by any client thag not delegated to RS Investments
voting authority and discretion with respect towsées held in the client’s account.

When voting on matters submitted to security h@ddBS Investments seeks to act in a
manner consistent with the best interests of ientd, without subrogating the clients’
interests to those of RS Investments. RS Invedsiieas adopted detailed proxy voting
guidelines (the “Guidelines”) that set forth how RS8estments plans to vote on specific
matters presented for shareholder vote. In mass;dhe Guidelines state specifically
whether Proxies will be voted by RS Investmentsofoagainst a particular type of
proposal. The indicated vote in the Guidelingh&sgoverning position on any matter
specifically addressed by the Guidelines.

In certain circumstances, however, a conflict ¢éiaest may exist between RS
Investments and its clients with respect to a métiat is submitted to shareholders.

32



Because the Guidelines have been pre-establishB$dgvestments, voting of Proxies
in accordance with the Guidelines is intendedrutlthe possibility that any conflict of
interest might motivate RS Investments’ voting dexi with respect to a proposal.
However, RS Investments is permitted to override@uidelines (an “Override”) with
respect to a particular shareholder vote when R&skments believes the Override to be
in a client’s best interest. In addition, thereyrba situations involving matters presented
for shareholder vote that are not governed by thiel&ines (any such vote being a
“Special Vote”). In connection with any Override$pecial Vote, a determination is
made by RS Investments’ chief compliance officet/anan internal committee of senior
management and compliance personnel responsibled@dministration of the Proxy
Voting Policies (the “Proxy Policy Committee”) aswhether there is any material
conflict of interest between RS, on the one hand,the relevant clients, on the other.
For example, conflicts may arise because RS Invegprovides services or products
to the company on whose behalf Proxies are beiligjted or as a result of personal
shareholdings of RS Investments’ personnel in tmpany on whose behalf Proxies are
being solicited. Following consideration of anyflwts, the chief compliance officer
and/or the Proxy Policy Committee makes a deterioinas to whether to permit an
Override or Special Vote. As noted in Item 11, 8mf Ethics, Participation or Interest
in Client Transactions and Personal Trading,” R&$&tments, on behalf of its clients,
may make different decisions for different clienish respect to the same security. As a
result, it is possible that RS Investments mawnrOverride or Special Vote, direct that a
Proxy with respect to the same security be votédrdntly for different clients.

RS Investments has retained a service provideandle the administrative aspects of
voting Proxies for client accounts. The servicaevpder monitors the accounts and their
holdings for purposes of confirming that all Praxieve been received and votes are
cast. In addition, the RS Investments’ compliatepartment periodically monitors
matters presented for shareholder votes and ttaeksoting of the Proxies.

A client may obtain a copy of the Proxy Voting s and information regarding how
RS Investments voted securities held in the clgeatcount by contacting John Sanders
at (415) 591-2700 or jsanders@rsinvestments.cohentS also may view the Proxy
Voting Policies, which are included as an exhibitite Trusts’ Statements of Additional
Information, (i) without charge, upon request, ljling 1-800-766-FUND (3863); (ii) on
RS Investments’ website at http://www.rsinvestma&ais (RSIT only); (iii) on GIS’
website at http://www.guardianinvestor.com (RSVRilyly and (iv) on the SEC’s
website at http://www.sec.gov.

A client that has authorized RS Investments to Yteies on its behalf may contact
John Sanders at (415) 591-2700 or jsanders@rsmeess.com with questions regarding
proposals or to direct RS Investments’ vote onréiqudar proposal.

The Proxy Voting Policies are subject to changangttime without notice.

Clients that have not delegated proxy voting auty@nd discretion to RS Investments
should arrange to receive proxy solicitation maisrdirectly from their custodians (or
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transfer agents). Such clients may call John Saratg415) 591-2700 or
jsanders@rsinvestments.com to discuss any questinng a particular solicitation.

Item 18. Financial Information
RS Investments does not require or solicit prepayragfees six months or more in

advance and its financial condition is not such thia reasonably likely to impair its
ability to meet contractual commitments to clients.
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