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This brochure provides information about the quadiions and business practices of
Forethought Investment Advisors, LLC. If you havey ajuestions about the contents of this
brochure, please contact us at 317-223-2703. Tfwemation in this brochure has not been
approved or verified by the United States Secuwritied Exchange Commission or by any state
securities authority.

Registration with the SEC or with any state semsiauthority does not imply a certain level of
skill or training.

Additional information about Forethought Investméwdvisors, LLC also is available on the
SEC’s website at www.adviserinfo.sec.gov. You caarsh this site by a unique identifying
number, known as a CRD number. Our firm's CRD nemd167429.
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Item2  Material Changes

The SEC adopted "Amendments to Form ADV" in Jul9l@ This Firm Brochure, dated
10/01/2013, is prepared according to the SEC’s mgwirements and rules.

This Item is used to provide our clients with a susny of new and/or updated information. We
will inform you of the revision(s) based on theuratof the updated information.

Consistent with the rules, we will ensure that yeceive a summary of any material changes to
this and subsequent Brochures within 120 days ef dlose of our business’ fiscal year.
Furthermore, we will provide you with other interidisclosures about material changes as

necessary.

As of this amendment, Forethought Investment AdgisbLC added a client increasing our
assets to approximately $6.9 Billion of assets unt&nagement.
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Item 4  Advisory Business

Forethought Investment Advisors, LLC is a SEC-regexd investment adviser with its principal
place of business located in Indiana. Forethouglgdtment Advisors, LLC (“FIA”) began
conducting business in 2013.

The firm's principal shareholder (i.e., those indiials and/or entities controlling 25% or more
of our advisor.), Forethought Financial Group, la®elaware Corporation (“FFG”) a 100%
owner of FIA.

As of October 1, 2013, we had approximately $6,03848,000 in regulatory assets under
management (computed under applicable SEC rules)maAhage these discretionary assets for
one affiliated client Forethought Life Insurance ngmany (“FLIC”) which is an Indiana
domiciled life and annuity company. Both the FlAdaFLIC are wholly owned subsidiaries (the
advisor is direct, FLIC is indirect) of Forethoughhancial Group, Inc.

We offer three separate and distinct advisory sesvio our clients. They includedividual
Portfolio Management or direct advisory servicedlanager of Manager’s advisory services
where FIA selects a registered investment advissub-advise client assets and thi8d|ection

and Monitoring of 3" Party Money Managerswhere FIA selects a manager based on specific
criteria and monitors their activity and investsragistered Investment Company Act of 1940
securities as well as other securities. Speciftaitdefor each of these services are as follows:

1) Individual Portfolio Management

Our firm provides continuous asset managementieftcfunds based on the individual needs of
the client. Through discussions in which goals abjctives based on the client's particular
circumstances are established, we develop thet'sliewestment Policy Statements (“IPS”). We
create and manage a portfolio based on that pdliaying our data-gathering process, we
determine the client’s individual objectives, tilmarizons, risk tolerance, and liquidity needs. As
appropriate, we may also review and discuss atdignor investment history, as well as family
composition and background.

2) Managers of Managers Program

FIA offers advisory management services to cli¢mtsugh the Manager of Managers Program.
We provide the client with an asset allocationtstyg developed through discussions in which
the client's goals and objectives are establislaséd on the client's particular circumstances.
This asset allocation strategy is drafted intodrent's IPS.

FIA performs management searches of various regsiavestment advisers. Based on the
client's individual circumstances and needs (agé@eld in the client's IPS) we determine which
selected registered investment advisers ("advimetdsset manager") portfolio management
style is appropriate for that client. Factors cdased in making this determination include
account size, risk tolerance, the opinion of edigimtand the investment philosophy of the
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selected asset manager. Clients should refer taséet manager's Firm Brochure or other
disclosure document for a full description of tlkeevices offered. Client meetings are available
on a regular basis, or as determined by the cliengview the account.

Once we identify the most appropriate asset magggeur firm provides the selected adviser
with the client's IPS, who then creates and mantggeslient's portfolio based on that IPS.

On an ongoing basis, we monitor the performandeefasset manager(s). If we determine that a
particular adviser is not providing sufficient mgeaent services to the client, or is not
managing the client's portfolio in a manner comsistvith that client's IPS, then we may move
the client’s portfolio to a different asset managed/or program sponsor. Under this scenario,
our firm retains the discretion to hire and fire #isset manager and/or to move the client’s
portfolio to a different program.

At least annually, we meet with the client to reviend update, as necessary, the client's
Investment Advisory Statement. However, shouldeher any material change in the client's
financial situation; we should be notified immedigtto determine whether any review and/or
revision of the client's Investment Advisory Staghare warranted.

3) Selection and Monitoring of 3 Party Money Managers

FIA offers advisory management services to ountsi¢hrough the Selection and Monitoring of
3 Party Money Manager Programs (hereinafter, "Progti

FIA provides the client with an asset allocatiamatggy developed through discussions in which
goals and objectives based on the client's paatiaitcumstances are established. This asset
allocation strategy is drafted into the client'SIP

Based on the client's individual circumstancesraetls (as exhibited in the client's IPS) we will
then perform management searches of various uag#fil registered investment advisers to
identify which registered investment adviser's fodid management style is appropriate for that
client. Factors considered in making this detertmmanclude account size, risk tolerance, the
opinion of each client and the investment philogophthe selected registered investment
adviser. Clients should refer to the selected tegd investment adviser's Firm Brochure or
other disclosure document for a full descriptiorire services offered. We are available to meet
with clients on a regular basis, or as determinethb client, to review the account.

Once we determine the most suitable investmensad) for the client, we provide the selected
adviser(s) with the client's IPS. The adviser(enthreates and manages the client's portfolio
based on the client's individual needs as exhibitede IPS.

FIA monitors the performance of the selected reggst investment adviser(s). If we determine
that a particular selected registered investmevisads) is not providing sufficient management
services to the client, or is not managing thentkeportfolio in a manner consistent with the
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client's IPS, we may suggest that the client cahiréth a different registered investment adviser
and/or program sponsor. Under this scenario, onr dissists the client in selecting a new
registered investment adviser and/or program. Heweany move to a new registered
investment adviser and/or program is solely adikeretion of the client.

Additional Advisory Business Information

We manage these advisory accounts on a discrefitwaars. Account supervision is guided by
the client's stated objectives (i.e., capital apiatéon, growth, income, risk tolerance or
liquidity), as well as tax considerations.

Our investment recommendations are not limitechypspecific product or service offered by a
broker-dealer or insurance company and will gehenatlude advice regarding the following
securities but is not limited to these securities:

Equity securities, fixed income securities, warsacertificates of deposit, municipal
securities, investment company securities, U. Sie@unent securities, options, hedge
funds, mezzanine funds, tax incentive funds angapeiequity partnerships.

We reserve the right to invest in any other typeseourities not listed here if it is deemed
appropriate for our clients.

Because some types of investments involve certdiitianal degrees of risk, they will only be
implemented/recommended when consistent with thenttd stated investment objectives,
tolerance for risk, liquidity and suitability.

Item5  Fees and Compensation

As stated in Item 4 of this brochure and in temd@RDV Part 1 FIA is compensated by its
clients by a percentage of assets under managerAdditionally we may receive a carried

interest fee or an incentive fee. Fees for theetlspecific types of services we offer are as
follows:

1) Individual Supervisory Services, Individual Porfolio Management Fees

Our annual fees for Investment Supervisory Sendcedased upon a percentage of assets under
management and generally range from 0.02% tol.00%.may charge carried interest fees or
incentive fees of 5% t010%.

Our fees are billed quarterly, in arrears, at the @ each month based upon the value
(amortized cost or fair value depending on thentiiegreement), of the client's account at the
end of the previous billing period. Fees will bédiied from the account in accordance with the
client authorization in the Client Services Agreame

There is no minimum amount of assets under managesmezquired for this service.
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2) Investment Supervisory Services, Manager of Marger Fees

Contractually, we are paid by the selected assatgea(s), based on a percentage of the client's
assets under management with that manager. Acgbydour fee, which typically ranges from
0.02% to1.00%dgepending on the size of the account, is includetie asset manager's annual
management fee. FIA may charge carried interest e incentive fees of 5% to 10%.

FIA does not control the fees or the billing arramgnts of any selected asset manager. For a
complete description of the fee arrangement inalgdilling practices, minimum account
requirements and account termination provisionsnts should review the independent
investment adviser's Firm Brochure or other disgleslocument.

Our fees are billed in arrears at the end of eatdndar quarter based upon the value (market
value or fair market value in the absence of mavkéie), of the client's account at the end of the
previous quarter. Fees will be debited from theoaot in accordance with the client
authorization in the Client Services Agreement.

3) Selection and Monitoring of & Party Money Managers

We are paid by the independent adviser selectedebglient for portfolio management services.
Our fee is based on a percentage of the clientege assets typically ranges from 0.02% to
1.00% depending on the size of the account. Fl4 amarge carried interest fees or incentive
fees of 5% to 10%.

Clients are provided with a separate disclosureid@nt describing the fee paid to us by such
independent registered investment advisers. Thédsset management fee, including the
referral fee paid to our firm, is disclosed in thdependent investment adviser's disclosure
document.

General Fee Information

Termination of the Advisory Relationship: A client agreement may be canceled at any tipe, b
either party, for any reason upon receipt of 30sdasrtten notice. As disclosed above, certain
fees are paid in advance of services provitlgmbn termination of any account, any prepaid,
unearned fees will be promptly refunded. In cating a client’s reimbursement of fees, we
will pro rate the reimbursement according to thenbar of days remaining in the billing period.

Mutual Fund Fees: All fees paid to Forethought Investment AdvisduisC for investment
advisory services are separate and distinct fravals and expenses charged by mutual funds
and/or ETFs to their shareholders. These feesgmehses are described in each fund's
prospectus. These fees will generally include aagament fee, other fund expenses, and a
possible distribution fee. If the fund also imposakes charges, a client may pay an initial or
deferred sales charge. A client could invest inudual fund directly, without our services. In
that case, the client would not receive the sesvmevided by our firm which are designed,
among other things, to assist the client in deteimgi which mutual fund or funds are most
appropriate to each client's financial conditiod abjectives. Accordingly, the client should
review both the fees charged by the funds anders fo fully understand the total amount of
fees to be paid by the client and to thereby evaltiee advisory services being provided.
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Additional Fees and Expenses: In addition to our advisory fees, clients argoalesponsible for

the fees and expenses charged by custodians andeapy broker dealers, including, but not
limited to, any transaction charges imposed byokdardealer with which an independent
investment manager effects transactions for theatd account(s). Please refer to the "Brokerage
Practices"” section (Item 12) of this Form ADV faldétional information.

Advisory Feesin General: Clients should note that similar advisory sersiogay (or may not)
be available from other registered (or unregistemaeestment advisers for similar or lower fees.

Limited Prepayment of Fees: Under no circumstances do we require or sghayment of fees
in excess of $1,200 more than six months in advahservices rendered.

Limited Negotiability of Advisory Fees: Although Forethought Investment Advisors, LLC has
established the aforementioned fee schedule(sietam the discretion to negotiate alternative
fees on a client-by-client basis. Client factsgumstances and needs are considered in
determining the fee schedule. These include theptxity of the client, assets to be placed
under management, anticipated future additionataseelated accounts; portfolio style, account
composition, reports, among other factors. Theifpe@nnual fee schedule is identified in the
contract between the adviser and each client.

We may group certain related client accounts fergtrposes of achieving the minimum account
size requirements and determining the annualized fe

Discounts, not generally available to our advisdignts, may be offered to family members and
friends of associated persons of our firm.

Item 6  Performance-Based Fees and Side-By-Si@nagement

As disclosed in Item 5 of this Brochure, FIA maydwgitled to receive incentive fees or carried
interest fees, which is a form of performance-basedpensation. Such a performance-based
fee is calculated based on a share of capital gainapital appreciation of the assets of the
client.

Clients should be aware that performance-basedrfaagement may create an incentive for FIA
to recommend investments which may be riskier orengspeculative than those which would be
recommended under a different fee arrangement.

We endeavor at all times to put the interest ofabents first as part of our fiduciary duty as a
registered investment adviser; accordingly, we takefollowing steps to address these conflicts:

1. We disclose to clients the existence of all mateaaflicts of interest, including the
potential for our firm and employees to earn mamapensation from advisory clients
who pay performance-based fees;

2. We collect, maintain and document accurate, coragetl relevant client background
information, including the client’s financial goatsbjectives and risk tolerance;

3. Our management conducts regular reviews of eaehtdiccount to verify that all
recommendations made to a client are suitableaiociient’s needs and circumstances;

4. We have implemented policies and procedures forafai consistent allocation of
investment opportunities among all client account;
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5. We periodically compare holdings and performancallciccounts with similar strategies
to identify significant performance disparities icative of possible favorable treatment;

6. We periodically review trading frequency and pdrtfaurnover rates to identify possible
patterns of “window dressing,” “portfolio churnifigyr any intent to manipulate trading
to boost performance near the reporting period.

7. We educate our employees regarding the respoiigibibf a fiduciary, including the
need for having a reasonable and independent foaglse investment advice provided to
clients and equitable treatment of all clientsareiiess of the fee arrangement.

The client must understand the performance-basethé&hod of compensation and its risks
prior to entering into a management contract wigh u

Performance-based compensation will only be chaigadcordance with the provisions of Rule
205-3 of the Investment Advisers Act of 1940 an@foplicable state regulations.

Item7  Types of Clients

Forethought Investment Advisors, LLC will providdvasory services to the following types of
clients:

* Insurance Companies.
» Other corporate entities such as affiliated holdiampanies.
* Investment Company Act of 1940 funds including hait limited to variable interest trusts.

As previously disclosed in Item 5, our firm doest f@ave an initial minimum account
requirement.

Item 8  Methods of Analysis, Investment Stratags and Risk of Loss

In managing discretionary client accounts and hog recommendations to clients, FIA
utilizes various investment strategies and metlod@salysis implemented by FIA.

This Item 8 describes various methods of analysisiavestment strategies, as well as the
primary risks associated with these investmentegras. However, it is not possible to identify
all of the risks associated with investing andgbeicular risks applicable to a client account
will depend on the nature of the account, its ihwest strategy or strategies and the types of
securities held.

1) METHODS OF ANALYSIS

We use the following methods of analysis in forminigour investment advice and/or managing
client assets:
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Charting. In this type of technical analysis, we reviewnthaf market and security activity in
an attempt to identify when the market is movingouplown and to predict how long the trend
may last and when that trend might reverse.

Fundamental Analysis. We attempt to measure the intrinsic value ofausty by looking at
economic and financial factors (including the oWlezaonomy, industry conditions, and the
financial condition and management of the comp#self) to determine if the company is
underpriced (indicating it may be a good time tg)bar overpriced (indicating it may be time to
sell).

Fundamental analysis does not attempt to anticipatet movements. This presents a potential
risk, as the price of a security can move up orrmdaleng with the overall market regardless of
the economic and financial factors considered alwating the stock.

Technical Analysis. We analyze past market movements and apply ttaysis to the present
in an attempt to recognize recurring patterns wéstor behavior and potentially predict future
price movement.

Technical analysis does not consider the underlgimancial condition of a company. This
presents a risk in that a poorly-managed or firglycunsound company may underperform
regardless of market movement.

Cyclical Analysis. In this type of technical analysis, we measueentfovements of a particular
stock against the overall market in an attemptréaliot the price movement of the security.

Quantitative Analysis. FIA use mathematical models in an attempt toinbteore accurate
measurements of a company’s quantifiable data, asithe value of a share price or earnings
per share, and predict changes to that data.

A risk in using quantitative analysis is that theduals used may be based on assumptions that
prove to be incorrect.

Qualitative Analysis. FIA subjectively evaluates non-quantifiable fastsuch as quality of
management, labor relations, and strength of reBeard development factors not readily
subject to measurement, and predict changes te phiae based on that data.

A risk is using qualitative analysis is that oubggtive judgment may prove incorrect.

Asset Allocation. Rather than focusing primarily on securities sébectwe attempt to identify
an appropriate ratio of securities, fixed inconreg aash suitable to the client’s investment goals
and risk tolerance.

A risk of asset allocation is that the client may participate in sharp increases in a particular
security, industry or market sector. Another rskhat the ratio of securities, fixed income, and
cash will change over time due to stock and mari@tements and, if not corrected, will no
longer be appropriate for the client’s goals.

Mutual Fund and/or ETF Analysis. We look at the experience and track record ohtheager

of the mutual fund or ETF in an attempt to detemenfrthat manager has demonstrated an ability
to invest over a period of time and in differenbeomic conditions. We also look at the
underlying assets in a mutual fund or ETF in aemafit to determine if there is significant
overlap in the underlying investments held in arofland(s) in the client’s portfolio. We also
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monitor the funds or ETFs in an attempt to deteemiinhey are continuing to follow their stated
investment strategy.

A risk of mutual fund and/or ETF analysis is thes,in all securities investments, past
performance does not guarantee future results. Wagexr who has been successful may not be
able to replicate that success in the future. thtamh, as we do not control the underlying
investments in a fund or ETF, managers of diffefantls held by the client may purchase the
same security, increasing the risk to the cliethatt security were to fall in value. There is aso
risk that a manager may deviate from the statedsimeent mandate or strategy of the fund or
ETF, which could make the holding(s) less suitdbiehe client’s portfolio.

Third-Party Money Manager Analysis. We examine the experience, expertise, investment
philosophies, and past performance of independnatparty investment managers in an
attempt to determine if that manager has demomestiat ability to invest over a period of time
and in different economic conditions. We monita thanager’s underlying holdings, strategies,
concentrations and leverage as part of our ovpeaibdic risk assessment. Additionally, as part
of our due-diligence process, we survey the marmgempliance and business enterprise risks.

A risk of investing with a third-party manager whas been successful in the past is that he/she
may not be able to replicate that success in theduln addition, as we do not control the
underlying investments in a third-party manageogfplio, there is also a risk that a manager
may deviate from the stated investment mandat&ategy of the portfolio, making it a less
suitable investment for our clients. Moreover, &de not control the manager’s daily business
and compliance operations, we may be unaware datkeof internal controls necessary to
prevent business, regulatory or reputational defficies.

Risksfor all formsof analysis. Our securities analysis methods rely on the aptomthat the
companies whose securities we purchase and selating agencies that review these securities,
and other publicly-available sources of informatadrout these securities, are providing accurate
and unbiased data. While we are alert to indicattbat data may be incorrect, there is always a
risk that our analysis may be compromised by ingetewor misleading information.

2) INVESTMENT STRATEGIES

FIA uses the following strategies in managing d¢l@ccounts, provided that such strategies are
appropriate to the needs of the client and condistéh the client's investment objectives, risk
tolerance, and time horizons, among other condidesa

Long-term purchases. We purchase securities with the idea of holdivegrt in the client's
account for a year or longer. Typically we emplbig tstrategy when:

» we believe the securities to be currently undem@and/or

» we want exposure to a particular asset class over, tegardless of the current projection
for this class.

A risk in a long-term purchase strategy is thahbiding the security for this length of time, we
may not take advantage of short-term gains thatdoei profitable to a client. Moreover, if our
predictions are incorrect, a security may declimargly in value before we make the decision to
sell.
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Short-term purchases. When utilizing this strategy, we purchase se@sitwith the idea of
selling them within a relatively short time (typligaa year or less). We do this in an attempt to
take advantage of conditions that we believe wadirsresult in a price swing in the securities we
purchase.

A short-term purchase strategy poses risks shbel@nticipated price swing not materialize; we
are then left with the option of having a long-tanmestment in a security that was designed to
be a short-term purchase, or potentially takingss |

In addition, this strategy involves more frequeating than does a longer-term strategy, and
will result in increased brokerage and other tratisa-related costs, as well as less favorable tax
treatment of short-term capital gains.

While FIA seeks to manage accounts so that risksppropriate to the strategy, it is often not
possible or desirable to fully mitigate risks. Anyestment includes the risk of loss and there
can be no guarantee that a particular level ofmetull be achieved. Clients and other investors
should understand that they could lose some af alieir investment and should be prepared to
bear the risk of such potential losses. Clientsahdr investors should read carefully all
applicable informational materials and offering/govng documents, including

OMs and prospectuses prior to retaining FIA to nganan account.

Clients and other investors should be aware thdewAhA does not limit its advice to particular
types of investments, mandates may be limited tiaicetypes of securities or to the
recommendation of investment advisers or managadkfiand may not be diversified. The
accounts managed by FIA are generally not intenolgadovide a complete investment program
for a client or investor. Clients and other investare responsible for appropriately diversifying
their assets to guard against the risk of loss.

Fixed Income Mandates

FIA utilize fixed income strategies that are adipvmanaged, model or index based. Actively
managed fixed income mandates generally emplogt@reanvestment style that may
emphasize rotation among different types of deld oglative value basis, specific security
selection, quantitative analysis of each secunty the portfolio as a whole and intensive credit
analysis and review. Model-based institutionaltstyees typically invest across a broad spectrum
of global fixed income securities as well as cucres, futures and swaps. A risk controlled,
systematic process is utilized for model-basedfplartconstruction and alpha generation. Alpha
sources may include security selection, duratiahyaeld curve positioning, industry rotation,
asset allocation, and currency positioning. Fotitutsonal index strategies, FIA typically invests
in accordance with the risk and return profile dfemchmark either by replicating an index, or
utilizing security level or stratified sampling wieean index is disaggregated into smaller cells in
an effort to match the risk characteristics of eagh

For certain Private Investors and other SMA progiavestment strategies, FIA creates and
maintains generally applicable guidelines ("Modeid&lines™) which may specify particular
securities or may specify guidelines for, amongeothings, the asset class, issuer, duration,
maturity and/or credit quality of fixed income satas that may be held in an account following
the particular strategy. The Model Guidelines wflhnge from time to time at FIA's discretion
based on market and other considerations.
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In seeking to achieve long-term investment perforceaconsistent with clients’ and other
investors’ objectives and policies, the Advisersks® establish a continuous and comprehensive
understanding of the investment risks in each phbwotfas well as those risks inherent in the
increasingly complex global capital markets.

In addition, FIA’s portfolio managers ensure thatdels reflect market conditions, identify and
assess risks, and develop strategies to manageiskeh

Equity Mandates

An Adviser’s equity platform can offer a broad rargf products that vary according to
investment style (active, scientific, index anddassive management), market capitalization
(small-, mid-, small/mid-, large- and all-cap), agebgraphy (global, international and regional).
The product range may also include sector funagy-tmnly and long-short portfolios, as well as
products that combine different strategies to eréalanced, multi asset and asset allocation
portfolios. For certain Private Investors and otBBrA program investment strategies, FIA
creates and maintains "target” portfolios of seims] to which securities are added and from
which securities are removed from time to time.

Cash Management Mandates

In cash management portfolios, the investment @oeenphasizes safety and liquidity over
yield. Risk is controlled through intensive, ongpitredit review, stress testing and risk
management analysis and diversification.

Alternative Mandates

An Adviser may manage a variety of alternative stagent products intended to take advantage
of market opportunities or to meet specific investtnmandates. Certain of these products may
involve a higher level of investment risk, whileekang greater returns than traditional
investment products. These products are genertidlyed through Private Funds and
institutional separate accounts. Private Fundsyaieally structured as U.S. and non-U.S.
limited partnerships, limited liability companies)it trusts, limited companies or corporations in
order to meet the legal, regulatory and tax demanhds/estors. These products may invest in a
wide array of instruments, depending on their reBpe investment guidelines and objectives,
including but not limited to equity securities, \amts, commercial paper, government securities,
municipal securities, options contracts, futuretasts and private funds. Further information
can be found in the relevant OM and/or governingudeent, if applicable, for each Private Fund
or the IMA for each institutional separate account.

FIA may, from time to time and as appropriate,@btlients to invest in such vehicles, and may
make such investments on a discretionary basibeolient’s behalf. As these may not be
appropriate investments for all clients, not akwets will be offered the opportunity to invest,
and not all clients afforded that opportunity wiloose to invest.

Multi-Asset Mandates

FIA may develop and manage investment mandatepranidicts involving multiple strategies
and asset classes. FIA may develop asset allocsttiategies and liability driven strategies for
these mandates.
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Multi-asset strategies may utilize a wide varietyasset classes and/or investment styles, and
employ a variety of techniques and investment \Jekjencluding Funds of Funds that invest in
hedge funds (including commodity pools), privateiggs, ETFs and mutual funds or other
categories of funds (including FIA managed fundsg)ities, bonds, cash, alternative
investments and derivatives.

Index Mandates

FIA may provide investment advisory services tceexwbased US Registered Funds and pooled
investment vehicles, including ETFs, commonly nefdrto as index funds. The investment
objective of an index fund is to provide investmesdults, before fees and expenses that
correspond generally to the total return perforneat a particular index, generally developed
by an index provider that is not affiliated withAIPortfolios managed to track an index have
passive investment risk since they are not activeypaged and do not attempt to take defensive
positions in declining markets.

FIA’s index-based Funds of Funds strategies utihternally managed funds as building blocks
to provide performance representative of an indexiger. Additionally, we may offer Funds of
Funds strategies that allocate to a variety ofiaty managed funds based on the output of
proprietary quantitative models.

Other Strategies:

Borrowing and Leverage

FIA may enter into borrowing arrangements on bebiatfertain funds. This may include
entering into a credit facility or other means oftowing with a service provider to a fund, an
affiliate of the fund or such service provider aother third-party lender. As a general matter,
these borrowing arrangements are used to meettgnortinvestment and liquidity needs.
However, in implementing any of the foregoing inwvesnt strategies, we may borrow for
leverage or employ other forms of leverage to ttterd permitted by investment guidelines or in
the case of US Registered Funds, as permittedebinttestment Company Act. The use of
leverage entails risks and may involve using reveepurchase agreements and other borrowing
methods, including: (i) dollar rolls; (ii) lendirggcurities through repurchase agreements and
other lending methods; (iii) employing hedging s&gkes that include the use of interest rate
swaps, caps and floors; (iv) buying and sellingas or futures to manage duration and risk in
connection with securities portfolios; (v) enteringp forward settlement transactions which
may include when-issued securities; (vi) estaltighequity futures positions to equitize cash
holdings in an account; and (vii) operational lexgr embedded in derivative instruments and
other financial products. The investment strategies risks associated with employing leverage
are set forth in the relevant operating documedfa@arOM, if applicable, of each Private Fund
and registration statement of each US Registered.Fu
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3)  RISK OF LOSS

Certain risks apply specifically to particular istaent strategies or investments in different
types of securities or other investments that tdi@md other investors should be prepared to
bear. The risks involved for different client acotaior funds will vary based on each client’s
investment strategy and the type of securitiesloeranvestments held in the client’s account or
the fund. The following are descriptions of varigugnary risks related to the investment
strategies used by FIA. Not all possible risksad@scribed below.

Issuer Risk - A portfolio’s performance dependdtmperformance of individual assets in
which the portfolio invests. Changes to the finahcondition or credit rating of an issuer of
those assets may cause the value of the assatdslioedor even become worthless.

Interest Rate and Credit Risk - The two main rightated to fixed income investing are interest
rate risk and credit risk. Typically, when interesties rise, there is a corresponding declineen th
market value of bonds. Credit risk refers to thegthility that the issuer of the bond will not be
able to make principal and interest payments. Threipal on mortgage-backed or asset-backed
securities may normally be prepaid at any time cWwhvill reduce the yield and market value of
these securities. Obligations of US Government eigesrand authorities are supported by
varying degrees of credit, but generally are nakbd by the full faith and credit of the US
Government.

Investments in non-investment-grade debt secuiftiegh-yield bonds” or “junk bonds”) may
be subject to greater market fluctuations andafsttefault or loss of income and principal than
securities in higher rating categories.

Municipal Security Risk - Municipal securities anabject to interest rate and credit risks. There
may be less information available on the financaildition of issuers of municipal securities
than for public corporations. The market for mup&ibonds may be less liquid than for taxable
bonds. Some or all of the income from municipaldgomay be taxable. Some investors may be
subject to Alternative Minimum Tax. Capital gainstdbutions, if any, are taxable.

Derivatives and Leverage Risk - Investments invdéires, such as futures, forward contracts,
options, swaps or tender-option bonds, which candeel to hedge a portfolio's investments or to
seek to enhance returns, entail specific riskdingjdo liquidity, leverage and credit that may
reduce returns and/or increase volatility. Levenageg involve the use of various financial
instruments or borrowed capital in an attempt twaase the return on an investment and may be
intrinsic to certain derivative instructions. The&ewf leverage involves risk, including the
potential for higher volatility and greater decknaf a portfolio’s value, and fluctuations of
dividend and other distribution payments.

Non-US Securities Risk - Investments in the selasidof non-US issuers are subject to the risks
associated with non-US markets in which those n8nidduers are organized and operate,
including but not limited to, risks related to faye currency, limited liquidity, less government
regulation, and the possibility of substantial wititgy due to adverse political, economic or other
developments, differences in accounting, auditimg) fenancial reporting standards, the
possibility of repatriation, expropriation or casdatory taxation, adverse changes in investment
or exchange control or other regulations and pa@krdstrictions on the flow of international
capital. These risks are often heightened for itmaests in smaller capital markets or
emerging/developing/frontier markets.
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Non-Diversification Risk - Non-diversification afivestments means a portfolio may invest a
large percentage of a portfolio in securities isislng or representing a small number of issuers or
exposure types. As a result, the portfolio’s perfance may depend on the performance of a
small number of issuers or exposures.

Equity Securities Risk - Equity securities are sabjo changes in value and their values may be
more volatile than other asset classes. The pfiegquity securities fluctuate based on changes in
a company’s financial condition and overall marlegig other conditions.

Small - & Mid — Capitalization Company Risk - Intieg) in small-capitalization companies may
entail greater risk and higher volatility than istiag in mid- and large-capitalization companies,
due to factors such as shorter operating histdees,seasoned management or lower trading
volumes, among other things. Investing in mid-cdjaation companies may itself entail greater
risk and higher volatility than investing in larggsmpanies.

Short Sell Risk - Short selling entails speciaksidf a portfolio makes short sales in securities
that increase in value, the portfolio will lose wal Certain securities may not be available or
eligible for short sales and short sales may beefibto be covered at times inconsistent with a
portfolio's intended strategy. Any loss on shoiipons may or may not be offset by investing
short-sale proceeds in other investments.

Asset Allocation Strategy Risk - Asset allocatitrategies do not assure profit or diversification
and do not protect against loss.

Index Strategy Risk - Index strategies may noyftéiplicate the underlying index and are
subject to the risk that an investment managenteategy may not produce the intended results.
Also, index strategies are passively managed ambtitake defensive positions in declining
markets.

Quantitative Model Risk - When executing an investirstrategy using quantitative models,
securities or other financial instruments selecb&y perform differently than expected, or from
the market as a whole, as a result of a model'poasnt factors, the weight placed on each
factor, changes from the factors’ historical treratsd technical issues in the construction,
implementation and maintenance of the models (@aga problems, software issues, etc.). There
can be no assurance that a model will achievebjective.

Concentration Risk - Concentrating investments pawicular country, region, market, industry

or asset class means that performance will be suseeptible to loss due to adverse occurrences
affecting that country, region, market, industryasset class. A portfolio concentrating in a

single state is subject to greater risk of adversmomic conditions and regulatory changes than
a fund with broader geographical diversification.

Liquidity Risk - Liquidity risk exists when partitar investments are difficult to purchase or sell.
Liquidity risk may also apply to collateral held oertain investments. This can reduce a
portfolio’s returns because the portfolio may bahile to transact at advantageous times or
prices.

Management Risk - The investment strategies, teciesi and risk analyses employed, while
designed to enhance returns, may not produce gieedeesults. The assessment of a particular
security or assessment of market, interest ratéhar trends could be incorrect, which can result
in losses.
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Counterparty Risk - A transaction entered intoalyewith a counterparty is subject to the risk
that the counterparty will not settle the transatin accordance with the agreed terms and
conditions. A counterparty may become bankrupttbevise fail to perform its obligations due
to financial difficulties, resulting in significamtelays in obtaining any recovery in a bankruptcy
or other reorganization proceeding or no recoversuich circumstances.

FIA’s investment strategies used also involve thgliaation of hedging and investment
techniques to manage the impact of market declifi@s.results in the purchase or sale of
futures, forwards, swaps, options, mutual fundsiEnBs. The underlying market factors or
securities in the instruments include equity oefixncome indices, bonds, interest rates,
currencies and volatility measures.

The risks of these strategies include, but ardimited to:

* Model risk. Our models may not accurately repnésisk and projected performance, in
which case our performance may deviate from expeots

* Basis deviations. There may be deviations betweemstruments we use and the risk
factors they are meant to manage, introducing lveskis

» Gap risk. Large discontinuous jumps in the markay cause our strategies to
underperform.

* Credit risk. The hedging strategies we employiomoduce counterparty credit risk,
even though we attempt to mitigate it through tke of collateral and clearing
mechanisms.

 Leverage. Our strategies employ leverage tazetitiapital efficiently. While losses
should in no circumstance exceed the value of gugéd position, they may be large
relative to capital employed.

Securities investments are not guaranteed and yyuase money on your investments. Clients
should understand that investing in any securitteduding mutual funds, variable annuities and
ETF’s involves a risk of loss of both income anohpipal. We work closely with us to help us
understand their tolerance for risk.

Item 9  Disciplinary Information

We are required to disclose any legal or disciplirevents that are material to a client's or
prospective client's evaluation of our advisoryibess or the integrity of our management. FIA
and our management personnel have no reportaldipldiary events to disclose.

Item 10  Other Financial Industry Activities and Affiliations

In addition to FIA being a registered investmentiser, our firm is affiliated with a FINRA
member broker-dealer. The affiliated broker-desepecifically disclosed in Section 7.A. on
Schedule D of Form ADV, Part 1, which can be ae$s/ following the directions provided
on the Cover Page of this Firm Brochure.

Some of our management personnel are separatehs8d as registered representatives of
Forethought Distributors, LLC, and our affiliatetNRA member broker-dealer.
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Clients should be aware that the receipt of aduficompensation by FIA and its management
persons or employees creates a conflict of intéhegtmay impair the objectivity of our firm and
these individuals when making advisory recommendati Forethought Investment Advisors,
LLC endeavors at all times to put the interest®tlients first as part of our fiduciary duty as a
registered investment adviser; we take the follgvgteps to address this conflict:

» we disclose to clients the existence of all mateoaflicts of interest, including the potential
for our firm and our employees to earn compensdtimm advisory clients in addition to our
firm's advisory fees;

we disclose to clients that they are not obligatedurchase recommended investment
products from our employees or affiliated companies

we collect, maintain and document accurate, cora@etl relevant client background
information, including the client’s financial goatsbjectives and risk tolerance;

our firm's management conducts regular reviewsaohelient account to verify that all
recommendations made to a client are suitableg@ltbnt’s needs and circumstances;

we require that our employees seek prior approvahg outside employment activity so that
we may ensure that any conflicts of interests thsactivities are properly addressed;

we periodically monitor these outside employmetitvaes to verify that any conflicts of
interest continue to be properly addressed byiou; find

we educate our employees regarding the respotigbibf a fiduciary, including the need for
having a reasonable and independent basis fontfestiment advice provided to clients.

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

FIA has adopted a Code of Ethics which sets foigh bthical standards of business conduct that
we require of our employees, including complianag applicable federal securities laws.

FIA and our personnel owe a duty of loyalty, fass@nd good faith towards our clients, and
have an obligation to adhere not only to the spepiovisions of the Code of Ethics but to the
general principles that guide the Code.

Our Code of Ethics includes policies and procedtoethe review of quarterly securities
transactions reports as well as initial and ansaalrities holdings reports that must be
submitted by the firm’s access persons. Among dtiiegs, our Code of Ethics also requires the
prior approval of any acquisition of securitiesaitimited offering (e.g., private placement) or an
initial public offering. Our code also provides faversight, enforcement and recordkeeping
provisions.

FIA's Code of Ethics further includes the firm'dipp prohibiting the use of material non-public
information. While we do not believe that we hawg particular access to non-public
information, all employees are reminded that smébrimation may not be used in a personal or
professional capacity.
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A copy of our Code of Ethics is available to ouviadry clients and prospective clients. You
may request a copy by email sent to mary.cavanatmft@ught.com, or by calling us at 317-
223-2713.

Forethought Investment Advisors, LLC and individuassociated with our firm are prohibited
from engaging in principal transactions.

Forethought Investment Advisors, LLC and individuassociated with our firm are prohibited
from engaging in agency cross transactions.

As disclosed in the preceding section of this Buwel{(ltem 10), related persons of our firm are
separately registered as securities representatiabroker-dealer, and/or licensed as an
insurance agent/broker of various insurance conaegaPlease refer to Item 10 for a detailed
explanation of these relationships and importanfiz of interest disclosures.

Item 12  Brokerage Practices

For clients in need of brokerage or custodial ®&%j and depending on client circumstances and
needs, we may recommend the use of one of sewelars, provided that such recommendation
is consistent with our firm's fiduciary duty to tbhient. Our clients must evaluate these brokers
before opening an account. The factors consideydebbethought Investment Advisors, LLC
when making these recommendations are the braMalig/ to provide professional services,

our experience with the broker, the broker's refprtathe broker's quality of execution services
and costs of such services, among other factoisniSlare not under any obligation to affect
trades through any recommended broker.

Forethought Investment Advisors, LLC will blockdes where possible and when advantageous
to clients. This blocking of trades permits thaling of aggregate blocks of securities composed
of assets from multiple client accounts, so longrassaction costs are shared equally and on a
pro-rated basis between all accounts included ynsach block.

Block trading may allow us to execute equity traihes timelier, more equitable manner, at an
average share price. Forethought Investment Ads;ddrC will typically aggregate trades
among clients whose accounts can be traded ata droker, and generally will rotate or vary
the order of brokers through which it places tralde€lients on any particular day. Forethought
Investment Advisors, LLC's block trading policy goibcedures are as follows:

1) Transactions for any client account may notdmgregated for execution if the practice is
prohibited by or inconsistent with the client's vy agreement with Forethought Investment
Advisors, LLC, or our firm's order allocation patic

2) The trading desk in concert with the portfoliamager must determine that the purchase or
sale of the particular security involved is apprag for the client and consistent with the client’
investment objectives and with any investment dinds or restrictions applicable to the client's
account.

3) The portfolio manager must reasonably belieat tthe order aggregation will benefit, and
will enable Forethought Investment Advisors, LLGCseek best execution for each client
participating in the aggregated order. This requagood faith judgment at the time the order is
placed for the execution. It does not mean thatl#termination made in advance of the
transaction must always prove to have been coimebe light of a "20-20 hindsight"
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perspective. Best execution includes the duty ¢&& slee best quality of execution, as well as the
best net price.

4) Prior to entry of an aggregated order, a writieser ticket must be completed which
identifies each client account participating in tnder and the proposed allocation of the order,
upon completion, to those clients.

5) If the order cannot be executed in full at tame price or time, the securities actually
purchased or sold by the close of each businesmdaybe allocated pro rata among the
participating client accounts in accordance withthitial order ticket or other written statement
of allocation. However, adjustments to this pr@amtocation may be made to participating
client accounts in accordance with the initial ortieket or other written statement of allocation.
Furthermore, adjustments to this pro rata allocatnay be made to avoid having odd amounts
of shares held in any client account, or to avaickssive ticket charges in smaller accounts.

6) Generally, each client that participates inaggregated order must do so at the average price
for all separate transactions made to fill the grded must share in the commissions on a pro
rata basis in proportion to the client's partidat Under the client’s agreement with the
custodian/broker, transaction costs may be basékdeonumber of shares traded for each client.

7) If the order will be allocated in a manner ottiean that stated in the initial statement of
allocation, a written explanation of the change ninesprovided to and approved by the Chief
Compliance Officer no later than the morning follogithe execution of the aggregate trade.

8) Forethought Investment Advisors, LLC's client@mt records separately reflect, for each
account in which the aggregated transaction ocduthe securities which are held by, and
bought and sold for, that account.

9) Funds and securities for aggregated ordersleagidentified on Forethought Investment
Advisors, LLC's records and to the broker-dealerstber intermediaries handling the
transactions, by the appropriate account numbersaich participating client.

10) No client or account will be favored over aresth

ltem 13 Review of Accounts

For our three types of services, Direct, sub-adhasel manager of managers FIA does the
following:

INVESTMENT SUPERVISORY SERVICES ("ISS")
INDIVIDUAL PORTFOLIO MANAGEMENT

REVIEWS: While the underlying securities within Individuaértfolio Management Services
accounts are continually monitored, these accaanmatseviewed as agreed on by contract and at
least annually. Accounts are reviewed in the cdrmeérach client's stated investment objectives
and guidelines. More frequent reviews may be trigddy material changes in variables such as
the client's individual circumstances, or the mgrgelitical or economic environment.

These accounts are reviewed by any one of thewoilp professionals: Eric Todd, Cameron
Jeffreys, W. Thomas Geibel and Deborah Schunder.
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REPORTS: In addition to the quarterly statements and cardifons of transactions that clients
receive from their broker-dealer, we provide qudyteeports summarizing account
performance, balances and holdings.

MANAGER OF MANAGERS PROGRAM

REVIEWS: The performance of the registered investment adi@sselected to manage client
portfolios within our Manager of Managers Prograncantinually monitored by Forethought
Investment Advisors, LLC. Furthermore, accountimithis program are formally reviewed at
least quarterly. More frequent reviews may be &#rgg by material changes in variables such as
the client’s individual circumstances, or the mark®elitical or economic environment.

These accounts are reviewed by any one of thewollp professionals: Eric Todd, Cameron
Jeffreys and Deborah SchundREPORTS: In addition to the quarterly statements and
confirmations of transactions that these clienteire from their respective broker-dealer, the
asset manager(s) selected by FIA to manage tha’sligortfolio(s) within our Manager of
Managers Program provides the client with writteiargerly performance reports. Unless
otherwise contracted for, we do not typically paevadditional reports.

SELECTION and MONITORING of THIRD-PARTY MONEY MANAG ERS

REVIEWS: These client accounts should refer to the indepeingkgistered investment
adviser’s Firm Brochure (or other disclosure docntsed in lieu of the brochure) for
information regarding the nature and frequencyewsfaws provided by that independent
registered investment adviser.

FIA will provide reviews as contracted for at timeeption of the advisory relationship.

These accounts are reviewed by any one of thewollp professionals: Eric Todd, Cameron
Jeffreys, W. Thomas Geibel and Deborah Schunder.

REPORTS: These clients should refer to the independensteigid investment adviser’'s Firm
Brochure (or other disclosure document used indieile brochure) for information regarding
the nature and frequency of reports provided byitidependent registered investment adviser.

Forethought Investment Advisors, LLC will provideese client accounts with reports as
contracted for at the inception of the advisorgatienship.

Item 14  Client Referrals and Other Compensation

It is FIA's policy not to engage solicitors or tayprelated or non-related persons for referring
potential clients to our firm.

It is FIA's policy not to accept or allow our reddtpersons to accept any form of compensation,
including cash, sales awards or other prizes, faamn-client in conjunction with the advisory
services we provide to our clients.
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Item 15  Custody

We previously disclosed in the "Fees and Compemsasiection (Item 5) of this Brochure that
our firm may directly debit advisory fees from clieaccounts.

As part of this billing process, the client's cuém is advised of the amount of the fee to be
deducted from that client's account. On at leagtaterly basis, the custodian is required to send
to the client a statement showing all transactisitisin the account during the reporting period.

Because the custodian does not calculate the anobtimt fee to be deducted, it is important for
clients to carefully review their custodial statenseto verify the accuracy of the calculation,
among other things. Clients should contact us tyrécthey believe that there may be an error
in their statement.

In addition to the periodic statements that clieetgive directly from their custodians, we also
send account statements directly to our clienksaat quarterly. We urge our clients to carefully
compare the information provided on these statesrenénsure that all account transactions,
holdings and values are correct and current.

Our firm does not have actual or constructive alytaf client accounts.

ltem 16 Investment Discretion

Clients may hire us to provide discretionary assa@bhagement services, in which case we place
trades in a client's account without contactingdient prior to each trade to obtain the client's
permission.

Our discretionary authority includes the abilitydo the following without contacting the client:

 determine the security to buy or sell; and/or
 determine the amount of the security to buy or sell

Clients give us discretionary authority when thigyms discretionary agreement with our firm,
and may limit this authority by giving us writtemstructions. Clients may also change/amend
such limitations by once again providing us withttgn instructions.

Additionally, for our managers of managers program,do not "manage" client portfolios in the
traditional sense of the definition; rather FIA ragas the managers of client portfolios within
this program. Accordingly, clients participatingthis program grant us authority to hire and fire
the selected asset manager(s) managing client miscathen they sign a discretionary agreement
with our firm, and may limit this authority by givy us written instructions. Clients may
change/amend these limitations by once again pircyials with written instructions.

Item 17  Voting Client Securities

We vote proxies for all client accounts; howeven yalways have the right to vote proxies
yourself. You can exercise this right by instrugturs in writing to not vote proxies in your
account.

We will vote proxies in the best interests of FlA&lgents and in accordance with our established
policies and procedures. Our firm will retain albpy voting books and records for the requisite
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period of time, including a copy of each proxy etaént received, a record of each vote cast, a
copy of any document created by us that was méateriraaking a decision how to vote proxies,
and a copy of each written client request for infation on how the adviser voted proxies. If our
firm has a conflict of interest in voting a parti@uaction, we will notify the client of the cortti
and retain an independent third-party to cast a.vot

Clients may obtain a copy of our complete proxyingpolicies and procedures by contacting
Mary L. Cavanaugh, CCO by telephone, email, oriitimg. Clients may request, in writing,
information on how proxies for his/her shares wayed. If any client requests a copy of our
complete proxy policies and procedures or how wed/proxies for his/her account(s), we will
promptly provide such information to the client.

We will neither advise nor act on behalf of theeptiin legal proceedings involving companies
whose securities are held in the client’'s accolnitfsluding, but not limited to, the filing of
"Proofs of Claim" in class action settlements.déiled, clients may direct us to transmit copies
of class action notices to the client or a thirdypdJpon such direction, we will make
commercially reasonable efforts to forward suchaastin a timely manner.

You can instruct us to vote proxies according tdipalar criteria (for example, to always vote
with management, or to vote for or against a praptusallow a so-called "poison pill" defense
against a possible takeover). These requests rauslde in writing. You can also instruct us on
how to cast your vote in a particular proxy contgstontacting us at 300 North Meridian Street,
Suite 1800, Indianapolis, IN 46204.

ltem 18 Financial Information

As an advisory firm thataintains discretionary authority for client acctsjwe are also
required to disclose any financial condition tlsatdasonable likely to impair our ability to meet
our contractual obligations. FIA has no such finahcrcumstances to report.

Under no circumstances do we require or solicinpayt of fees in excess of $1,200 per client
more than six months in advance of services reddditeerefore, we are not required to include
a financial statement.

FIA has not been the subject of a bankruptcy jpetiit any time during the past ten years.
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