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This brochure provides information about the qualifications and business practices of Mason Street 

Advisors, LLC.  If you have any questions about the contents of this brochure, please contact us at 414-

665-5400.  The information in this brochure has not been approved or verified by the United States 

Securities and Exchange Commission (“SEC”) or by any state securities authority. 

Additional information about Mason Street Advisors, LLC also is available on the SEC’s website at 

www.adviserinfo.sec.gov. 

Mason Street Advisors, LLC is an investment adviser registered under the Investment Advisers Act of 

1940.  Registration does not imply a certain level of skill or training.  
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Item 2.  Material Changes 

Mason Street Advisors, LLC (“MSA”, “we” or “us”) last updated our firm brochure on February 3, 2015.  

This brochure dated March 18, 2015 does not contain any material changes to the brochure dated 

February 3, 2015 that was delivered and posted on the SEC’s public disclosure website 

(www.adviserinfo.sec.gov).  

Below are the material changes from our last annual update of the brochure which was dated March 26, 

2014. These changes were reflected in the February 2015 updated brochure and in this current 

brochure.  

Effective January 1, 2015, The Northwestern Mutual Life Insurance Company (“Northwestern Mutual”) 

completed an internal reorganization of its wholly owned investment adviser subsidiaries, including 

MSA, that provided institutional investment management services primarily to Northwestern Mutual 

and its affiliates (“Reorganization”). Pursuant to the Reorganization, two of the subsidiaries were 

consolidated into a single entity – Northwestern Mutual Investment Management Company, LLC 

(“NMIMC”). In addition, certain employees in MSA’s public markets group were transferred to, and 

became employees of, NMIMC as of January 1, 2015.  

MSA continues to provide investment management and investment advisory services with respect to 

publicly traded securities and related investments for a limited number of clients, but it no longer 

provides services directly to Northwestern Mutual. It serves primarily as investment adviser for certain 

Northwestern Mutual affiliates, including limited advisory and other services for NMIMC. MSA’s largest 

client is its affiliate, Northwestern Mutual Series Fund, Inc. (“Series Fund”), a registered mutual fund, 

where it focuses on the direct management of three index portfolios and two fund-of-fund allocation 

portfolios, and the oversight of sub-advisers for the balance of the Series Fund’s 27 portfolios.  

The February 3, 2015 brochure was revised to reflect the material changes resulting from the 

Reorganization, including that MSA no longer provides services directly to Northwestern Mutual and 

certain of its affiliates and the resulting reduction in the assets MSA manages. Certain other immaterial 

changes were reflected in the brochure, including the scheduled wind-down of an affiliated client and 

the cessation of advisory services provided by MSA for that client, and the dissolution of two related 

private funds. 

  

http://www.adviserinfo.sec.gov/
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Item 4.   Advisory Business 

MSA, a Delaware limited liability company, provides professional portfolio management services for 

institutional investors by providing continuous investment advice and management based upon the 

individual needs and objectives of each client.  MSA was organized in December 2001 and is a wholly-

owned subsidiary of The Northwestern Mutual Life Insurance Company (“Northwestern Mutual”).  Our 

advisory clients consist primarily of a limited number of Northwestern Mutual affiliates, including 

Northwestern Mutual’s charitable foundation and its proprietary mutual fund family.  MSA also has 

management responsibilities for an unrelated third party client that has limited assets and is not actively 

acquiring additional securities.  See Item 10 below for details about these clients. 

We supervise and direct the investments of client portfolios (primarily public debt and equity securities, 

derivatives and related securities, interests and instruments) in accordance with the written investment 

objectives, policies and/or restrictions of each client.  Such objectives, policies and/or restrictions are 

generally established at the beginning of the client relationship and may be amended from time to time.  

Clients may impose restrictions on investing in certain securities or instruments, or types of securities or 

instruments.  

As of December 31, 2014, we managed approximately $20.5 billion of client assets on a discretionary 

basis.  We do not manage client assets on a non-discretionary basis. 

 

Item 5.  Fees and Compensation 

For our advisory services, with two exceptions described in the following paragraph, we receive advisory 

fees that are based on a percentage of a client’s assets under management in accordance with the terms 

of our advisory agreements with each client.  Advisory fees for our investment company client are 

computed and accrued on the basis of net assets on each valuation day by Northwestern Mutual in its 

capacity as that client’s mutual fund accountant, and paid by the investment company client monthly in 

arrears. The current advisory fees are set forth in the Prospectus for the investment company and its 

underlying funds.  Advisory fees for other institutional clients are generally computed by the client or its 

designee on the basis of the value of the assets managed as of the last trading day of each calendar 

month, and are generally paid in arrears on a quarterly basis.  We do not deduct fees directly from 

clients’ accounts.  Advisory fees are negotiated on a case-by-case basis and vary depending on client 

investment objectives and needs, and specific services to be provided by us.  In instances where we 

retain a sub-adviser when permitted under our investment advisory agreement, we pay the sub-

advisory fees from our advisory fee.  Clients are not required to, nor do they, pay advisory fees in 

advance. 

Special compensation arrangements may be agreed upon with a client based on its particular 

circumstances and structure.  For example, our fee arrangement with our only unaffiliated client 

provides that we are entitled to a percentage of net proceeds received, if any, in connection with the 

few securities we manage for the client. We also have an arrangement with an affiliated investment 
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adviser pursuant to which we provide various services at the request of the client. Our agreement 

indicates we will be compensated based on our actual costs when reasonably possible, with no mark-up 

or markdown, or if not reasonably possible on another reasonable basis as agreed between the parties, 

such as a utilized or allocated costs basis or market rate basis. See Item 10 for details about these 

clients. 

We do not have a standard fee schedule for new clients because we typically do not actively seek new 

investment advisory clients.  We infrequently add new clients and fees payable by each client are 

individually negotiated at the time MSA and the client enter into an advisory contract, and are based on 

the individual needs of each client and the specific services we are to provide.  

In addition to advisory fees payable to us, clients are responsible for, and may incur other expenses in 

connection with the management of their assets, the purchase and sale of securities or other 

instruments, and the custody of their assets.  These expenses include fees of the client’s custodian, as 

well as brokerage commissions, registration fees (e.g., foreign country registrations) and other 

transaction costs.  See Item 12 below for more information on brokerage practices.  In addition, clients 

may incur expenses indirectly in connection with investments in mutual funds, exchange-traded funds 

(ETFs) or similar investment vehicles made on their behalf.  These include administration, investment 

advisory, transfer agent, custody and other related expenses charged by these investment vehicles.    

Some clients’ advisory agreements provide that the advisory fee compensates MSA not only for advisory 

services, but also for administrative services and/or expenses related thereto.  In addition, we may 

provide additional services for clients for no fee.  Such services are provided based on individual 

negotiations with clients and may not be provided to all clients with or without applicable fees.    

 

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

With the exceptions described above in Item 5, we charge advisory fees based on a percentage of assets 

under management.  Accordingly, our fees increase when assets in your account increase, and decrease 

when assets in your account decrease.  Except as noted above, we do not charge any other 

performance-based fees.   

In allocating investment opportunities, there could be incentives for an adviser to favor client accounts 

for which it receives a performance-based fee over those for which it does not.  We have only one client 

account that might be considered to have a performance-based fee as the arrangement with the client 

provides that we are entitled to a payment of a percentage of net proceeds received, if any, in 

connection with the few securities we manage for the client.  In the case of this unaffiliated financial 

institution client, MSA is not authorized to acquire any new investments on its behalf nor are any of the 

securities in its account held by other MSA clients, providing no opportunity for preferential treatment. 

A portion of the compensation from MSA to portfolio managers and others managing client advisory 

accounts is based in part on the overall performance of Northwestern Mutual, including Northwestern 
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Mutual’s entire managed investment portfolio compared to relevant benchmarks, as well as the 

investments for which each such individual is responsible compared to the performance of relevant 

benchmarks and/or peer groups, or other objectives or goals as may be established.  The compensation 

is not, however, based on a share of capital gains on or capital appreciation of the assets of the client.  

As a result of the Reorganization, the management of Northwestern Mutual’s investment portfolio is the 

responsibility of NMIMC and MSA portfolio managers are not involved in the management of those 

assets, thus limiting any potential conflicts of interest. Portfolio managers may be involved in the 

oversight and evaluation of sub-advisers appointed by NMIMC for Northwestern Mutual’s portfolio 

pursuant to MSA’s Services Agreement with NMIMC. However, the portfolio managers do not have any 

authority over the selection of specific investments by those sub-advisers.  

 

Item 7.  Types of Clients 

With one exception, all of our clients are currently affiliated with us.  We currently provide investment 

advice to (i) an investment company with 27 individual investment portfolios; (ii) a charitable 

foundation; and (iii) an unaffiliated financial institution.  We also provide services to NMIMC from time 

to time at its request, which services may include assistance with the formulation of investment 

guidelines for accounts managed by NMIMC, research and analytics support, and assistance with 

strategic projects. Assistance with sub-advisers considered by NMIMC for its clients may also be 

provided including identification and selection, evaluation of performance, and transition assistance in 

connection with changes in sub-advisers.  

We accept new clients infrequently and pursuant to individually negotiated advisory contracts.  

Therefore, requirements for opening or maintaining an account have not been established. 

 

Item 8.  Methods of Analysis, Investment Strategies and Risk of Loss 

Methods of Analysis and Investment Strategies 

We may use a variety of methods of analysis in formulating investment advice and managing assets for 

our clients.  These securities analysis methods include fundamental, quantitative and cyclical analysis, as 

well as utilizing proprietary modeling tools along with advice or research provided to us.  

Each client account managed by MSA is managed by  our team of investment professionals.  We have 

also delegated the day-to-day management for a number of client accounts to sub-advisers.  We may 

use a variety of sources of information in formulating our investment advice, including proprietary 

models and analysis, financial publications, inspections of corporate activities, research material 

provided by others, corporate rating services, timing services, annual reports, prospectuses, company 

press releases and filings with the SEC.  We may also use information from sources such as industry, 

trade association and academic publications and conferences, personal interviews with individuals 

knowledgeable about a company or industry, and material provided by government agencies, such as 
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the U.S. Departments of Commerce and Labor and the Federal Reserve Board.  See Item 12 below for 

more information on our use of research and brokerage products and services. 

The particular investment strategies utilized and specific investments selected for a client depend on the 

investment objectives, goals and risk tolerances of the client as established at the beginning of the 

advisory relationship and as modified thereafter by the client.  

The investment strategies used to implement any investment advice given to clients primarily involve a 

strategic allocation of client assets among various asset classes based upon our views of the return and 

risk potential of those asset classes through the use of underlying funds and or exchange-traded funds.  

Investment strategies may also involve long-term purchases (securities held at least a year), short-term 

purchases (securities sold within a year), trading (securities sold within 30 days), and the use of 

exchange-traded and over-the-counter (OTC) derivatives for various investment strategies, consistent 

with the client’s investment objectives and guidelines.  We may sell securities for a variety of reasons, 

for example when valuation targets are achieved, when new information becomes available or when 

better investment opportunities are identified. 

Fixed Income Investments 

We may invest in several fixed income asset classes as part of our overall investment strategy.  This 

includes, but is not limited to, high-yield and investment-grade corporate bonds, government and 

government agency bonds, sovereign debt, money market instruments, asset-backed securities, 

mortgage-backed securities, municipal securities and various types of fixed income derivatives.  We 

allocate investments to fixed income asset classes based upon our view of the total return and risk 

potential of those asset classes using underlying funds and or exchange-traded funds and other passive 

investment vehicles designed to provide exposure to various broad-based fixed income indices. In 

addition, derivatives contracts such as interest rate swaps and total return swaps may be used in an 

attempt to hedge certain risks or to obtain exposure to certain asset classes we believe are attractive.   

Derivatives may not be used in all situations in which they are available and, if used, they may not 

achieve their intended result. 

The proportion of a client’s portfolio committed to fixed income asset classes varies based on our 

outlook for the economy, the financial markets, our view of the variation in return potential among 

asset classes, and other factors, as well as the client’s specific investment objectives, directives, risk 

tolerances and restrictions.   

Equity Investments 

The equity investment process has a long-term focus that is not specifically targeting value or growth.  

We are looking for what we perceive to be attractive risk/reward opportunities in the market for our 

clients.  We may invest in several equity asset classes as part of our overall investment strategy.  These 

include small-, mid- and large-cap U.S. and non-U.S. stocks, including emerging markets.  We implement 

our investment strategy primarily utilizing a strategic asset allocation based on the return and risk 

potential of broad-based equity indices through the use of underlying funds and or exchange-traded 

funds.   
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MSA is the investment adviser to the Northwestern Mutual Series Fund, Inc. (“NMSF”), an open-end 

management investment company (also referred to as a mutual fund) registered under the Investment 

Company Act of 1940, as amended (the “Investment Company Act”).  Please refer to Item 10 below for 

more information about our relationship with this affiliate. 

NMSF is comprised of 27 separate portfolios.  For many of these portfolios, we have appointed sub-

advisers who are responsible for the day-to-day investment management.  For other portfolios, MSA is 

responsible for the day-to-day investment management.   Certain of these portfolios employ a passive 

management, or indexing, investment approach designed to track the performance of certain indices.  

For these portfolios, we attempt to achieve each fund’s objective by investing all, or substantially all, of 

a portfolio’s assets in the stocks that make up the appropriate index.  In addition, certain portfolios 

operate as “fund of funds” to gain exposure by investing in one or more of the NMSF portfolios.  For 

these portfolios, assets are allocated among the underlying NMSF portfolios based on the portfolio 

manager’s economic and market outlook and the investment objectives and strategies of the underlying 

portfolios. 

Derivatives 

When we deem it to be more efficient or advantageous for our clients, we may utilize certain 

derivatives, such as options, futures, forwards, swap agreements and ETFs to seek to gain exposure to 

certain markets, sectors or regions as alternatives to direct investments; to adjust a portfolio for our 

view on style or term structure and duration; to provide increased flexibility in asset allocation; to earn 

income and to otherwise seek to enhance returns or to hedge foreign currency exposure.   

Risk of Loss 

Markets fluctuate substantially over time, and all investments include a risk of loss of your principal and 

any profits that have not been realized.  Performance of any investment is not guaranteed, and we 

cannot guarantee that you will not experience a loss of your account assets. 

Among the risks you should expect to bear are the following: 

 Active Management Risk:  The performance of a client’s account will reflect in part our ability to 

make investment decisions that are suited to achieving the client’s investment objective. 

 Asset Allocation Risk: The performance of a client’s account will reflect an allocation of 

investments between stock, bond and money market sectors based upon our judgments of the 

relative return potential among such asset classes. We may miss attractive investment 

opportunities by underweighting markets or sectors where there are significant returns, and an 

account may lose value if we overweight markets where there are significant declines, or fail to 

correctly predict the times to shift assets from one type of investment to another. 

 Market Risk:  The price of a security may drop in reaction to market events and conditions. 

 Credit Risk:  An issuer of a fixed income security may not be able to make principal and/or 

interest payments on its debt when due. 
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 Interest Rate Risk:  The value of fixed income securities or derivatives may decline because of a 

change in market interest rates.  Currently, interest rates are at unprecedented historically low 

levels.  A significant rise in interest rates over a short period of time could cause significant 

losses in the market value of fixed income instruments held in a client’s account. 

 Inflation Risk:  Purchasing power may be eroded at the rate of inflation. 

 International and Foreign Currency Risk:  Non-U.S. investments may experience more rapid and 

extreme changes in value than U.S. companies, and are subject to fluctuations in the value of 

the U.S. dollar.  In addition, foreign currency hedging may not achieve its intended results. 

 Reinvestment Risk:  Future proceeds from investments may have to be reinvested at prices that 

may result in lower rates of return. 

 Liquidity Risk:  We may not be able to readily convert certain investments into cash. 

 Derivative Risks:  Use of derivative instruments involves risks that may differ from, or may be 

greater than, the risks associated with a direct investment in or the sale of the underlying 

securities.  Certain derivatives involve leverage, which could magnify losses, and investing in 

derivatives could cause a client account to lose more than the principal amount invested. 

 Counterparty Risk:  A client account may sustain a loss in the event the other party in an 

agreement or a participant to a transaction defaults on a contract or fails to pay amounts due, 

fulfill delivery conditions or otherwise comply with the terms of the contract.  This risk is 

mitigated to some extent by the use of collateral agreements for over-the-counter derivatives 

and use of margining for exchange-traded derivatives. 

 

Item 9.  Disciplinary Information 

We are obligated to disclose legal or disciplinary events involving us or any of our “management 

persons” that are material to your evaluation of our advisory business or the integrity of our 

management when considering initiating a client/adviser relationship, or to continuing a client/adviser 

relationship with us.  When we refer to our “management persons,” we are referring to our executive 

officers and the supervisors of those who determine the general investment advice provided to advisory 

clients.  On an annual basis, management persons are required to complete a questionnaire eliciting 

disclosure of applicable disciplinary information. 

We do not have any legal or other disciplinary events to report to you that we believe are material to 

your evaluation of our advisory business or the integrity of our management.   

   

Item 10. Other Financial Industry Activities and Affiliations 

We are a wholly-owned subsidiary of Northwestern Mutual.  Northwestern Mutual, either directly or 

through a number of financial services and insurance subsidiaries, offers a spectrum of insurance and/or 

investment products.  As a wholly-owned subsidiary of Northwestern Mutual, we are affiliated with 

these entities, a number of which are broker-dealers, investment advisers, thrift institutions and/or 
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insurance companies.  We have identified below only those affiliated entities with which we have 

relationships or arrangements which may be considered material to our advisory business or our 

advisory clients.  We do not believe these affiliations or arrangements impair the objectivity of our 

investment advice on behalf of our clients. 

Investment Company  

MSA is the investment adviser to NMSF, an open-end management investment company (also referred 

to as a mutual fund) registered under the Investment Company Act.  MSA and NMSF may be deemed to 

be related persons because our parent company, Northwestern Mutual (either directly or indirectly 

through one or more underlying portfolios operating as affiliated funds of funds) owns all of the 

outstanding shares of each portfolio of NMSF, and Northwestern Mutual owns all of the outstanding 

interests of MSA.  NMSF and its individual investment portfolios are offered for sale only as funding 

vehicles for variable annuity contracts and variable life insurance policies issued by Northwestern 

Mutual.  In addition to investment management services, MSA provides, or arranges for the provision of, 

various services to NMSF relating to the administration of the affairs of NMSF pursuant to its investment 

management agreement with NMSF.  MSA’s Chief Compliance Officer also serves as NMSF’s Chief 

Compliance Officer, and representatives of MSA, NMIMC and Northwestern Mutual serve as officers and 

as Chairman of NMSF. 

Broker-Dealer 

Northwestern Mutual Investment Services, LLC (“NMIS”), a registered broker-dealer and investment 

adviser, and an insurance agency, serves as the distributor of Northwestern Mutual’s variable products 

for which NMSF serves as some of the underlying investment options.  MSA and NMIS are related 

persons because they are under the common control of Northwestern Mutual. 

Investment Adviser 

Northwestern Mutual Investment Management Company, LLC (“NMIMC”).  NMIMC, an unregistered 

investment adviser, is a wholly-owned subsidiary of Northwestern Mutual.  NMIMC provides investment 

management and investment advisory services with respect to privately-placed debt and equity 

securities, real estate investments, publicly-traded securities, derivatives and related investments for 

Northwestern Mutual (for its general account and its group annuity separate accounts), other affiliates 

of Northwestern Mutual, and other insurance company clients. MSA’s Chairman of the Board is an 

officer of NMIMC. 

MSA has adopted insider trading policies and procedures which are designed to restrict the transfer of 

material non-public information between itself and NMIMC as well as from these entities to others.  An 

information barrier has been established between the two entities which is designed to restrict the 

disclosure of certain information between the two entities.  If the information barrier is breached and 

MSA obtains material non-public information that may be in NMIMC’s possession relating to an issuer, 

MSA is prohibited by federal securities laws from trading on or disclosing such information.  As a result, 

MSA may be prohibited from acquiring an issuer’s securities on behalf of a client, or selling an issuer’s 
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securities that may be held by the client, even if MSA believed it was prudent to do so.  The client may 

forego potential gain by not being able to acquire the securities, or incur losses by not being able to sell 

the securities, until such time as the information is no longer material or becomes publicly available.  Of 

course, the same result would occur if MSA obtained the material non-public information directly from 

third parties. 

Regulation M under the Securities Exchange Act of 1934 (the “Exchange Act”) generally prohibits us 

from purchasing a security during a specified restricted period if an affiliate is engaged in the 

distribution of such security.  Accordingly, we may be prohibited from participating in certain initial and 

secondary public offerings for which NMIMC is deemed to be engaged in the distribution until all 

securities subject to the distribution have been sold.  This may arise, for example, if a private security 

acquired by NMIMC on behalf of its client is subsequently part of an initial public offering and the shares 

of NMIMC’s client are included in the offering.  As a result, because of this relationship, we may not be 

able to acquire for a client a security as part of certain initial and secondary public offerings even if we 

believe it would be prudent to do so for the client. 

Insurance Company or Agency 

Northwestern Mutual is a Wisconsin mutual insurance company.  MSA and Northwestern Mutual are 

parties to an administrative services agreement pursuant to which Northwestern Mutual performs 

certain administrative, corporate support, accounting, human resources, marketing and 

communications, information management, and other middle and back office services with respect to 

our investment management business.  Northwestern Mutual also includes MSA employees under 

certain of Northwestern Mutual's benefit plans.  Under the agreement, Northwestern Mutual also 

provides certain property, equipment, and facilities and leases office space to MSA.  Fees under the 

administrative services agreement are generally calculated based upon allocations of time or services 

rendered, or to the extent possible, actual costs.   

Northwestern Mutual (either directly or indirectly through one or more underlying portfolios operating 

as affiliated funds of funds) owns all of the outstanding shares of the underlying portfolios of NMSF.  We 

are the investment adviser to these underlying portfolios, which are offered exclusively as underlying 

investment options for Northwestern Mutual’s variable products.  

Other 

As noted above, MSA is the investment adviser to NMSF, a mutual fund registered under the Investment 

Company Act that is comprised currently of 27 separate funds. For many of these funds, we have 

appointed sub-advisers who are responsible for the day-to-day investment management of the funds.   

Consistent with the terms of our advisory agreement with NMSF, we may from time to time  

recommend to the Board of Directors of NMSF the hiring or replacement of a sub-adviser for one or 

more of the portfolios comprising NMSF.  However, only the NMSF Board (and in certain cases the 

portfolio’s shareholders) may approve the selection of the sub-adviser for a portfolio.  We do not 

receive any compensation from the sub-adviser for our recommendation, nor do we believe this 

arrangement presents any significant conflicts of interest with clients other than NMSF.  We may also 
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provide similar assistance to our other clients, including NMIMC, in seeking sub-advisers for a portion of 

their assets upon request of the client.  When recommending sub-advisers for NMSF, we seek to identify 

and disclose to its Board of Directors certain material business relationships between Northwestern 

Mutual and the candidate sub-adviser(s) as part of the selection process. 

 

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

MSA has adopted Guidelines for Business Conduct, a Policy Statement on Insider Trading, a Personal 

Trading Policy, Policies and Procedures on Transactions with Affiliates and Cross Transactions and a 

Conflicts of Interest Policy that are designed to ensure that the interests of its clients come before the 

interests of MSA or its employees or related persons.  Each of these is discussed below.  In addition, 

MSA has a trade allocation policy (described in Item 12, below) designed to achieve a fair and equitable 

allocation of securities transactions among client accounts seeking to acquire the same securities.  

Code of Ethics 

Below is a description of the two policies which together comprise MSA’s Code of Ethics.  A copy of 

MSA’s Guidelines for Business Conduct (the “Conduct Guidelines”) and Personal Trading Policy will be 

provided to any client or prospective client upon request by contacting MSA’s Chief Compliance Officer, 

Randy Pavlick, by phone at 414-665-1729 or by mail at our mailing address appearing on the cover page 

of this brochure. 

a. Conduct Guidelines 

MSA’s Conduct Guidelines, which complement our Policy Statement on Insider Trading and our Personal 

Trading Policy (discussed below), establish the standards of business conduct that we require of all our 

officers, directors, employees and certain other associated individuals (“Supervised Persons”), and 

reflect the fiduciary duty we owe to our clients.  The Conduct Guidelines are based on the principle that 

the Supervised Persons are expected to act with the highest standards of personal and professional 

honesty and integrity.  The Conduct Guidelines set forth principles that should guide the conduct of all 

Supervised Persons and require that they comply with all applicable laws, rules and regulations, with all 

client investment mandates and directives and with our fiduciary duties to our clients, in all matters 

related to the business activities of MSA.  The Conduct Guidelines also address various affiliations and 

activities of Supervised Persons which could present conflicts, the receipt of gifts and gratuities, 

involvement in political activities and confidentiality of client information, as well as reporting 

requirements for violations of the Conduct Guidelines.  The Conduct Guidelines are administered by 

MSA’s Chief Compliance Officer. 

b. Personal Trading Policy 

Officers and employees of MSA may buy or sell for a client account securities in which they or a related 

person has a material financial interest, invest in the same or related securities that are recommended 

to clients, and may buy or sell securities for client accounts at about the same time they buy or sell for 
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their own accounts.  Because of the potential conflicts of interest these transactions may present, we 

have adopted MSA’s Personal Trading Policy (the “PTP”) to ensure the interests of MSA’s clients come 

before the interests of MSA, its employees and its related persons.  

The PTP provides some limitations on the circumstances under which "Access Persons" can engage in 

personal securities transactions.  Access Persons generally include officers and employees of MSA, 

officers, directors and employees of Northwestern Mutual who in connection with their regular duties, 

make, participate in or have access to information regarding the purchase or sale of certain securities 

initiated by MSA, and other persons that may be designated by MSA’s Chief Compliance Officer.  The 

PTP requires all Access Persons to pre-clear personal transactions in securities subject to certain pre-

clearance exceptions such as small orders of large capitalization companies, ETFs and securities whose 

values are based on broad-based market indexes.  In addition to the pre-clearance requirements, the 

PTP prohibits portfolio managers and certain other investment personnel from investing in any initial 

public offerings by an issuer (excluding open-end investment companies), and prohibits Access Persons 

from certain other trading activities, such as front-running.   

Subject to certain exceptions, Access Persons are subject to certain black-out periods.  The PTP also 

contains a 30-day profit rule that prohibits in certain instances an access person from profiting from the 

purchase and sale or sale and purchase of the same (or equivalent) securities within 30 days, subject to 

certain exceptions.  The PTP requires Access Persons to provide certain reports of their personal 

securities holdings and transactions (either directly or through duplicate confirmations and statements 

from their brokers) and transactions reported by Access Persons are subject to review for compliance 

with the PTP.   

Portfolio managers and members of their families may personally invest directly in products issued by 

Northwestern Mutual in which the portfolio manager may have a role in managing an underlying 

investment vehicle.  This could create potential conflicts of interest. However, we believe that these 

potential conflicts are mitigated to a certain extent by our policies and procedures described above. 

Policy Statement on Insider Trading 

MSA’s Policy Statement on Insider Trading is designed to restrict MSA and its employees from trading on 

material non-public information or communicating material non-public information to others in 

violation of applicable law.  The policy is further designed to restrict the communication of material 

information that is confidential to MSA and our clients to other companies, including related persons of 

MSA.  NMIMC has also adopted insider trading policies and procedures that are designed to restrict the 

transfer of material non-public information to MSA and others that NMIMC may obtain in the ordinary 

course of business when considering potential private and real estate transactions for its clients.  An 

information barrier has been established among these entities which is designed to restrict the 

disclosure of certain information among the entities.  See Item 10 above for additional information.  The 

Policy Statement on Insider Trading is administered by MSA’s Chief Compliance Officer. 

In addition to the ramifications of MSA receiving material non-public information either directly or 

indirectly through an affiliate as described in Item 10 above, if certain personnel of MSA or 
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Northwestern Mutual serve on boards or in a similar capacity with respect to a company in which a 

client has invested, MSA may be limited as to when and if it may trade in the securities of that company. 

Transactions with Affiliates and Cross Transactions 

MSA’s Policies and Procedures on Transactions with Affiliates and Cross Transactions (“Affiliates Policy”) 

govern certain transactions with or involving affiliates on behalf of client accounts.  The Affiliates Policy 

addresses principal transactions, agency and cross transactions and transactions for mutual fund clients 

involving affiliated underwriters, and seeks to address the inherent potential conflicts of interest 

presented by these types of transactions.  Such transactions are permitted only if in compliance with the 

Affiliates Policy, applicable rules and regulations, and policies and procedures adopted or directed by 

MSA’s advisory clients. 

There may be circumstances under which we deem it appropriate that one of our advisory clients sell a 

security at or about the same time we deem it appropriate for another of our advisory clients to 

purchase the same security.  Consistent with our fiduciary obligations to each client and the 

requirements of best execution, we may, under such circumstances, arrange to have the purchase and 

sale transactions effected directly between clients (“cross transactions”) to, among other factors, save 

the clients’ brokerage commissions or other trading costs.  A cross transaction would be effected on the 

basis of the current market price of the security or at a price reasonably determined to reflect the fair 

value of the security, which may be based on independent dealer quotes, information obtained from 

recognized pricing services, or other factors or sources deemed appropriate by MSA.  We will not 

receive compensation (other than our advisory fee), directly or indirectly, for effecting a cross 

transaction between advisory clients, and accordingly will not be considered to have acted as a “broker” 

within the meaning of Section 206(3) of the Advisers Act with respect to the transaction.  Since, in such 

transactions, we will represent both client-seller and client-buyer, we may have a conflict of interest 

given the obligation to obtain the most favorable execution, and our other obligations and 

responsibilities to the client.  Clients, therefore, should consider the possible costs or disadvantages of 

this potential conflict versus the potential benefits, including obtaining reduced transaction or execution 

costs that may be obtained from such cross trades.  

There may be instances in which we hold contrasting orders for clients (i.e., a purchase for one client 

and a sale for another client of the same security) and crossing the transactions directly between the 

clients is not legally permitted or we determine that crossing the transactions would either not be 

appropriate or advisable under the circumstances.  In these instances, our procedures require that we 

place contrasting orders with two separate unaffiliated brokers when practicable.  However, the nature 

of certain transactions or securities may limit our ability to use two separate brokers and our procedures 

govern the use of the same unaffiliated broker for both transactions.  In such cases, clients will incur 

brokerage commissions and/or other trading costs imposed by the brokers.  If an order is expected to 

unavoidably result in a benefit to one account, we will seek to effect the transaction so that any such 

benefit inures to a client that is not a related person of MSA. 
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When one of our advisory clients that is a party to a cross transaction is a registered investment 

company, the transaction will be effected pursuant to procedures adopted by the client under Rule 17a-

7 under the Investment Company Act, which among other things, does not permit cross transactions 

between NMSF and Northwestern Mutual or any of its affiliates.   

When one of the parties to a cross transaction is an affiliate of MSA, we will notify the client and obtain 

the client's consent prior to the completion of such transaction.  Cross transactions will not be effected 

with any client account that is subject to ERISA except in circumstances in which there is a specific 

exemption from ERISA permitting the transaction and all of the requirements of the exemption are 

satisfied.   

In addition, the self-dealing provisions of the Internal Revenue Code and regulations and interpretations 

thereunder prohibit affiliates of a non-profit entity that is categorized as a “private foundation” from 

buying or selling securities or other assets, as principal, to or from the private foundation or from 

otherwise acting as a dealer in buying securities from a private foundation and reselling to a third party, 

absent a specific exemption.  While an exemption may be available for private foundation clients and 

clients subject to ERISA provided certain conditions are met and actions taken, we may determine not to 

seek to satisfy the conditions and thus not cross transactions involving these clients.  In such cases, 

clients will incur brokerage commissions and/or other trading costs imposed by brokers. 

With one exception (an unaffiliated third party financial institution for which MSA does not intend to 

acquire additional securities), all of MSA’s clients are affiliated with MSA.  Reference is made to the 

responses to Item 10 for a discussion of our financial industry affiliations.  Subject to compliance with 

applicable law, we may from time to time buy or sell on behalf of our clients, including clients affiliated 

with MSA, securities or other investments in which MSA or a related person own the same or similar 

securities or otherwise have some financial interest.  Affiliates of MSA may be current investors in 

companies that offer securities to MSA, and may receive a direct or indirect benefit, as selling 

shareholder, return of capital, or otherwise, from the purchase by our clients in such offerings.  

Employees of MSA’s related persons may serve as directors, officers or in other capacities in which they 

may receive direct or indirect compensation from companies in which we may purchase securities. 

Northwestern Mutual has in the past, and may from time to time, invest in the shares of some or all of 

the portfolios of NMSF, a registered open-end investment company for which we serve as investment 

adviser. 

We may buy and sell securities of issuers, or engage in other investments, on behalf of more than one of 

our clients.  Circumstances may arise under which we may determine that, while it would be both 

desirable and suitable that a particular security or other investment be purchased or sold for more than 

one client, there is a limited supply or demand for the security or other investment.  We will seek to 

allocate the opportunity to purchase or sell that security or other investment among such clients on an 

equitable basis, taking into consideration such factors as size of the portfolio, concentration of holdings, 

investment objectives and guidelines, purchase cost and cash availability.  See “Order Aggregation and 

Allocation” in Item 12 below for additional details regarding our procedures for the allocation of trades.  
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Pursuant to these procedures, and considerations of factors such as a client’s investment objectives, 

strategies, restrictions, guidelines, existing positions and available cash, there may be instances in which 

we may not buy, sell or recommend for a portfolio or client a security or other investment that we buy, 

sell or recommend for another client.   

We may give advice and take actions in the performance of our duties to clients that differ from the 

advice given, or the timing or nature of actions taken, with respect to other clients' accounts that may 

invest in some of the same securities recommended to clients.  We, from time to time, may not be free 

to divulge or act upon certain information in our possession on behalf of clients. 

Conflicts of Interest Policy 

MSA’s Conflicts of Interest Policy (“Conflicts Policy”) is designed to identify and manage MSA’s material 

conflicts of interest.  The Conflicts Policy supplements the responsibility of MSA’s employees to disclose 

and manage conflicts of interest under the Guidelines, and includes procedures for the identification, 

mitigation and disclosure of various conflicts.  The Conflicts Policy is a tracking document for the various 

conflicts of interest described herein. 

 

Item 12. Brokerage Practices 

Among the specific obligations that flow from our fiduciary duty to our clients is the requirement to seek 

best execution of client securities transactions.  Such execution must be effected in a manner such that 

each client’s total cost or proceeds in each transaction is the most favorable under the circumstances.  

We are not obligated to get the lowest possible commission cost, but rather, should determine whether 

the transaction represents the best qualitative execution for the client.  In selecting a broker-dealer to 

execute a trade, we may consider a range of factors.  Because each order is unique, different factors will 

have different levels of importance for each order.  Factors we may consider include, but are not limited 

to, price (including the applicable brokerage commission or dollar spread), size of order and the broker-

dealer’s (i) experience and financial stability; (ii) market familiarity for the particular security or security 

type; (iii) reliability; (iv) integrity (e.g. ability to maintain confidentiality); (v) brokerage or research 

capabilities; (vi) technology infrastructure and operational capabilities; (vii) trade settlement abilities; 

and (viii) willingness to commit capital (e.g. purchase thinly-traded security for its own inventory). 

We evaluate the reasonableness of commissions paid to broker-dealers on an ongoing basis. Each year, 

investment personnel evaluate a list of domestic broker-dealers on the basis of several different factors, 

including the quality of the broker-dealer’s (i) research; (ii) sales coverage; and (iii) trading.  Based on 

the evaluations, the broker-dealers are ranked from highest to lowest and discussions are held and 

annual commission targets for each firm are established.  Commission targets may be established and 

adjusted as broker-dealer relationships change throughout the year. The evaluation of the 

reasonableness of the brokerage commissions paid is based primarily on the professional opinions of the 

persons responsible for the placement and review of such transactions. 
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Our Brokerage and Trading Committee is responsible for developing and maintaining brokerage and 

trading-related policies and procedures and for overseeing their implementation, as well as conflicts of 

interest that may arise in connection with the selection of brokers, as discussed in more detail in this 

Item 12. 

MSA’s investment personnel have principal responsibility for evaluating whether commissions 

generated on transactions for MSA’s client accounts are used in a manner that is in the best interests of 

our clients and consistent with our applicable policies and procedures.  Additional oversight is provided 

by our Brokerage and Trading Committee.   

We have the authority to determine, without obtaining specific client consent, the broker or dealer to 

be used and the commission rates paid. 

Client Commission Arrangements 

As permitted by the Exchange Act, we may engage in the long-standing investment management 

industry practice of paying higher commissions to brokers and dealers who provide research and 

brokerage products and services ("Research and Brokerage Services") than to brokers and dealers who 

do not provide such Research and Brokerage Services, if higher commissions are deemed reasonable in 

relation to the value of Research and Brokerage Services provided.  These types of transactions are 

commonly referred to as "soft dollar” transactions.   

The Research and Brokerage Services provided to us includes both proprietary research (created or 

developed by the broker-dealer) and research created or developed by a third party.  When we use 

client brokerage commissions to obtain Research and Brokerage Services, we receive a benefit because 

we do not have to produce or pay for such research.  We would, through the use of these products and 

services, avoid the additional expenses which would be incurred if we would develop comparable 

information through our own staff.  We may have an incentive to select or recommend a broker-dealer 

based on our interest in receiving such products or services rather than our clients’ interest in receiving 

most favorable execution. 

We may enter into Client Commission Arrangements with certain broker-dealers under which we may 

use client commissions to pay for Research and Brokerage Services produced by someone other than 

the executing broker-dealer, including third-party broker-dealers and non-broker research providers.  

Under such arrangements, the executing broker sets aside a portion of the commission to be used to 

provide MSA with certain products or services that qualify for a safe harbor for such activities provided 

by Section 28(e) of the Exchange Act.  

Research and Brokerage Services provided may include, but are not limited to, (i) furnishing advice, 

either directly or through publications or writings, as to the value of securities, the advisability of 

investing in, purchasing or selling securities, and the availability of securities, or purchasers or sellers of 

securities; (ii) furnishing seminars, information, analyses and reports concerning issuers, industries, 

securities, economic factors and trends, portfolio strategies, trading markets and methods, and the 

performance of accounts if used to assist in making investment decisions, and legislative, political and 
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accounting developments related to the foregoing; (iii) access to research analysts, corporate 

management personnel, industry experts, economists and government officials; (iv) comparative 

performance evaluation and technical measurement services and quotation services; and (v) other 

similar research and brokerage products and services that assist us in making investment decisions.  For 

example, a broker-dealer may provide pre-trade and post-trade analytics that include research on 

optimal execution venues and trading strategies.  Research received from brokers or dealers is 

supplemental to our own research efforts.  

In determining whether a service or product qualifies as a “research” or “brokerage” product or service, 

we evaluate whether the service or product provides lawful and appropriate assistance to us in carrying 

out our investment decision-making responsibilities.  When a product or service has a “mixed use” (i.e., 

it also serves functions that do not assist in the investment decision-making or trading process and is 

therefore partially ineligible under Section 28(e) of the Exchange Act), we may use client commissions to 

pay for the portion of the product or service that constitutes eligible research or brokerage provided the 

predominant use is eligible.  In such event, we will make a reasonable allocation of the cost of the 

product or service according to its use, will use client commissions to pay for the portion of the product 

or service that we determine assists us in the investment decision-making or trading process, and will 

pay for the remaining cost of the product or service with our own monies.  We have implemented 

policies and procedures designed to mitigate the potential conflicts of interest that this allocation 

process may present. 

Research and Brokerage Services furnished by broker-dealers are not necessarily utilized for the specific 

account that generated commissions to the broker-dealer providing such Research and Brokerage 

Services.  Some clients may benefit from the Research and Brokerage Services despite the fact that their 

commissions may not be used to pay for such Research and Brokerage Services.  We do not seek to 

allocate soft dollar benefits to client accounts proportionately to the soft dollar credits the accounts 

generate. 

Directed Brokerage 

Clients may direct us to execute transactions through a specific broker-dealer.  However, by instructing 

us to execute transactions through a specific broker-dealer, clients may not necessarily obtain 

commission rates and execution quality as favorable as that which would be obtained if we were able to 

place transactions with other broker-dealers.  We currently do not have any such arrangements. 

Order Aggregation and Allocation 

We select broker-dealers based on their perceived ability to obtain best execution as described above.  

On that basis, we may aggregate orders when we determine that investment decisions are appropriate 

for each participating account. (Certain of our clients have established restrictions on the types and 

quantities of securities that may be purchased.) In some cases this policy may cause an account to 

receive a less favorable price than if the account's order had not been aggregated.  Investment decisions 

for each account managed by MSA are made independently from those for any other account that is or 

may in the future become managed by MSA.  If, however, a number of accounts managed by us are 
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contemporaneously engaged in the purchase or sale of the same security, the orders may be aggregated 

and the transactions may be averaged as to price and allocated or, if necessary, reallocated equitably to 

each account pursuant to MSA's Trade Allocation Policies and Procedures.  In some cases, this policy 

might adversely affect the price paid or received by an account or the size of the position obtained or 

liquidated for an account. 

Each portfolio manager must strive for a fair and equitable allocation of securities transactions among 

his or her accounts.  Such allocation decisions are made for each client individually, based on the 

characteristics of the particular security and “Investment Considerations” of each client, as well for all 

clients collectively.  Investment Considerations is a broad term that includes, but is not limited to, the 

client’s investment objectives and restrictions, current securities positions and cash available for 

investment or liquidity needs.  For example, when making allocation decisions, a portfolio manager may 

consider the current composition of a client’s securities portfolio in terms of factors such as sector and 

industry weightings; diversity of portfolio holdings; risk exposure; average and median market 

capitalization; portfolio duration and maturity; yield curve positioning; portfolio credit quality; and with 

respect to taxable accounts, the impact of realized and unrealized capital gains and losses. 

Allocations may not be based upon account performance, the amount of management fees charged, the 

amount of commissions generated by a particular account or group of accounts, or whether the account 

is affiliated or unaffiliated. 

After taking the characteristics of the particular security and each client’s Investment Considerations 

into account, portfolio managers will initiate a trade order for the security.  Each trade order will specify 

the accounts that will trade the security and the order size per account.  Weightings in accounts or 

account groups may vary based on the factors discussed above.  Securities transactions will be allocated 

using a pro-rata allocation method.  The pro-rata method allocates securities transactions among 

participating client accounts in proportion to the size of the orders placed for each account or in the 

case of a partially-executed order, in proportion to the size of the unexecuted order for each account. 

If an order is filled in its entirety, it will be allocated in accordance with the terms of the original order.  If 

an order is partially filled, it will be allocated pro-rata based on the terms of the original order.  An 

allocation shall be deemed to be "allocated pro-rata" where any deviation from an exact proportion 

results either from rounding off the number of securities allocated to the next higher or lower round-lot 

figure, or the failure to allocate any securities to one or more clients under circumstances where the 

number of securities to be allocated is relatively small in relation to the volume of transactions ordinarily 

engaged in for such client or in relation to the size of the client's account.   

Cross Transactions 

Consistent with our fiduciary obligations to each client and the requirements of best execution, we may 

arrange to have a purchase and a sale transaction effected directly between clients (“cross 

transactions”).  See Item 11 above for more information on cross transactions. 

 



   

20 
 

Trade and Operational Errors 

Any trade or operational error which results in a gain accrues to the benefit of the client account.  

Except for in de minimis situations (i.e. errors less than $100), any error which results in a loss will be 

reimbursed by us (or other responsible party) to the client’s account.    Broker-dealers may make errors 

from time to time.  In such cases, we will request that the broker-dealer reimburse the applicable client 

account.  However, a broker-dealer may not absorb losses from an error caused by us. 

Miscellaneous 

Directors, officers and employees of MSA and members of their immediate family may own securities or 

other interests in, or otherwise hold positions with, brokers that may be utilized by MSA to effect client 

transactions.  This can present a conflict in terms of the motive a portfolio manager or trader may have 

in selecting individual brokers to effect transactions for a client.  The Conduct Guidelines discussed in 

Item 11 above require that all MSA personnel must act with the highest standards of personal and 

professional honesty and integrity and put client interests ahead of their own.  In addition, these 

individuals are required to complete annual questionnaires and report quarterly securities transactions 

that would identify these potential conflicts and permit monitoring by compliance personnel,  and/or 

Brokerage and Trading Committee where deemed appropriate. 

 

Item 13. Review of Accounts 

Each of the portfolio managers has the primary responsibility for the investment advice given to the 

client accounts managed or co-managed by each of them.  On a continuous basis, each portfolio 

manager evaluates the client accounts for which he or she has responsibility using a variety of measures, 

including the percentage that is invested in a particular security, sector or industry, comparisons to 

benchmarks, and the overall make-up of the account.  

Compliance personnel perform ongoing reviews of investment company accounts for compliance with 

investment policies and restrictions.  In addition, subject to MSA’s oversight, compliance reviews are 

conducted for certain other accounts by the accounting or operations staff of Northwestern Mutual 

under the administrative services agreement discussed above in Item 10 or related arrangements.  Such 

reviews are performed periodically or more frequently as necessary based on the circumstances of each 

account and market conditions.   

MSA regularly reports to each client on the investment program for its portfolio and the issuers and 

securities represented in the portfolio.  The frequency, content and format of reporting depend on the 

individual client’s needs, requirements and directions.  In general, clients receive monthly or quarterly 

reports containing economic and market commentary and portfolio performance, including benchmark 

comparisons and attribution commentary, as requested by the client.  MSA will furnish clients with such 

additional reports and details as the client may reasonably request.  A variety of client reports are 
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produced and communications with clients take place through a variety of means, including written 

reports and in-person presentations at client investment committee and/or board of directors meetings.   

 

Item 14. Client Referrals and Other Compensation 

We do not currently actively market or advertise our advisory services in search for new investment 

advisory clients, and thus accept new clients infrequently.  As such, we do not compensate any person 

for client referrals nor do we consider client referrals in connection with selecting or recommending 

broker-dealers.   

Regarding receipt of economic benefits from persons who are not advisory clients for providing 

investment advice or other advisory services to our clients, see Item 12 above for a discussion of client 

commission arrangements.  Such arrangements provide an economic benefit to us from non-clients in 

connection with giving advice to clients.  In addition, from time to time third parties may offer 

entertainment, recreational activities, travel and lodging in connection with out-of-town meetings, 

seminars or site visits by a broker-dealer, portfolio company or other third party doing business with 

MSA, and gifts and favors.  MSA’s Conduct Guidelines govern the acceptance of benefits or gratuities 

and dictate the amount and the circumstances under which these may be accepted, if at all.  The 

Conduct Guidelines set forth principles that should guide the conduct of all Supervised Persons and 

requires that they comply with all applicable laws, rules and regulations, with all client investment 

mandates and directives and with our fiduciary duties to our clients, in all matters related to the 

business activities of MSA.  A copy of the Conduct Guidelines will be provided to any client or 

prospective client upon request by contacting MSA’s Chief Compliance Officer, Randy Pavlick, by phone 

at 414-665-1729 or by mail at our mailing address appearing on the cover page of this brochure. 

 

Item 15. Custody 

With one limited exception noted below, we do not have custody of client funds or securities.  We urge 

you to carefully review the account statements you receive from your qualified custodian.  For tax and 

other purposes, the custodial statement is the official record of your account and the assets in your 

account. 

MSA is deemed to have “custody” of client funds or securities for one of our clients, as that term is 

defined in the Advisers Act.  The physical funds and securities for this client are nonetheless held by a 

third party unaffiliated custodian.  MSA’s third party financial institution client receives account 

statements directly from the qualified custodian. In addition, an independent auditing firm conducts an 

annual surprise examination of the securities. 

 All clients should carefully review any statements they may receive from the custodian and compare 

statements received from us with the statements received from the custodian.  
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Item 16. Investment Discretion 

We are appointed as discretionary investment manager with full discretion in our investment advisory 

agreements.  We generally have the authority to determine, without obtaining specific client consent, 

the securities to be bought or sold, the amount of the securities to be bought or sold, the broker-dealer 

to be used and the commission rates paid.  We have discretion to select individual securities subject to 

client mandates and investment restrictions and regulatory constraints.  In instances where we retain a 

sub-adviser when permitted under the terms of the applicable investment advisory agreement, the sub-

adviser generally manages the client’s investments subject to the supervision and oversight by MSA and 

the client. 

 

Item 17. Voting Client Securities 

In accordance with SEC rule 206(4)-6 under the Advisers Act, MSA has adopted written Proxy Voting 

Policies and Procedures (the “Proxy Policies”) that are reasonably designed to ensure that proxies are 

voted in the best interest of clients in those cases where a client has contractually given proxy voting 

responsibility to MSA.  We have established a Proxy Voting Committee (the “Proxy Committee”) which is 

responsible for developing and maintaining the Proxy Policies and for overseeing their implementation.  

We have also engaged Institutional Shareholder Services Inc. (“ISS”), an unaffiliated proxy voting and 

research service, to assist with the administration and voting of client proxies.  

We vote proxies on behalf of client accounts.  However, you have the right to vote proxies yourself.  You 

may instruct us how to cast your vote in a particular proxy, or to vote proxies according to particular 

criteria.  Such requests should be made in writing and submitted to MSA’s Chief Compliance Officer, 

Randy Pavlick. 

Voting Procedures 

With the assistance of ISS, we have developed and adopted a set of Proxy Voting Guidelines (the “Proxy 

Guidelines”).  We generally vote all client proxies based on the recommendations prepared by ISS 

through application of the Proxy Guidelines, or to the extent not covered by the Proxy Guidelines, ISS’s 

independent voting standards.   These recommendations are reviewed prior to voting by our investment 

personnel charged with managing the client account holding the applicable securities.  In the event a 

portfolio manager or his or her designee determines that the interests of our clients warrant a vote 

contrary to the Proxy Guidelines or ISS’s recommendations with respect to the securities held in any of 

the client accounts they manage, we will vote in the manner the portfolio manager believes to be in the 

best interests of the applicable advisory clients following a determination by our Proxy Committee that 

no conflict of interest exists.  A summary of such votes are reviewed by the Proxy Committee at its next 

regularly scheduled meeting. 

To the extent applicable, these procedures will be used by MSA for exercising voting rights which may 

arise upon conversion of, or in connection with certain other situations with respect to, fixed income or 
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other securities which do not ordinarily carry voting rights.  In these limited circumstances, because no 

recommendations are typically generated by ISS, the portfolio manager will submit a written 

recommendation as to how the client securities should be voted and the rationale for such 

recommendation to the Proxy Committee, together with information regarding whether a conflict of 

interest exists in connection with the vote.  Such review is not required in the case of ordinary course 

requests for amendments, consent solicitations or directions with respect to the exercise of remedies 

for fixed income or other traditionally non-voting securities.  In each case, it is MSA’s policy to cast such 

votes in a manner consistent with the best interests of its clients. 

In many cases, a security may be held by multiple client accounts.  Because the interests of various 

clients may differ, we are not required to cast consistent votes on behalf of all clients.  We also reserve 

the right to request a client to vote their shares themselves.   

Although we attempt to process every proxy vote we receive, there are situations in which we may not 

vote proxies if the costs, resources or resulting restrictions required to vote such proxies outweigh the 

expected benefit to the applicable client of casting such a vote, or other circumstances prevent us from 

voting.   These situations may involve (i) foreign securities requiring translation services or travel to a 

foreign country to vote,  (ii) countries which restrict trading in a company’s stock within a given period 

of time on or around the shareholder meeting date if shareholders vote proxies of the company (so-

called “share blocking” countries), or (iii) certain foreign companies that do not designate a record date 

for purposes of proxy voting, and require registration prior to public notice of an upcoming proxy vote 

(so-called “re-registration” requirements).   

Conflicts of Interest 

The Proxy Policies require that in making proxy voting determinations, MSA’s personnel may not be 

influenced by personal or family financial interests or outside sources whose interests conflict with the 

interests of clients, and are designed to eliminate these influences.   

In the event we become aware of a conflict of interest relating to a particular proxy proposal, the Proxy 

Committee will be responsible for reviewing the proposal and determining the vote.  Unless the conflict 

of interest directly involves the applicable portfolio manager or analyst managing the client account 

holding the applicable securities, the portfolio manager or analyst will provide the Proxy Committee 

with his or her recommendation as to how the proxy should be voted and the rationale for his or her 

recommendation.  The Proxy Committee will review the portfolio manager’s or analyst’s voting 

recommendation (if any) and all relevant facts and circumstances and determine how the proxy should 

be voted.  Application of the Proxy Guidelines to vote client proxies should, in most cases, adequately 

address any possible conflicts of interest since the Proxy Guidelines are pre-determined.  However, if the 

Proxy Committee believes the application of the Proxy Guidelines is not in the best interests of the 

applicable client, the Proxy Committee may vote contrary to the Proxy Guidelines. 

To avoid a potential conflict of interest when casting proxy votes with respect to shares of one NMSF 

portfolio invested in another NMSF portfolio (an “underlying portfolio”), MSA will employ echo voting.  

That is, we will vote the shares of the underlying portfolio in the same proportion as the voting 
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instructions received by Northwestern Mutual from holders of variable annuity contracts and variable 

life insurance policies with an allocation to the underlying portfolio. 

To obtain a copy of the Proxy Policies, including the Proxy Guidelines, please contact MSA’s Chief 

Compliance Officer, Randy Pavlick by phone at 414-665-1729 or by mail at our mailing address 

appearing on the cover of this brochure.  Clients may also request information on votes cast by making a 

request by phone or mail. 

In situations in which we appoint a sub-adviser to be responsible for the day-to-day investment 

management for a client, such as with certain portfolios of NMSF, and subject to the approval of the 

client, portfolio securities may be voted by, and in accordance with, the proxy voting procedures of the 

sub-adviser. In such cases, MSA will oversee the proxy voting activity of sub-advisers by periodically 

reviewing a sub-adviser’s proxy voting policies, vote determinations made contrary to those policies, 

and other information relating to the sub-adviser’s proxy voting activity concerning a client’s account. 

 

Item 18. Financial Information 

MSA does not have any financial condition that is reasonably likely to impair our ability to meet 

contractual or fiduciary commitments to clients, and MSA has not been the subject of a bankruptcy 

proceeding. 

 

Additional Information 

Security Valuation 

Securities held in client accounts are generally valued at either market value or amortized cost, 

depending on the regulatory requirements applicable to each client.  For securities valued at market 

value, if a market quotation is not readily available or is deemed unreliable, the fair value of a security 

will be determined in good faith pursuant to the policies and procedures of our clients.  Although we are 

not the pricing agent, we may propose a fair value for a security in good faith under such policies and 

procedures.  Because our compensation, and in some cases performance, is based on the value of assets 

held in an account, we may have a potential incentive to set a high valuation for a security.  We believe 

that this potential conflict may be mitigated to a certain extent by applicable policies and procedures 

and the clients’ role in valuing securities subject to fee and performance calculations, as well as 

oversight by the NMSF Pricing Committee with respect to NMSF valuations.  Certain clients may be 

subject to special rules regarding valuation of investments and may value or arrange for the valuation of 

their portfolio securities.  In those instances, at the direction of the client, we will use the client’s 

valuations for purposes of calculating fees and, where applicable, performance.  Given the role of the 

clients in the valuation process, there may be differences in prices for the same security held by 

different client accounts. 
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Privacy Policy 

MSA and its employees are subject to Northwestern Mutual’s policies and procedures with respect to 

the confidentiality of client and proprietary information.  Northwestern Mutual expects all of its 

employees to maintain high standards of business ethics and to follow all policies regarding individual 

and business conduct.  Each year, employees are required to acknowledge that they have read and 

understand Northwestern Mutual’s “Corporate Policy Regarding Confidential Information.”  Further, it is 

our policy to keep confidential all client information as directed by each client.   

Disclosure of Portfolio Holdings  

It is our policy, with respect to investment company clients, to release portfolio holdings information 

only as required or permitted by applicable law and the client’s policies and procedures regarding such 

dissemination.  Disclosure of investment company client material non-public portfolio holdings to 

selected third parties is permissible only when (i) we have a legitimate business purpose for doing so; 

and (ii) the recipients are subject to a duty of confidentiality, including a duty not to trade on the non-

public information.  Disclosure of portfolio holdings information for all other clients is subject to the 

terms of our investment management agreement with the client and the directions and permission of 

the client.  To the extent accounts are managed in a similar manner, the disclosure of holdings 

information for one client may provide some indication of the holdings of other clients.  

Business Continuity Plan 

We have adopted a business continuity plan which documents the strategies, personnel, procedures and 

resources that MSA and its primary service providers will use to respond to any short or long-term 

interruption to its essential business functions.  The business continuity plan focuses on key continuity 

and recovery priorities, and provides a bridge between the immediate continuity needs of MSA and the 

large-scale continuity and recovery efforts provided by its key service providers.   


