THE ADVISORS’ INNER CIRCLE FUND III
(the “Trust”)
Supplement dated October 3, 2022
to the Statement of Additional Information (“SAI”) of the Trust
This supplement provides new and additional information beyond that contained in the
SAI and should be read in conjunction with the SAI.
The Board of Trustees of the Trust has approved the designation of Mr. Stephen Panner as the Chief Compliance
Officer of the Trust to replace the Trust’s current Chief Compliance Officer, Mr. Russell Emery.
Accordingly, effective immediately, the SAI is hereby supplemented and revised as follows:
Under the section titled “Trustees and Officers of the Trust,” under the heading titled “Trust Officers,” the
information in the table relating to Russell Emery’s qualifications is hereby deleted and replaced with the following:
Stephen F. Panner

Chief Compliance Officer

(Born: 1970)

(since 2022)

Chief Compliance Officer of SEI Asset Allocation Trust, SEI
Daily Income Trust, SEI Institutional Investments Trust, SEI
Institutional International Trust, SEI Institutional Managed
Trust, SEI Tax Exempt Trust, Adviser Managed Trust, New
Covenant Funds, SEI Catholic Values Trust, SEI Exchange
Traded Funds, SEI Structured Credit Fund LP, The Advisors’
Inner Circle Fund, The Advisors’ Inner Circle Fund II, The
Advisors’ Inner Circle Fund III, Bishop Street Funds, Frost
Family of Funds, Gallery Trust, Delaware Wilshire Private
Markets Fund, Delaware Wilshire Private Markets Master
Fund, Delaware Wilshire Private Markets Tender Fund and
Catholic Responsible Investments Funds since September
2022. Fund Compliance Officer of SEI Investments Company
from February 2011 to September 2022. Fund Accounting
Director and CFO and Controller for the SEI Funds from July
2005 to February 2011.

PLEASE RETAIN THIS SUPPLEMENT FOR FUTURE REFERENCE

THE ADVISORS’ INNER CIRCLE FUND III
Barrow Hanley Credit Opportunities Fund
Barrow Hanley Floating Rate Fund
(the “Funds”)
Supplement dated August 8, 2022
to the
Funds’ Statement of Additional Information (the “SAI”) dated April 12, 2022, as amended
This supplement provides new and additional information beyond that contained in the SAI, and should be read in
conjunction with the SAI.
Effective immediately, the SAI is hereby amended and supplemented as follows:
In the “The Portfolio Managers” section of the SAI, the table in “Fund Shares Owned by the Portfolio Managers” section
is deleted and replaced with the following table:
Name
Randolph Wrighton, Jr., CFA

Dollar Range of Fund Shares Owned1
$100,001- $500,000 (Concentrated Emerging Markets ESG Opportunities
Fund)

Sherry Zhang, CFA

None

David Feygenson

None

Mark Luchsinger

None

Deborah Petruzzelli

None

Scott McDonald, CFA

None

Justin Martin, CFA

None

Matthew Routh, CFA

None

Erik Olson

None

Nick Losey, CFA

$10,001-$50,000 (Credit Opportunities Fund)
$10,001-$50,000 (Floating Rate Fund)

Chet Paipanandiker

$10,001-$50,000 (Credit Opportunities Fund)
$10,001-$50,000 (Floating Rate Fund)

Michael Trahan, CFA

None

Mark Giambrone

None

Michael Nayfa, CFA

None

Terry Pelzel, CFA

None

1

Valuation date is August 5, 2022.
Please retain this supplement for future reference.
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THE ADVISORS’ INNER CIRCLE FUND III
Barrow Hanley Concentrated Emerging Markets ESG Opportunities Fund
(the “Fund”)
Supplement dated June 16, 2022
to the
Fund’s Statement of Additional Information (the “SAI”) dated April 12, 2022, as amended
This supplement provides new and additional information beyond that contained in the SAI, and should be read in
conjunction with the SAI.
Effective immediately, the SAI is hereby amended and supplemented as follows:
In the “The Portfolio Managers” section of the SAI, the last sentence of the “Fund Shares Owned by the Portfolio
Managers” section is deleted and replaced with the following table:
Name
Randolph Wrighton, Jr., CFA

Dollar Range of Fund Shares Owned1
$100,001- $500,000

Sherry Zhang, CFA

None

David Feygenson

None

Mark Luchsinger

None

Deborah Petruzzelli

None

Scott McDonald, CFA

None

Justin Martin, CFA

None

Matthew Routh, CFA

None

Erik Olson

None

Nick Losey, CFA

None

Chet Paipanandiker

None

Michael Trahan, CFA

None

Mark Giambrone

None

Michael Nayfa, CFA

None

Terry Pelzel, CFA

None

1

Valuation date is May 31, 2022.
Please retain this supplement for future reference.
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THE ADVISORS’ INNER CIRCLE FUND III
Barrow Hanley Credit Opportunities Fund
(the “Fund”)
Supplement dated June 7, 2022 to the Fund’s:
·
·

Prospectus dated April 12, 2022 (the “Prospectus”); and
Statement of Additional Information dated April 12, 2022 (the “SAI”).

This supplement provides new and additional information beyond that contained in the Prospectus and SAI, and should be read
in conjunction with the Prospectus and SAI.
At the recommendation of Perpetual US Services LLC (“Perpetual”), the Fund’s investment adviser, the Board of Trustees of the Trust
has approved an Amended and Restated Expense Limitation Agreement for the Fund in order to remove acquired fund fees and expenses
(“AFFE”) as expenses excluded from the Fund’s contractual expense limit. Accordingly, effective immediately, the Prospectus and SAI
are hereby amended and supplemented as followed:
1.
In the “Fund Fees and Expenses” section of the Prospectus, the “Annual Fund Operating Expenses” table and the “Example” are
hereby deleted and replaced with the following:
Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the value of your investment)
I Shares
Y Shares
Management Fees

0.60%

0.60%

Other Expenses

0.43%

0.58%

Shareholder Servicing Fees

None

0.15%

Other Operating Expenses1

0.43%

0.43%

Acquired Fund Fees and Expenses2

0.15%

0.15%

Total Annual Fund Operating Expenses

1.18%

1.33%

(0.40)%4

(0.40)%4

0.78%

0.93%

Less Fee Reductions and/or Expense
Reimbursements3
Total Annual Fund Operating Expenses After
Fee Reductions and/or Expense
Reimbursements
1
2
3

4

Other Operating Expenses are based on estimated amounts for the current fiscal year.
Acquired Fund Fees and Expenses are based on estimated amounts for the current fiscal year.
Perpetual US Services LLC, doing business as PGIA (the “Adviser” or “Perpetual-PGIA”) has contractually agreed to waive fees
and reimburse expenses to the extent necessary to keep Total Annual Fund Operating Expenses (excluding interest, taxes, brokerage
commissions and other costs and expenses relating to the securities that are purchased and sold by the Fund, shareholder servicing
fees, other expenditures which are capitalized in accordance with generally accepted accounting principles and other non-routine
expenses, such as litigation (collectively, “excluded expenses”)) from exceeding 0.78% of the Fund’s average daily net assets until
February 28, 2024 (the “contractual expense limit”). In addition, the Adviser may receive from the Fund the difference between the
Total Annual Fund Operating Expenses (not including excluded expenses) and the contractual expense limit to recoup all or a
portion of its prior fee waivers or expense reimbursements made during the rolling three-year period preceding the date of the
recoupment if at any point Total Annual Fund Operating Expenses (not including excluded expenses) are below the contractual
expense limit (i) at the time of the fee waiver and/or expense reimbursement and (ii) at the time of the recoupment. This agreement
will terminate automatically upon the termination of the Fund’s investment advisory agreement and may be terminated: (i) by the
Board of Trustees (the “Board”) of The Advisors’ Inner Circle Fund III (the “Trust”), for any reason at any time; or (ii) by the
Adviser, upon ninety (90) days’ prior written notice to the Trust, effective as of the close of business on February 28, 2024. The
Adviser further has agreed contractually to waive its investment advisory fee payable by the Fund in the amount of the investment
advisory fee the Adviser receives from the Barrow Hanley Floating Rate Fund attributable to the assets of the Fund invested in the
Barrow Hanley Floating Rate Fund until February 28, 2024 (the “advisory fee waiver”). This agreement will terminate automatically
upon the termination of the Fund’s investment advisory agreement and may be terminated: (i) by the Board for any reason at any
time; or (ii) by the Adviser, upon ninety (90) days’ prior written notice to the Trust, effective as of the close of business on February
28, 2024.
The contractual expense limit and advisory fee waiver represent 0.29% and 0.11%, respectively, of the 0.40% in Fee Reductions
and/or Expense Reimbursements shown in the table.

Example
This Example is intended to help you compare the cost of investing in the Fund with the cost of investing in other mutual funds.
The Example assumes that you invest $10,000 in the Fund for the time periods indicated and then redeem all of your shares at the end of
those periods. The Example also assumes that your investment has a 5% return each year and that the Fund’s operating expenses
(including capped expenses for the period described in the footnote to the fee table) remain the same. Although your actual costs may be
higher or lower, based on these assumptions your costs would be:
1 Year
$80
$95

I Shares
Y Shares

3 Years
$335
$382

2.
In the “Investment Adviser” section of the Prospectus and in the “Advisory Fees Paid to the Adviser” section of the SAI,
references to “acquired fund fees and expenses” as an excluded expense with respect to the contractual expense limit of the Fund are
hereby deleted.
PLEASE RETAIN THIS SUPPLEMENT FOR FUTURE REFERENCE.
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STATEMENT OF ADDITIONAL INFORMATION
BARROW HANLEY CONCENTRATED EMERGING MARKETS ESG OPPORTUNITIES FUND
I Shares: BEOIX
Y Shares: BEOYX
BARROW HANLEY TOTAL RETURN BOND FUND
I Shares: BTRIX
Y Shares: BTRYX
BARROW HANLEY CREDIT OPPORTUNITIES FUND
I Shares: BCONX
Y Shares: BCOYX
BARROW HANLEY FLOATING RATE FUND
I Shares: BFRNX
Y Shares: BFRYX
BARROW HANLEY US VALUE OPPORTUNITIES FUND
I Shares: BVOIX
Y Shares: BVOYX
each, a series of
THE ADVISORS’ INNER CIRCLE FUND III
April 12, 2022
Investment Adviser:
PERPETUAL US SERVICES LLC, DOING BUSINESS AS PGIA
Sub-Adviser:
BARROW, HANLEY, MEWHINNEY & STRAUSS, LLC
This Statement of Additional Information (“SAI”) is not a prospectus. This SAI is intended to provide additional information regarding the activities and
operations of The Advisors’ Inner Circle Fund III (the “Trust”) and the Barrow Hanley Concentrated Emerging Markets ESG Opportunities Fund (the
“Concentrated Emerging Markets ESG Opportunities Fund”), the Barrow Hanley Total Return Bond Fund (the “Total Return Bond Fund”), the Barrow
Hanley Credit Opportunities Fund (the “Credit Opportunities Fund”), the Barrow Hanley Floating Rate Fund (the “Floating Rate Fund”) and the Barrow
Hanley US Value Opportunities Fund (the “US Value Opportunities Fund”) (each, a “Fund” and collectively, the “Funds”). This SAI is incorporated by
reference into and should be read in conjunction with the Funds’ prospectus dated April 12, 2022, as it may be amended from time to time (the “Prospectus”).
Shareholders may obtain copies of the Prospectus or the Funds’ annual or semi-annual report, when available, free of charge by writing to the Funds at
Perpetual Funds, PO Box 588, Portland, ME 04112 (Express Mail Address: Perpetual Funds, c/o Atlantic Shareholder Services, LLC, Three Canal Plaza,
Ground Floor, Portland, ME 04101) or calling the Funds at 866-778-6397.
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THE TRUST
General. Each Fund is a separate series of the Trust. The Trust is an open-end investment management company established under Delaware law as a
Delaware statutory trust under an Agreement and Declaration of Trust dated December 4, 2013, as amended September 10, 2020 (the “Declaration of Trust”).
The Declaration of Trust permits the Trust to offer separate series (“funds”) of shares of beneficial interest (“shares”). The Trust reserves the right to create
and issue shares of additional funds. Each fund is a separate mutual fund or exchange-traded fund ("ETF"), and each share of each fund represents an equal
proportionate interest in that fund. All consideration received by the Trust for shares of any fund, and all assets of such fund, belong solely to that fund and
would be subject to any liabilities related thereto. Each fund of the Trust pays its (i) operating expenses, including fees of its service providers, expenses of
preparing prospectuses, proxy solicitation material and reports to shareholders, costs of custodial services and registering its shares under federal and state
securities laws, pricing and insurance expenses, brokerage costs, interest charges, taxes and organization expenses and (ii) pro rata share of the fund’s other
expenses, including audit and legal expenses. Expenses attributable to a specific fund shall be payable solely out of the assets of that fund. Expenses not
attributable to a specific fund are allocated across all of the funds on the basis of relative net assets. The other funds of the Trust are described in one or more
separate statements of additional information.
Description of Multiple Classes of Shares. The Trust is authorized to offer shares of the Funds in I Shares and Y Shares. The different classes provide for
variations in shareholder servicing expenses and investment minimums. Investor eligibility is described in the Prospectus. The Trust reserves the right to
create and issue additional classes of shares. For more information on distribution expenses, see the “Payments to Financial Intermediaries” section in this
SAI.
History of the Funds. Each Fund is the successor to the fund listed opposite its name in the table below (each a “Predecessor Fund”). Each Predecessor Fund
was a private fund managed by the Sub-Adviser using investment objectives, strategies, policies and restrictions that were in all material respects equivalent to
those used by the Sub-Adviser to manage the Predecessor Fund’s corresponding Fund. Each Predecessor Fund contributed all of its assets to its corresponding
Fund on April 12, 2022 and subsequently dissolved.
Fund

Predecessor Fund

Concentrated Emerging Markets ESG Opportunities Fund

Barrow, Hanley, Mewhinney & Strauss LLC Concentrated Emerging Markets
Fund

Total Return Bond Fund

Barrow, Hanley, Mewhinney & Strauss LLC Core Fixed Income Fund

Credit Opportunities Fund

Barrow, Hanley, Mewhinney & Strauss LLC High Yield Fixed Income Fund

Floating Rate Fund

Barrow, Hanley, Mewhinney & Strauss LLC Bank Loan Fund

US Value Opportunities Fund

Barrow, Hanley, Mewhinney & Strauss LLC Diversified Large Cap Value
Fund1

1

On April 12, 2022, the Barrow, Hanley, Mewhinney & Strauss LLC Large Cap Value Fund, another private fund managed by the sub-adviser, also
contributed its assets to the US Value Opportunities Fund and subsequently dissolved.
S-1

Voting Rights. Each shareholder of record is entitled to one vote for each share held on the record date for the meeting. Each Fund will vote separately on
matters relating solely to it. As a Delaware statutory trust, the Trust is not required, and does not intend, to hold annual meetings of shareholders. Approval of
shareholders will be sought, however, for certain changes in the operation of the Trust and for the election of members of the Board of Trustees of the Trust
(each, a “Trustee” and collectively, the “Trustees” or the “Board”) under certain circumstances. Under the Declaration of Trust, the Trustees have the power to
liquidate each Fund without shareholder approval. While the Trustees have no present intention of exercising this power, they may do so if any Fund fails to
reach a viable size within a reasonable amount of time or for such other reasons as may be determined by the Board.
In addition, a Trustee may be removed by the remaining Trustees or by shareholders at a special meeting called upon written request of shareholders owning at
least 10% of the outstanding shares of the Trust. In the event that such a meeting is requested, the Trust will provide appropriate assistance and information to
the shareholders requesting the meeting.
Any series of the Trust may reorganize or merge with one or more other series of the Trust or of another investment company. Any such reorganization or
merger shall be pursuant to the terms and conditions specified in an agreement and plan of reorganization authorized and approved by the Trustees and entered
into by the relevant series in connection therewith. In addition, such reorganization or merger may be authorized by vote of a majority of the Trustees then in
office and, to the extent permitted by applicable law and the Declaration of Trust, without the approval of shareholders of any series.
DESCRIPTION OF PERMITTED INVESTMENTS
Each Fund's investment objective and principal investment strategies are described in the Prospectus. The Funds are diversified, as that term is defined under
the Investment Company Act of 1940, as amended (the “1940 Act”). The following information supplements, and should be read in conjunction with, the
Prospectus. The following are descriptions of the permitted investments and investment practices of the Funds and the associated risk factors. Each Fund may
invest in any of the following instruments or engage in any of the following investment practices unless such investment or activity is inconsistent with or is
not permitted by the Fund’s stated investment policies, including those stated below.
American Depositary Receipts (“ADRs”)
ADRs, as well as other “hybrid” forms of ADRs, including European Depositary Receipts (“EDRs”) and Global Depositary Receipts (“GDRs”), are
certificates evidencing ownership of shares of a foreign issuer. Depositary receipts are securities that evidence ownership interests in a security or a pool of
securities that have been deposited with a “depository” and may be sponsored or unsponsored. These certificates are issued by depository banks and generally
trade on an established market in the United States or elsewhere. The underlying shares are held in trust by a custodian bank or similar financial institution in
the issuer’s home country. The depository bank may not have physical custody of the underlying securities at all times and may charge fees for various
services, including forwarding dividends and interest and corporate actions. ADRs are alternatives to directly purchasing the underlying foreign securities in
their national markets and currencies. However, ADRs continue to be subject to many of the risks associated with investing directly in foreign securities.
For ADRs, the depository is typically a U.S. financial institution and the underlying securities are issued by a foreign issuer. For other depositary receipts, the
depository may be a foreign or a U.S. entity, and the underlying securities may have a foreign or a U.S. issuer. Depositary receipts will not necessarily be
denominated in the same currency as their underlying securities. Generally, ADRs are issued in registered form, denominated in U.S. dollars, and designed for
use in the U.S. securities markets. Other depositary receipts, such as GDRs and EDRs, may be issued in bearer form and denominated in other currencies, and
are generally designed for use in securities markets outside the U.S. While the two types of depositary receipt facilities (unsponsored or sponsored) are similar,
there are differences regarding a holder’s rights and obligations and the practices of market participants. A depository may establish an unsponsored facility
without participation by (or acquiescence of) the underlying issuer; typically, however, the depository requests a letter of non-objection from the underlying
issuer prior to establishing the facility. Holders of unsponsored depositary receipts generally bear all the costs of the facility. The depository usually charges
fees upon deposit and withdrawal of the underlying securities, the conversion of dividends into U.S. dollars or other currency, the disposition of non-cash
distributions, and the performance of other services.
S-2

Sponsored depositary receipt facilities are created in generally the same manner as unsponsored facilities, except that sponsored depositary receipts are
established jointly by a depository and the underlying issuer through a deposit agreement. The deposit agreement sets out the rights and responsibilities of the
underlying issuer, the depository, and the depositary receipt holders. With sponsored facilities, the underlying issuer typically bears some of the costs of the
depositary receipts (such as dividend payment fees of the depository), although most sponsored depositary receipts agree to distribute notices of shareholders
meetings, voting instructions, and other shareholder communications and information to the depositary receipt holders at the underlying issuer’s request. The
depositary of an unsponsored facility frequently is under no obligation to distribute shareholder communications received from the issuer of the deposited
security or to pass through, to the holders of the receipts, voting rights with respect to the deposited securities.
For purposes of a Fund’s investment policies, investments in depositary receipts will be deemed to be investments in the underlying securities. Thus, a
depositary receipt representing ownership of common stock will be treated as common stock. Depositary receipts do not eliminate all of the risks associated
with directly investing in the securities of foreign issuers.
Investments in the securities of foreign issuers may subject a Fund to investment risks that differ in some respects from those related to investments in
securities of U.S. issuers. Such risks include future adverse political and economic developments, possible imposition of withholding taxes on income,
possible seizure, nationalization or expropriation of foreign deposits, possible establishment of exchange controls or taxation at the source or greater
fluctuation in value due to changes in exchange rates. Foreign issuers of securities often engage in business practices different from those of domestic issuers
of similar securities, and there may be less information publicly available about foreign issuers. In addition, foreign issuers are, generally speaking, subject to
less government supervision and regulation and different accounting treatment than are those in the United States.
Convertible Securities
Convertible securities are bonds, debentures, notes, preferred stocks or other securities that may be converted or exchanged (by the holder or by the issuer)
into shares of the underlying common stock (or cash or securities of equivalent value) at a stated exchange ratio. A convertible security may also be called for
redemption or conversion by the issuer after a particular date and under certain circumstances (including a specified price) established upon issue. If a
convertible security held by a Fund is called for redemption or conversion, that Fund could be required to tender it for redemption, convert it into the
underlying common stock, or sell it to a third party.
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Convertible securities generally have less potential for gain or loss than common stocks. Convertible securities generally provide yields higher than the
underlying common stocks, but generally lower than comparable non-convertible securities. Because of this higher yield, convertible securities generally sell
at a price above their “conversion value,” which is the current market value of the stock to be received upon conversion. The difference between this
conversion value and the price of convertible securities will vary over time depending on changes in the value of the underlying common stocks and interest
rates. When the underlying common stocks decline in value, convertible securities will tend not to decline to the same extent because of the interest or
dividend payments and the repayment of principal at maturity for certain types of convertible securities. However, securities that are convertible other than at
the option of the holder generally do not limit the potential for loss to the same extent as securities convertible at the option of the holder. When the underlying
common stocks rise in value, the value of convertible securities may also be expected to increase. At the same time, however, the difference between the
market value of convertible securities and their conversion value will narrow, which means that the value of convertible securities will generally not increase
to the same extent as the value of the underlying common stocks. Because convertible securities may also be interest-rate sensitive, their value may increase as
interest rates fall and decrease as interest rates rise. Convertible securities are also subject to credit risk, and are often lower-quality securities.
Equity Securities
Equity securities represent ownership interests in a company or partnership and consist of common stocks, preferred stocks, warrants and rights to acquire
common stock, securities convertible into common stock, and investments in master limited partnerships (“MLPs”). Investments in equity securities in general
are subject to market risks that may cause their prices to fluctuate over time. Fluctuations in the value of equity securities in which a Fund invests will cause
the net asset value of the Fund to fluctuate. The Funds may purchase equity securities traded on global securities exchanges or the over-the-counter market.
Equity securities are described in more detail below:
Types of Equity Securities:
Common Stock. Common stock represents an equity or ownership interest in an issuer. In the event an issuer is liquidated or declares bankruptcy, the claims
of owners of bonds and preferred stock take precedence over the claims of those who own common stock.
Preferred Stock. Preferred stock represents an equity or ownership interest in an issuer that pays dividends at a specified rate and that has precedence over
common stock in the payment of dividends. In the event an issuer is liquidated or declares bankruptcy, the claims of owners of bonds take precedence over the
claims of those who own preferred and common stock.
Alternative Entity Securities. Alternative entity securities are the securities of entities that are formed as limited partnerships, limited liability companies,
business trusts or other non-corporate entities that are similar to common or preferred stock of corporations.
Exchange-Traded Funds. An ETF is a fund whose shares are bought and sold on a securities exchange as if it were a single security. An ETF holds a
portfolio of securities designed to track a particular market segment or index. Some examples of ETFs are SPDRs®, DIAMONDSSM, NASDAQ 100 Index
Tracking StockSM (“QQQsSM”), and iShares®. A Fund could purchase an ETF to temporarily gain exposure to a portion of the U.S. or foreign market while
awaiting an opportunity to purchase securities directly. Similarly, a Fund may establish a short position in an ETF to gain inverse exposure to a portion of the
U.S. or foreign markets. The risks of owning an ETF generally reflect the risks of owning the securities in which the ETF invests, although lack of liquidity in
an ETF could result in it being more volatile than the ETF's holdings, and ETFs have management fees that increase their costs versus the costs of owning the
underlying holdings directly. See also “Securities of Other Investment Companies” below.
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Rights and Warrants. A right is a privilege granted to existing shareholders of a corporation to subscribe to shares of a new issue of common stock before it
is issued. Rights normally have a short life, usually two to four weeks, are freely transferable and entitle the holder to buy the new common stock at a lower
price than the public offering price. Warrants are securities that are usually issued together with a debt security or preferred stock and that give the holder the
right to buy proportionate amount of common stock at a specified price. Warrants are freely transferable and are traded on major exchanges. Unlike rights,
warrants normally have a life that is measured in years and entitles the holder to buy common stock of a company at a price that is usually higher than the
market price at the time the warrant is issued. Corporations often issue warrants to make the accompanying debt security more attractive.
An investment in warrants and rights may entail greater risks than certain other types of investments. Generally, rights and warrants do not carry the right to
receive dividends or exercise voting rights with respect to the underlying securities, and they do not represent any rights in the assets of the issuer. In addition,
their value does not necessarily change with the value of the underlying securities, and they cease to have value if they are not exercised on or before their
expiration date. Investing in rights and warrants increases the potential profit or loss to be realized from the investment as compared with investing the same
amount in the underlying securities.
Micro, Small and Medium Capitalization Issuers. Investing in equity securities of micro, small and medium capitalization companies often involves greater
risk than is customarily associated with investments in larger capitalization companies. This increased risk may be due to the greater business risks of smaller
size, limited markets and financial resources, narrow product lines and frequent lack of depth of management. The securities of micro and smaller companies
are often traded in the over-the-counter market and even if listed on a national securities exchange may not be traded in volumes typical for that exchange.
Consequently, the securities of micro and smaller companies are less likely to be liquid, may have limited market stability, and may be subject to more abrupt
or erratic market movements than securities of larger, more established growth companies or the market averages in general.
Initial Public Offerings (“IPOs”). A Fund may invest a portion of its assets in securities of companies offering shares in IPOs. IPOs may have a magnified
performance impact on a fund with a small asset base. A Fund may hold IPO shares for a very short period of time, which may increase the turnover of a
Fund’s portfolio and may lead to increased expenses for the Fund, such as commissions and transaction costs. By selling IPO shares, a Fund may realize
taxable gains it will subsequently distribute to shareholders. In addition, the market for IPO shares can be speculative and/or inactive for extended periods of
time. The limited number of shares available for trading in some IPOs may make it more difficult for a Fund to buy or sell significant amounts of shares
without an unfavorable impact on prevailing prices. Holders of IPO shares can be affected by substantial dilution in the value of their shares, by sales of
additional shares and by concentration of control in existing management and principal shareholders.
A Fund’s investment in IPO shares may include the securities of unseasoned companies (companies with less than three years of continuous operations),
which presents risks considerably greater than common stocks of more established companies. These companies may have limited operating histories and their
prospects for profitability may be uncertain. These companies may be involved in new and evolving businesses and may be vulnerable to competition and
changes in technology, markets and economic conditions. They may be more dependent on key managers and third parties and may have limited product lines.
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General Risks of Investing in Stocks:
While investing in stocks allows investors to participate in the benefits of owning a company, such investors must accept the risks of ownership. Unlike
bondholders, who have preference to a company’s earnings and cash flow, preferred stockholders, followed by common stockholders in order of priority, are
entitled only to the residual amount after a company meets its other obligations. For this reason, the value of a company’s stock will usually react more
strongly to actual or perceived changes in the company’s financial condition or prospects than its debt obligations. Stockholders of a company that fares
poorly can lose money.
Stock markets tend to move in cycles with short or extended periods of rising and falling stock prices. The value of a company’s stock may fall because of:
•

Factors that directly relate to that company, such as decisions made by its management or lower demand for the company’s products or services;

•

Factors affecting an entire industry, such as increases in production costs; and

•

Changes in general financial market conditions that are relatively unrelated to the company or its industry, such as changes in interest rates, currency
exchange rates or inflation rates.

Because preferred stock is generally junior to debt securities and other obligations of the issuer, deterioration in the credit quality of the issuer will cause
greater changes in the value of a preferred stock than in a more senior debt security with similar stated yield characteristics.
Real Estate Investment Trusts (“REITs”)
A REIT is a corporation or business trust (that would otherwise be taxed as a corporation) which meets the definitional requirements of the Internal Revenue
Code of 1986, as amended (the “Code”). The Code permits a qualifying REIT to deduct from taxable income the dividends paid, thereby effectively
eliminating corporate level federal income tax. To meet the definitional requirements of the Code, a REIT must, among other things: invest substantially all of
its assets in interests in real estate (including mortgages and other REITs), cash and government securities; derive most of its income from rents from real
property or interest on loans secured by mortgages on real property; and distribute annually 90% or more of its otherwise taxable income to shareholders.
REITs are sometimes informally characterized as Equity REITs and Mortgage REITs. An Equity REIT invests primarily in the fee ownership or leasehold
ownership of land and buildings; a Mortgage REIT invests primarily in mortgages on real property, which may secure construction, development or long-term
loans.
REITs may be affected by changes in underlying real estate values, which may have an exaggerated effect to the extent that REITs in which a Fund invests
may concentrate investments in particular geographic regions or property types. Certain REITs have relatively small market capitalization, which may tend to
increase the volatility of the market price of securities issued by such REITs. Additionally, rising interest rates may cause investors in REITs to demand a
higher annual yield from future distributions, which may in turn decrease market prices for equity securities issued by REITs. Rising interest rates also
generally increase the costs of obtaining financing, which could cause the value of a Fund’s investments to decline. During periods of declining interest rates,
certain Mortgage REITs may hold mortgages that the mortgagors elect to prepay, which prepayment may diminish the yield on securities issued by such
Mortgage REITs. Equity and Mortgage REITs are also subject to heavy cash flow dependency, defaults by borrowers and self-liquidation. In addition,
Mortgage REITs may be affected by the ability of borrowers to repay when due the debt extended by the REIT and Equity REITs may be affected by the
ability of tenants to pay rent. The above factors may adversely affect a borrower’s or a lessee’s ability to meet its obligations to the REIT. In the event of
default by a borrower or lessee, the REIT may experience delays in enforcing its rights as a mortgagee or lessor and may incur substantial costs associated
with protecting its investments.
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Furthermore, REITs are dependent upon specialized management skills, have limited diversification and are, therefore, subject to risks inherent in operating
and financing a limited number of projects. By investing in REITs indirectly through a Fund, a shareholder will bear not only his proportionate share of the
expenses of the Fund, but also, indirectly, similar expenses of the REITs. REITs depend generally on their ability to generate cash flow to make distributions to
shareholders. In addition, REITs could possibly fail to qualify for tax free pass-through of income under the Code or to maintain their exemptions from
registration under the 1940 Act.
Master Limited Partnerships
MLPs are limited partnerships or limited liability companies, whose partnership units or limited liability interests are listed and traded on a U.S. securities
exchange, and are treated as publicly traded partnerships for federal income tax purposes. To qualify to be treated as a partnership for tax purposes, an MLP
must receive at least 90% of its income from qualifying sources as set forth in Section 7704(d) of the Code. These qualifying sources include activities such as
the exploration, development, mining, production, processing, refining, transportation, storage and marketing of mineral or natural resources. To the extent
that an MLP’s interests are concentrated in a particular industry or sector, such as the energy sector, the MLP will be negatively impacted by economic events
adversely impacting that industry or sector.
MLPs that are formed as limited partnerships generally have two classes of owners, the general partner and limited partners, while MLPs that are formed as
limited liability companies generally have two analogous classes of owners, the managing member and the members. For purposes of this section, references
to general partners also apply to managing members and references to limited partners also apply to members.
The general partner is typically owned by a major energy company, an investment fund, the direct management of the MLP or is an entity owned by one or
more of such parties. The general partner may be structured as a private or publicly traded corporation or other entity. The general partner typically controls
the operations and management of the MLP through an equity interest of as much as 2% in the MLP plus, in many cases, ownership of common units and
subordinated units. A holder of general partner interests can be liable under certain circumstances for amounts greater than the amount of the holder’s
investment in the general partner interest. General partner interests are not publicly traded and generally cannot be converted into common units. The general
partner interest can be redeemed by the MLP if the MLP unitholders choose to remove the general partner, typically with a supermajority vote by limited
partner unitholders.
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Limited partners own the remainder of the MLP through ownership of common units and have a limited role in the MLP’s operations and management.
Common units are listed and traded on U.S. securities exchanges, with their value fluctuating predominantly based on prevailing market conditions and the
success of the MLP. Unlike owners of common stock of a corporation, owners of common units have limited voting rights and have no ability annually to
elect directors. In the event of liquidation, common units have preference over subordinated units, but not over debt or preferred units, to the remaining assets
of the MLP.
MLPs are typically structured such that common units and general partner interests have first priority to receive quarterly cash distributions up to an
established minimum amount (“minimum quarterly distributions” or “MQD”). Common and general partner interests also accrue arrearages in distributions to
the extent the MQD is not paid. Once common and general partner interests have been paid, subordinated units receive distributions of up to the MQD;
however, subordinated units do not accrue arrearages. Distributable cash in excess of the MQD paid to both common and subordinated units is distributed to
both common and subordinated units generally on a pro rata basis. The general partner is also eligible to receive incentive distributions if the general partner
operates the business in a manner which results in distributions paid per common unit surpassing specified target levels. As the general partner increases cash
distributions to the limited partners, the general partner receives an increasingly higher percentage of the incremental cash distributions. A common
arrangement provides that the general partner can reach a tier where it receives 50% of every incremental dollar paid to common and subordinated unit
holders. These incentive distributions encourage the general partner to streamline costs, increase capital expenditures and acquire assets in order to increase
the partnership’s cash flow and raise the quarterly cash distribution in order to reach higher tiers. Such results benefit all security holders of the MLP.
Exchange-Traded Notes (“ETNs”)
ETNs are generally notes representing debt of the issuer, usually a financial institution. ETNs combine both aspects of bonds and ETFs. An ETN’s returns are
based on the performance of one or more underlying assets, reference rates or indexes, minus fees and expenses. Similar to ETFs, ETNs are listed on an
exchange and traded in the secondary market. However, unlike an ETF, an ETN can be held until the ETN’s maturity, at which time the issuer will pay a return
linked to the performance of the specific asset, index or rate (“reference instrument”) to which the ETN is linked minus certain fees. Unlike regular bonds,
ETNs do not make periodic interest payments, and principal is not protected. ETNs are not registered or regulated as investment companies under the 1940
Act.
The value of an ETN may be influenced by, among other things, time to maturity, level of supply and demand for the ETN, volatility and lack of liquidity in
underlying markets, changes in the applicable interest rates, the performance of the reference instrument, changes in the issuer’s credit rating and economic,
legal, political or geographic events that affect the reference instrument. An ETN that is tied to a reference instrument may not replicate the performance of the
reference instrument. ETNs also incur certain expenses not incurred by their applicable reference instrument. Some ETNs that use leverage can, at times, be
relatively illiquid and, thus, they may be difficult to purchase or sell at a fair price. Levered ETNs are subject to the same risk as other instruments that use
leverage in any form. While leverage allows for greater potential return, the potential for loss is also greater. Finally, additional losses may be incurred if the
investment loses value because, in addition to the money lost on the investment, the loan still needs to be repaid.
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Because the return on the ETN is dependent on the issuer’s ability or willingness to meet its obligations, the value of the ETN may change due to a change in
the issuer’s credit rating, despite no change in the underlying reference instrument. The market value of ETN shares may differ from the value of the reference
instrument. This difference in price may be due to the fact that the supply and demand in the market for ETN shares at any point in time is not always identical
to the supply and demand in the market for the assets underlying the reference instrument that the ETN seeks to track.
There may be restrictions on a Fund’s right to redeem its investment in an ETN, which are generally meant to be held until maturity. A Fund’s decision to sell
its ETN holdings may be limited by the availability of a secondary market. A Fund could lose some or all of the amount invested in an ETN.
Foreign Securities
Foreign securities include equity securities of foreign entities, obligations of foreign branches of U.S. banks and of foreign banks, including, without
limitation, European Certificates of Deposit, European Time Deposits, European Bankers’ Acceptances, Canadian Time Deposits, Europaper and Yankee
Certificates of Deposit, and investments in Canadian Commercial Paper and foreign securities. These instruments have investment risks that differ in some
respects from those related to investments in obligations of U.S. domestic issuers. Such risks include future adverse political and economic developments, the
possible imposition of withholding taxes on interest or other income, possible seizure, nationalization, or expropriation of foreign deposits, the possible
establishment of exchange controls or taxation at the source, greater fluctuations in value due to changes in exchange rates, or the adoption of other foreign
governmental restrictions which might adversely affect the payment of principal and interest on such obligations. Such investments may also entail higher
custodial fees and sales commissions than domestic investments. Foreign issuers of securities or obligations are often subject to accounting treatment and
engage in business practices different from those respecting domestic issuers of similar securities or obligations. Foreign branches of U.S. banks and foreign
banks may be subject to less stringent reserve requirements than those applicable to domestic branches of U.S. banks.
Investments in Emerging Markets. Investing in emerging markets involves additional risks and special considerations not typically associated with investing
in other more established economies or markets. Such risks may include (i) increased risk of nationalization or expropriation of assets or confiscatory taxation;
(ii) greater social, economic and political uncertainty, including war; (iii) higher dependence on exports and the corresponding importance of international
trade; (iv) greater volatility, less liquidity and smaller capitalization of markets; (v) greater volatility in currency exchange rates; (vi) greater risk of inflation;
(vii) greater controls on foreign investment and limitations on realization of investments, repatriation of invested capital and on the ability to exchange local
currencies for U.S. dollars; (viii) increased likelihood of governmental involvement in and control over the economy; (ix) governmental decisions to cease
support of economic reform programs or to impose centrally planned economies; (x) differences in auditing and financial reporting standards which may result
in the unavailability of material information about issuers; (xi) less extensive regulation of the markets; (xii) longer settlement periods for transactions and less
reliable clearance and custody arrangements; (xiii) less developed corporate laws regarding fiduciary duties of officers and directors and the protection of
investors; (xiv) certain considerations regarding the maintenance of a Fund’s securities with local brokers and securities depositories and (xv) the imposition
of withholding or other taxes on dividends, interest, capital gains, other income or gross sale or disposition proceeds.
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Repatriation of investment income, assets and the proceeds of sales by foreign investors may require governmental registration and/or approval in some
emerging market countries. A Fund could be adversely affected by delays in or a refusal to grant any required governmental registration or approval for such
repatriation or by withholding taxes imposed by emerging market countries on interest or dividends paid on securities held by the Fund or gains from the
disposition of such securities.
In emerging markets, there is often less government supervision and regulation of business and industry practices, stock exchanges, over-the-counter markets,
brokers, dealers, counterparties and issuers than in other more established markets. Any regulatory supervision that is in place may be subject to manipulation
or control. Some emerging market countries do not have mature legal systems comparable to those of more developed countries. Moreover, the process of
legal and regulatory reform may not be proceeding at the same pace as market developments, which could result in investment risk. Legislation to safeguard
the rights of private ownership may not yet be in place in certain areas, and there may be the risk of conflict among local, regional and national requirements.
In certain cases, the laws and regulations governing investments in securities may not exist or may be subject to inconsistent or arbitrary appreciation or
interpretation. Both the independence of judicial systems and their immunity from economic, political or nationalistic influences remain largely untested in
many countries. A Fund may also encounter difficulties in pursuing legal remedies or in obtaining and enforcing judgments in local courts.
The Funds consider a company to be an emerging market company if: (i) its principal securities trading market is in an emerging market country, (ii) alone or
on a consolidated basis it derives 50% or more of its annual revenue or profits from goods produced, sales made or services performed in emerging market
countries or has at least 50% of its assets in emerging markets countries or (iii) it is organized under the laws of, or has a principal office in, an emerging
market country. By applying this test, it is possible that a particular company could be deemed to be located in more than one country. A company that is
deemed to be located in both an emerging market country and a non-emerging market country may be considered by the Funds to be an emerging market
company.
Sovereign Debt Obligations. Sovereign debt obligations are issued or guaranteed by foreign governments or their agencies. Sovereign debt may be in the
form of conventional securities or other types of debt instruments such as loans or loan participations. Governmental entities responsible for repayment of the
debt may be unable or unwilling to repay principal and pay interest when due, and may require renegotiation or reschedule of debt payments. In addition,
prospects for repayment of principal and payment of interest may depend on political as well as economic factors. Although some sovereign debt, such as
Brady Bonds, is collateralized by U.S. government securities, repayment of principal and payment of interest is not guaranteed by the U.S. government.
Foreign Agency Debt Obligations. A Fund may invest in uncollateralized bonds issued by agencies, subdivisions or instrumentalities of foreign
governments. Bonds issued by these foreign government agencies, subdivisions or instrumentalities are generally backed only by the creditworthiness and
reputation of the entities issuing the bonds and may not be backed by the full faith and credit of the foreign government. Moreover, a foreign government that
explicitly provides its full faith and credit to a particular entity may be, due to changed circumstances, unable or unwilling to provide that support. A foreign
agency’s operations and financial condition are influenced by the foreign government’s economic and other policies. Changes to the financial condition or
credit rating of a foreign government may cause the value of debt issued by that particular foreign government’s agencies, subdivisions or instrumentalities to
decline. During periods of economic uncertainty, the trading of foreign agency bonds may be less liquid while market prices may be more volatile than prices
of other bonds. Additional risks associated with foreign agency investing include differences in accounting, auditing and financial reporting standards; adverse
changes in investment or exchange control regulations; political instability; and potential restrictions on the flow of international capital.
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Obligations of Supranational Entities. Supranational entities are entities established through the joint participation of several governments, and include the
Asian Development Bank, World Bank, African Development Bank, European Economic Community, European Investment Bank and the Nordic Investment
Bank. The governmental members, or “stockholders,” usually make initial capital contributions to the supranational entity and, in many cases, are committed
to make additional capital contributions if the supranational entity is unable to repay its borrowings. There is no guarantee that one or more stockholders of a
supranational entity will continue to make any necessary additional capital contributions. If such contributions are not made, the entity may be unable to pay
interest or repay principal on its debt securities, and a Fund may lose money on such investments.
Investment Funds. Some emerging countries currently prohibit direct foreign investment in the securities of their companies. Certain emerging countries,
however, permit indirect foreign investment in the securities of companies listed and traded on their stock exchanges through investment funds that they have
specifically authorized. Investments in these investment funds are subject to the provisions of the 1940 Act. If a Fund invests in such investment funds,
shareholders will bear not only their proportionate share of the expenses (including operating expenses and the fees of the Adviser), but also will indirectly
bear similar expenses of the underlying investment funds. In addition, these investment funds may trade at a premium over their net asset value.
Risks of Foreign Securities:
Foreign securities, foreign currencies, and securities issued by U.S. entities with substantial foreign operations may involve significant risks in addition to the
risks inherent in U.S. investments.
•

Political and Economic Factors. Local political, economic, regulatory, or social instability, military action or unrest, or adverse diplomatic
developments may affect the value of foreign investments. Listed below are some of the more important political and economic factors that could
negatively affect an investment in foreign securities:
▪

The economies of foreign countries may differ from the economy of the United States in such areas as growth of gross national product, rate
of inflation, capital reinvestment, resource self-sufficiency, budget deficits and national debt;

▪

Foreign governments sometimes participate to a significant degree, through ownership interests or regulation, in their respective economies.
Actions by these governments could significantly influence the market prices of securities and payment of dividends;

▪

The economies of many foreign countries are dependent on international trade and their trading partners and they could be severely affected if
their trading partners were to enact protective trade barriers and economic conditions;

▪

The internal policies of a particular foreign country may be less stable than in the United States. Other countries face significant external
political risks, such as possible claims of sovereignty by other countries or tense and sometimes hostile border clashes; and
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▪

A foreign government may act adversely to the interests of U.S. investors, including expropriation or nationalization of assets, confiscatory
taxation and other restrictions on U.S. investment. A country may restrict or control foreign investments in its securities markets. These
restrictions could limit a Fund’s ability to invest in a particular country or make it very expensive for the Fund to invest in that country. Some
countries require prior governmental approval or limit the types or amount of securities or companies in which a foreigner can invest. Other
countries may restrict the ability of foreign investors to repatriate their investment income and capital gains.

Periodic U.S. Government restrictions on investments in issuers from certain foreign countries may result in a Fund having to sell such prohibited
securities at inopportune times. Such prohibited securities may have less liquidity as a result of such U.S. Government designation and the market
price of such prohibited securities may decline, which may cause the Fund to incur losses.
On January 31, 2020, the United Kingdom (the “UK”) formally withdrew from the European Union (the “EU”) (commonly referred to as “Brexit”)
and entered an 11-month transition period during which the UK remained part of the EU single market and customs union, the laws of which governed
the economic, trade and security relations between the UK and EU. The transition period concluded on December 31, 2020, and the UK left the EU
single market and customs union under the terms of a new trade agreement. The agreement governs the new relationship between the UK and EU with
respect to trading goods and services, but critical aspects of the relationship remain unresolved and subject to further negotiation and agreement. The
political, regulatory and economic consequences of Brexit are uncertain, and the ultimate ramifications may not be known for some time. The effects
of Brexit on the UK and EU economies and the broader global economy could be significant, resulting in negative impacts, such as business and trade
disruptions, increased volatility and illiquidity, and potentially lower economic growth of markets in the UK, EU and globally, which could negatively
impact the value of the Funds' investments. Brexit could also lead to legal uncertainty and politically divergent national laws and regulations while the
new relationship between the UK and EU is further defined and the UK determines which EU laws to replace or replicate. Additionally, depreciation
of the British pound sterling and/or the euro in relation to the U.S. dollar following Brexit could adversely affect Fund investments denominated in the
British pound sterling and/or the euro, regardless of the performance of the investment. Whether or not a Fund invests in securities of issuers located
in Europe or with significant exposure to European issuers or countries, these events could negatively affect the value and liquidity of the Fund’s
investments due to the interconnected nature of the global economy and capital markets.
•

Information and Supervision. There is generally less publicly available information about foreign companies than companies based in the United
States. For example, there are often no reports and ratings published about foreign companies comparable to the ones written about U.S. companies.
Foreign companies are typically not subject to uniform accounting, auditing and financial reporting standards, practices and requirements comparable
to those applicable to U.S. companies. The lack of comparable information makes investment decisions concerning foreign companies more difficult
and less reliable than those concerning domestic companies.

•

Stock Exchange and Market Risk. The Adviser and the Sub-Adviser anticipate that in most cases an exchange or over-the-counter market located
outside of the United States will be the best available market for foreign securities. Foreign stock markets, while growing in volume and
sophistication, are generally not as developed as the markets in the United States. Foreign stock markets tend to differ from those in the United States
in a number of ways.
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Foreign stock markets:
▪

Are generally more volatile than, and not as developed or efficient as, those in the United States;

▪

Have substantially less volume;

▪

Trade securities that tend to be less liquid and experience rapid and erratic price movements;

▪

Have generally higher commissions and are subject to set minimum rates, as opposed to negotiated rates;

▪

Employ trading, settlement and custodial practices less developed than those in U.S. markets; and

▪

May have different settlement practices, which may cause delays and increase the potential for failed settlements.

Foreign markets may offer less protection to shareholders than U.S. markets because:

•

▪

Foreign accounting, auditing, and financial reporting requirements may render a foreign corporate balance sheet more difficult to understand
and interpret than one subject to U.S. law and standards;

▪

Adequate public information on foreign issuers may not be available, and it may be difficult to secure dividends and information regarding
corporate actions on a timely basis;

▪

In general, there is less overall governmental supervision and regulation of securities exchanges, brokers, and listed companies than in the
United States;

▪

Over-the-counter markets tend to be less regulated than stock exchange markets and, in certain countries, may be totally unregulated;

▪

Economic or political concerns may influence regulatory enforcement and may make it difficult for shareholders to enforce their legal rights;
and

▪

Restrictions on transferring securities within the United States or to U.S. persons may make a particular security less liquid than foreign
securities of the same class that are not subject to such restrictions.

Foreign Currency Risk. While the Funds denominate their net asset value in U.S. dollars, the securities of foreign companies are frequently
denominated in foreign currencies. Thus, a change in the value of a foreign currency against the U.S. dollar will result in a corresponding change in
value of securities denominated in that currency. Some of the factors that may impair the investments denominated in a foreign currency are:
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•

▪

It may be expensive to convert foreign currencies into U.S. dollars and vice versa;

▪

Complex political and economic factors may significantly affect the values of various currencies, including the U.S. dollar, and their exchange
rates;

▪

Government intervention may increase risks involved in purchasing or selling foreign currency options, forward contracts and futures
contracts, since exchange rates may not be free to fluctuate in response to other market forces;

▪

There may be no systematic reporting of last sale information for foreign currencies or regulatory requirement that quotations available
through dealers or other market sources be firm or revised on a timely basis;

▪

Available quotation information is generally representative of very large round-lot transactions in the inter-bank market and thus may not
reflect exchange rates for smaller odd-lot transactions (less than $1 million) where rates may be less favorable; and

▪

The inter-bank market in foreign currencies is a global, around-the-clock market. To the extent that a market is closed while the markets for
the underlying currencies remain open, certain markets may not always reflect significant price and rate movements.

Taxes. Certain foreign governments levy withholding taxes on dividend and interest income. Although in some countries it is possible for the Funds to
recover a portion of these taxes, the portion that cannot be recovered will reduce the income the Funds receive from their investments.

Investment in the People’s Republic of China (“China”)
China is an emerging market, and as a result, investments in securities of companies organized and listed in China may be subject to liquidity constraints and
significantly higher volatility, from time to time, than investments in securities of more developed markets. China may be subject to considerable government
intervention and varying degrees of economic, political and social instability. These factors may result in, among other things, a greater risk of stock market,
interest rate, and currency fluctuations, as well as inflation. Accounting, auditing and financial reporting standards in China are different from U.S. standards
and, therefore, disclosure of certain material information may not be made, may be less available, or may be less reliable. It may also be difficult or impossible
for a Fund to obtain or enforce a judgment in a Chinese court. In addition, periodically there may be restrictions on investments in Chinese companies. For
example, on November 12, 2020, the President of the United States signed an Executive Order prohibiting U.S. persons from purchasing or investing in
publicly-traded securities of companies identified by the U.S. Government as “Communist Chinese military companies” or in instruments that are derivative
of, or are designed to provide investment exposure to, those companies. The universe of affected securities can change from time to time. As a result of an
increase in the number of investors looking to sell such securities, or because of an inability to participate in an investment that the Adviser or the Sub-Adviser
otherwise believes is attractive, a Fund may incur losses. Certain securities that are or become designated as prohibited securities may have less liquidity as a
result of such designation and the market price of such prohibited securities may decline, potentially causing losses to a Fund. In addition, the market for
securities of other Chinese-based issuers may also be negatively impacted, resulting in reduced liquidity and price declines.
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A Fund may incur losses due to limited investment capabilities, or may not be able to fully implement or pursue its investment objective or strategy, due to
local investment restrictions, illiquidity of the Chinese domestic securities market, and/or delay or disruption in execution and settlement of trades.
Investments in China A Shares. A Fund may invest in A Shares of companies based in China through the Shanghai-Hong Kong Stock Connect program or
Shenzhen-Hong Kong Stock Connect program (collectively, “Stock Connect”) subject to any applicable regulatory limits. Stock Connect is a securities trading
and clearing linked program developed by Hong Kong Exchanges and Clearing Limited (“HKEx”), the Hong Kong Securities Clearing Company Limited
(“HKSCC”), Shanghai Stock Exchange (“SSE”), Shenzhen Stock Exchange (“SZSE”) and China Securities Depository and Clearing Corporation Limited
(“ChinaClear”) with the aim of achieving mutual stock market access between China and Hong Kong. This program allows foreign investors to trade certain
SSE-listed or SZSE-listed China A Shares through their Hong Kong based brokers. All Hong Kong and overseas investors in Stock Connect will trade and
settle SSE or SZSE securities in the offshore Renminbi (“CNH”) only. A Fund will be exposed to any fluctuation in the exchange rate between the U.S. Dollar
and CNH in respect of such investments.
By seeking to invest in the domestic securities markets of China via Stock Connect a Fund is subject to the following additional risks:
•

General Risks. The relevant regulations are relatively untested and subject to change. There is no certainty as to how they will be applied, which
could adversely affect the Fund. The program requires use of new information technology systems which may be subject to operational risk due to the
program’s cross-border nature. If the relevant systems fail to function properly, trading in both Hong Kong and Chinese markets through the program
could be disrupted.
Stock Connect will only operate on days when both the Chinese and Hong Kong markets are open for trading and when banks in both markets are
open on the corresponding settlement days. There may be occasions when it is a normal trading day for the Chinese market but Stock Connect is not
trading. As a result, the Fund may be subject to the risk of price fluctuations in China A Shares when the Fund cannot carry out any China A Shares
trading.

•

Foreign Shareholding Restrictions. The trading, acquisition, disposal and holding of securities under Stock Connect are subject at all times to
applicable law, which imposes purchasing and holding limits. These limitations and restrictions may have the effect of restricting an investor’s ability
to purchase, subscribe for or hold any China A Shares or to take up any entitlements in respect of such shares, or requiring an investor to reduce its
holding in any securities, whether generally or at a particular point of time, and whether by way of forced sale or otherwise. As such, investors may
incur loss arising from such limitations, restrictions and/or forced sale.

•

China A Shares Market Suspension Risk. China A Shares may only be bought from, or sold to, the Fund at times when the relevant China A Shares
may be sold or purchased on the relevant Chinese stock exchange. SSE and SZSE typically have the right to suspend or limit trading in any security
traded on the relevant exchange if necessary to ensure an orderly and fair market and that risks are managed prudently. In the event of the suspension,
the Fund’s ability to access the Chinese market will be adversely affected.
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•

Clearing and Settlement Risk. HKSCC and ChinaClear have established the clearing links and each will become a participant of each other to
facilitate clearing and settlement of cross-boundary trades. For cross-boundary trades initiated in a market, the clearing house of that market will on
one hand clear and settle with its own clearing participants and on the other hand undertake to fulfill the clearing and settlement obligations of its
clearing participants with the counterparty clearing house.
In the event ChinaClear defaults, HKSCC’s liabilities under its market contracts with clearing participants may be limited to assisting clearing
participants with claims. It is anticipated that HKSCC will act in good faith to seek recovery of the outstanding stocks and monies from ChinaClear
through available legal channels or the liquidation of ChinaClear. Regardless, the process of recovery could be delayed and the Fund may not fully
recover its losses or its Stock Connect securities.

•

Legal/Beneficial Ownership. Where securities are held in custody on a cross-border basis there are specific legal and beneficial ownership risks
linked to the compulsory requirements of the local central securities depositaries, HKSCC and ChinaClear.
As in other emerging markets, the legislative framework is only beginning to develop the concept of legal/formal ownership and of beneficial
ownership or interest in securities. In addition, HKSCC, as nominee holder, does not guarantee the title to Stock Connect securities held through it and
is under no obligation to enforce title or other rights associated with ownership on behalf of beneficial owners. Consequently, the courts may consider
that any nominee or custodian as registered holder of Stock Connect securities would have full ownership thereof, and that those Stock Connect
securities would form part of the pool of assets of such entity available for distribution to creditors of such entities and/or that a beneficial owner may
have no rights whatsoever in respect thereof. Consequently, neither the Fund nor its custodian can ensure that the Fund’s ownership of these securities
or title thereto is assured.
To the extent that HKSCC is deemed to be performing safekeeping functions with respect to assets held through it, it should be noted that the Fund
and its custodian will have no legal relationship with HKSCC and no direct legal recourse against HKSCC in the event that the Fund suffers losses
resulting from the performance or insolvency of HKSCC. In the event that the Fund suffers losses due to the negligence, or willful default, or
insolvency of HKSCC, the Fund may not be able to institute legal proceedings, file any proof of claim in any insolvency proceeding or take any
similar action. In the event of the insolvency of HKSCC, the Fund may not have any proprietary interest in the China A Shares traded through the
Stock Connect program and may be an unsecured general creditor in respect of any claim the Fund may have in respect of them. Consequently, the
value of the Fund’s investment in China A Shares and the amount of its income and gains could be adversely affected.

•

Operational Risk. The HKSCC provides clearing, settlement, nominee functions and other related services in respect of trades executed by Hong
Kong market participants. Chinese regulations which include certain restrictions on selling and buying will apply to all market participants. Trading
via Stock Connect may require pre-delivery or pre-validation of cash or shares to or by a broker. If the cash or shares are not in the broker’s possession
before the market opens on the day of selling, the sell order will be rejected. As a result, the Fund may not be able to purchase and/or dispose of
holdings of China A Shares in a timely manner.
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•

Day Trading Restrictions. Day (turnaround) trading is not permitted through Stock Connect. Investors buying A Shares on day T can only sell the
shares on and after day T+1 subject to any Stock Connect rules.

•

Quota Limitations. The Stock Connect program is subject to daily quota limitations which may restrict the Fund’s ability to invest in China A Shares
through the program on a timely basis.

•

Investor Compensation. The Fund will not benefit from the China Securities Investor Protection Fund in mainland China. The China Securities
Investor Protection Fund is established to pay compensation to investors in the event that a securities company in mainland China is subject to
compulsory regulatory measures (such as dissolution, closure, bankruptcy, and administrative takeover by the China Securities Regulatory
Commission). Since the Fund is carrying out trading of China A Shares through securities brokers in Hong Kong, but not mainland China brokers,
therefore, it is not protected by the China Securities Investor Protection Fund.
That said, if the Fund suffers losses due to default matters of its securities brokers in Hong Kong in relation to the investment of China A Shares
through the Stock Connect program, it would be compensated by Hong Kong’s Investor Compensation Fund.

Tax within China. Uncertainties in Chinese tax rules governing taxation of income and gains from investments in A Shares via Stock Connect could result in
unexpected tax liabilities for the Funds. A Fund’s investments in securities, including A Shares, issued by Chinese companies may cause the Fund to become
subject to withholding and other taxes imposed by China.
If a Fund were considered to be a tax resident of China, it would be subject to Chinese corporate income tax at the rate of 25% on its worldwide taxable
income. If a Fund were considered to be a non-resident enterprise with a “permanent establishment” in China, it would be subject to Chinese corporate income
tax of 25% on the profits attributable to the permanent establishment. The Adviser and the Sub-Adviser intend to operate the Funds in a manner that will
prevent them from being treated as a tax resident of China and from having a permanent establishment in China. It is possible, however, that China could
disagree with that conclusion, or that changes in Chinese tax law could affect the Chinese corporate income tax status of the Funds.
China generally imposes withholding income tax at a rate of 10% on dividends, premiums, interest and capital gains originating in China and paid to a
company that is not a resident of China for tax purposes and that has no permanent establishment in China. The withholding is in general made by the relevant
Chinese tax resident company making such payments. In the event the relevant Chinese tax resident company fails to withhold the relevant Chinese
withholding income tax or otherwise fails to pay the relevant withholding income tax to Chinese tax authorities, the competent tax authorities may, at their
sole discretion, impose tax obligations on a Fund.
The Ministry of Finance of China, the State Administration of Taxation of China and the China Securities Regulatory Commission issued Caishui 2014 No. 81
on October 31, 2014 (“Notice 81”) and Caishui 2016 No. 127 on November 5, 2016 (“Notice 127”), both of which state that the capital gain from disposal of
China A Shares by foreign investors enterprises via Stock Connect will be temporarily exempt from withholding income tax. Notice 81 and Notice 127 also
state that the dividends derived from A Shares by foreign investors enterprises is subject to a 10% withholding income tax.
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There is no indication of how long the temporary exemption will remain in effect and the Funds may be subject to such withholding income tax in the future.
If, in the future, China begins applying tax rules regarding the taxation of income from investments through Stock Connect and/or begins collecting capital
gains taxes on such investments, a Fund could be subject to withholding income tax liability if the Fund determines that such liability cannot be reduced or
eliminated by applicable tax treaties. The Chinese tax authorities may in the future issue further guidance in this regard and with potential retrospective effect.
The negative impact of any such tax liability on a Fund’s return could be substantial.
In light of the uncertainty as to how gains or income that may be derived from a Fund’s investments in China will be taxed, the Fund reserves the right to
provide for withholding tax on such gains or income and withhold tax for the account of the Fund. Withholding tax may already be withheld at a
broker/custodian level.
Any tax provision, if made, will be reflected in the net asset value of a Fund at the time the provision is used to satisfy tax liabilities. If the actual applicable
tax levied by the Chinese tax authorities is greater than that provided for by a Fund so that there is a shortfall in the tax provision amount, the net asset value
of the Fund may suffer as the Fund will have to bear additional tax liabilities. In this case, then existing and new shareholders in the Fund will be
disadvantaged. If the actual applicable tax levied by Chinese tax authorities is less than that provided for by a Fund so that there is an excess in the tax
provision amount, shareholders who redeemed Fund shares before the Chinese tax authorities’ ruling, decision or guidance may have been disadvantaged as
they would have borne any loss from the Fund’s overprovision. In this case, the then existing and new shareholders in the Fund may benefit if the difference
between the tax provision and the actual taxation liability can be returned to the account of the Fund as assets thereof. Any excess in the tax provision amount
shall be treated as property of the Fund, and shareholders who previously transferred or redeemed their Fund shares will not be entitled or have any right to
claim any part of the amount representing the excess.
Stamp duty under the Chinese laws generally applies to the execution and receipt of taxable documents, which include contracts for the sale of A Shares
traded on Chinese stock exchanges. In the case of such contracts, the stamp duty is currently imposed on the seller but not on the purchaser, at the rate of
0.1%. The sale or other transfer by the Adviser or the Sub-Adviser of A Shares will accordingly be subject to Chinese stamp duty, but a Fund will not be
subject to Chinese stamp duty when it acquires A Shares.
The Funds may also potentially be subject to Chinese value added tax at the rate of 6% on capital gains derived from trading of A Shares and interest income
(if any). Existing guidance provides a temporary value added tax exemption for Hong Kong and overseas investors in respect of their gains derived from the
trading of Chinese securities through Stock Connect. Because there is no indication how long the temporary exemption will remain in effect, the Funds may be
subject to such value added tax in the future. In addition, urban maintenance and construction tax (currently at rates ranging from 1% to 7%), educational
surcharge (currently at the rate of 3%) and local educational surcharge (currently at the rate of 2%) (collectively, the “surtaxes”) are imposed based on value
added tax liabilities, so if a Fund were liable for value added tax it would also be required to pay the applicable surtaxes.
The Chinese rules for taxation of Stock Connect are evolving, and certain of the tax regulations to be issued by the State Administration of Taxation of China
and/or Ministry of Finance of China to clarify the subject matter may apply retrospectively, even if such rules are adverse to the Funds and their shareholders.
The imposition of taxes, particularly on a retrospective basis, could have a material adverse effect on a Fund’s returns. Before further guidance is issued and is
well established in the administrative practice of the Chinese tax authorities, the practices of the Chinese tax authorities that collect Chinese taxes relevant to a
Fund may differ from, or be applied in a manner inconsistent with, the practices with respect to the analogous investments described herein or any further
guidance that may be issued. The value of a Fund’s investment in China and the amount of its income and gains could be adversely affected by an increase in
tax rates or change in the taxation basis.
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The above information is only a general summary of the potential Chinese tax consequences that may be imposed on the Funds and their shareholders either
directly or indirectly and should not be taken as a definitive, authoritative or comprehensive statement of the relevant matter. Shareholders should seek their
own tax advice on their tax position with regard to their investment in the Funds.
The Chinese government has implemented a number of tax reform policies in recent years. The current tax laws and regulations may be revised or amended in
the future. Any revision or amendment in tax laws and regulations may affect the after-taxation profit of Chinese companies and foreign investors in such
companies, such as the Funds.
Money Market Securities
Money market securities include short-term U.S. government securities; custodial receipts evidencing separately traded interest and principal components of
securities issued by the U.S. Treasury; commercial paper rated in the highest short-term rating category by a nationally recognized statistical ratings
organization (“NRSRO”), such as S&P Global Ratings (“S&P”) or Moody’s Investor Services, Inc. (“Moody’s”), or determined by the Adviser and the SubAdviser to be of comparable quality at the time of purchase; short-term bank obligations (certificates of deposit, time deposits and bankers’ acceptances) of
U.S. commercial banks with assets of at least $1 billion as of the end of their most recent fiscal year; and repurchase agreements involving such securities.
Each of these money market securities are described below. For a description of ratings, see “Appendix A – Description of Ratings” to this SAI.
U.S. Government Securities
The Funds may invest in U.S. government securities. Securities issued or guaranteed by the U.S. government or its agencies or instrumentalities include U.S.
Treasury securities, which are backed by the full faith and credit of the U.S. Treasury and which differ only in their interest rates, maturities, and times of
issuance. U.S. Treasury bills have initial maturities of one-year or less; U.S. Treasury notes have initial maturities of one to ten years; and U.S. Treasury bonds
generally have initial maturities of greater than ten years. U.S. Treasury notes and bonds typically pay coupon interest semi-annually and repay the principal at
maturity. Certain U.S. government securities are issued or guaranteed by agencies or instrumentalities of the U.S. government including, but not limited to,
obligations of U.S. government agencies or instrumentalities such as the Federal National Mortgage Association (“Fannie Mae”), the Government National
Mortgage Association (“Ginnie Mae”), the Small Business Administration, the Federal Farm Credit Administration, the Federal Home Loan Banks, Banks for
Cooperatives (including the Central Bank for Cooperatives), the Federal Land Banks, the Federal Intermediate Credit Banks, the Tennessee Valley Authority,
the Export-Import Bank of the United States, the Commodity Credit Corporation, the Federal Financing Bank, the Student Loan Marketing Association, the
National Credit Union Administration and the Federal Agricultural Mortgage Corporation (“Farmer Mac”).
Some obligations issued or guaranteed by U.S. government agencies and instrumentalities, including, for example, Ginnie Mae pass-through certificates, are
supported by the full faith and credit of the U.S. Treasury. Other obligations issued by or guaranteed by federal agencies, such as those securities issued by
Fannie Mae, are supported by the discretionary authority of the U.S. government to purchase certain obligations of the federal agency. Additionally, some
obligations are issued by or guaranteed by federal agencies, such as those of the Federal Home Loan Banks, which are supported by the right of the issuer to
borrow from the U.S. Treasury. While the U.S. government provides financial support to such U.S. government-sponsored federal agencies, no assurance can
be given that the U.S. government will always do so, since the U.S. government is not so obligated by law. Guarantees of principal by U.S. government
agencies or instrumentalities may be a guarantee of payment at the maturity of the obligation so that in the event of a default prior to maturity there might not
be a market and thus no means of realizing on the obligation prior to maturity. Guarantees as to the timely payment of principal and interest do not extend to
the value or yield of these securities nor to the value of the Funds’ shares.
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On September 7, 2008, the U.S. Treasury announced a federal takeover of Fannie Mae and the Federal Home Loan Mortgage Corporation (“Freddie Mac”),
placing the two federal instrumentalities in conservatorship. Under the takeover, the U.S. Treasury agreed to acquire $1 billion of senior preferred stock of
each instrumentality and obtained warrants for the purchase of common stock of each instrumentality (the “Senior Preferred Stock Purchase Agreement” or
“Agreement”). Under the Agreement, the U.S. Treasury pledged to provide up to $200 billion per instrumentality as needed, including the contribution of cash
capital to the instrumentalities in the event their liabilities exceed their assets. This was intended to ensure that the instrumentalities maintain a positive net
worth and meet their financial obligations, preventing mandatory triggering of receivership. On December 24, 2009, the U.S. Treasury announced that it was
amending the Agreement to allow the $200 billion cap on the U.S. Treasury’s funding commitment to increase as necessary to accommodate any cumulative
reduction in net worth through the end of 2012. The unlimited support the U.S. Treasury extended to the two companies expired at the beginning of 2013 –
Fannie Mae’s support is now capped at $125 billion and Freddie Mac has a limit of $149 billion.
On August 17, 2012, the U.S. Treasury announced that it was again amending the Agreement to terminate the requirement that Fannie Mae and Freddie Mac
each pay a 10% annual dividend. Instead, the companies will transfer to the U.S. Treasury on a quarterly basis all profits earned during a quarter that exceed a
capital reserve amount. The capital reserve amount was $3 billion in 2013, and decreased by $600 million in each subsequent year through 2017. It is believed
that this amendment put Fannie Mae and Freddie Mac in a better position to service their debt because it eliminated the need for the companies to have to
borrow from the U.S. Treasury to make fixed dividend payments. As part of the new terms, Fannie Mae and Freddie Mac also will be required to reduce their
investment portfolios over time. On December 21, 2017, the U.S. Treasury announced that it was again amending the Agreement to reinstate the $3 billion
capital reserve amount. On September 30, 2019, the U.S. Treasury announced that it was further amending the Agreement, now permitting Fannie Mae and
Freddie Mac to retain earnings beyond the $3 billion capital reserves previously allowed through the 2017 amendment. Fannie Mae and Freddie Mac are now
permitted to maintain capital reserves of $25 billion and $20 billion, respectively.
Fannie Mae and Freddie Mac are the subject of several continuing class action lawsuits and investigations by federal regulators over certain accounting,
disclosure or corporate governance matters, which (along with any resulting financial restatements) may adversely affect the guaranteeing entities.
Importantly, the future of the entities is in serious question as the U.S. government reportedly is considering multiple options, ranging from nationalization,
privatization, consolidation, or abolishment of the entities.
•

U.S. Treasury Obligations. U.S. Treasury obligations consist of direct obligations of the U.S. Treasury, including Treasury bills, notes and bonds, and
separately traded interest and principal component parts of such obligations, including those transferable through the Federal book-entry system
known as Separate Trading of Registered Interest and Principal of Securities (“STRIPS”). The STRIPS program lets investors hold and trade the
individual interest and principal components of eligible Treasury notes and bonds as separate securities. Under the STRIPS program, the principal and
interest components are separately issued by the U.S. Treasury at the request of depository financial institutions, which then trade the component parts
separately.
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Municipal Securities
Municipal securities, including municipal bonds and municipal notes, consist of: (i) debt obligations issued by or on behalf of public authorities to obtain
funds to be used for various public facilities, for refunding outstanding obligations, for general operating expenses and for lending such funds to other public
institutions and facilities, and (ii) certain private activity and industrial development bonds issued by or on behalf of public authorities to obtain funds to
provide for the construction, equipment, repair or improvement of privately operated facilities.
Municipal bonds are debt obligations issued to obtain funds for various public purposes. Municipal bonds include general obligation bonds, revenue or special
obligation bonds, private activity and industrial development bonds, moral obligation bonds and participation interests in municipal bonds. General obligation
bonds are backed by the taxing power of the issuing municipality. Revenue or special obligation bonds are backed by the revenues of a project or facility, such
as tolls from a toll bridge. Private activity or industrial development bonds are issued by or on behalf of public authorities to raise money to finance various
privately-owned or -operated facilities for business and manufacturing, housing, sports and pollution control. These bonds are also used to finance public
facilities such as airports, mass transit systems, ports, parking or sewage or solid waste disposal facilities and certain other facilities. The payment of the
principal and interest on such bonds is dependent solely on the ability of the facility’s user to meet its financial obligations and the pledge, if any, of real and
personal property financed as security for such payment. Moral obligation bonds are normally issued by special purpose authorities. Moral obligation bonds
are not backed by the full faith and credit of the issuing municipality, but are generally backed by the agreement of the issuing authority to request
appropriations from the municipality’s legislative body. Certificates of participation represent an interest in an underlying obligation or commitment, such as
an obligation issued in connection with a leasing arrangement.
Municipal notes consist of general obligation notes, tax anticipation notes (notes sold to finance working capital needs of the issuer in anticipation of receiving
taxes on a future date), revenue anticipation notes (notes sold to provide needed cash prior to receipt of expected non-tax revenues from a specific source),
bond anticipation notes, tax and revenue anticipation notes, certificates of indebtedness, demand notes and construction loan notes. The maturities of the
instruments at the time of issue will generally range from three months to one year.
Commercial Paper
Commercial paper is the term used to designate unsecured short-term promissory notes issued by corporations and other entities. Maturities on these issues
vary from a few to 270 days.
Obligations of Domestic Banks, Foreign Banks and Foreign Branches of U.S. Banks
The Funds may invest in obligations issued by banks and other savings institutions. Investments in bank obligations include obligations of domestic branches
of foreign banks and foreign branches of domestic banks. Such investments in domestic branches of foreign banks and foreign branches of domestic banks
may involve risks that are different from investments in securities of domestic branches of U.S. banks. These risks may include future unfavorable political
and economic developments, possible withholding taxes on interest income, seizure or nationalization of foreign deposits, currency controls, interest
limitations, or other governmental restrictions which might affect the payment of principal or interest on the securities held by the Funds. Additionally, these
institutions may be subject to less stringent reserve requirements and to different accounting, auditing, reporting and recordkeeping requirements than those
applicable to domestic branches of U.S. banks. Bank obligations include the following:
S-21

•

Time Deposits. Time deposits are non-negotiable receipts issued by a bank in exchange for the deposit of funds. Like a certificate of deposit, it earns
a specified rate of interest over a definite period of time; however, it cannot be traded in the secondary market. Time deposits with a withdrawal
penalty or that mature in more than seven days are considered to be illiquid investments.

•

Unsecured Bank Promissory Notes. Promissory notes are generally debt obligations of the issuing entity and are subject to the risks of investing in
the banking industry.

Investment Grade Fixed Income Securities
Fixed income securities are considered investment grade if they are rated in one of the four highest rating categories by an NRSRO, or, if not rated, are
determined to be of comparable quality by the Adviser and the Sub-Adviser. See “Appendix A – Description of Ratings” for a description of the bond rating
categories of several NRSROs. Ratings of each NRSRO represent its opinion of the safety of principal and interest payments (and not the market risk) of
bonds and other fixed income securities it undertakes to rate at the time of issuance. Ratings are not absolute standards of quality and may not reflect changes
in an issuer’s creditworthiness. Fixed income securities rated BBB- or Baa3 lack outstanding investment characteristics, and have speculative characteristics
as well. Securities rated Baa3 by Moody’s or BBB- by S&P or higher are considered by those rating agencies to be “investment grade” securities, although
Moody’s considers securities rated in the Baa category to have speculative characteristics. While issuers of bonds rated BBB by S&P are considered to have
adequate capacity to meet their financial commitments, adverse economic conditions or changing circumstances are more likely to lead to a weakened
capacity to pay interest and principal for debt in this category than debt in higher rated categories. In the event a security owned by a Fund is downgraded
below investment grade, the Adviser and the Sub-Adviser will review the situation and take appropriate action with regard to the security, including the
actions discussed below.
Debt Securities
Corporations and governments use debt securities to borrow money from investors. Most debt securities promise a variable or fixed rate of return and
repayment of the amount borrowed at maturity. Some debt securities, such as zero coupon bonds, do not pay current interest and are purchased at a discount
from their face value.
Corporate Bonds. Corporations issue bonds and notes to raise money for working capital or for capital expenditures such as plant construction, equipment
purchases and expansion. In return for the money loaned to the corporation by investors, the corporation promises to pay investors interest, and repay the
principal amount of the bond or note.
Mortgage-Backed Securities. Mortgage-backed securities are interests in pools of mortgage loans that various governmental, government-related and private
organizations assemble as securities for sale to investors. Unlike most debt securities, which pay interest periodically and repay principal at maturity or on
specified call dates, mortgage-backed securities make monthly payments that consist of both interest and principal payments. In effect, these payments are a
“pass-through” of the monthly payments made by the individual borrowers on their mortgage loans, net of any fees paid to the issuer or guarantor of such
securities. Since homeowners usually have the option of paying either part or all of the loan balance before maturity, the effective maturity of a mortgagebacked security is often shorter than is stated.
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Governmental entities, private insurers and mortgage poolers may insure or guarantee the timely payment of interest and principal of these pools through
various forms of insurance or guarantees, including individual loan, title, pool and hazard insurance and letters of credit. The Adviser and the Sub-Adviser will
consider such insurance and guarantees and the creditworthiness of the issuers thereof in determining whether a mortgage-related security meets its investment
quality standards. It is possible that the private insurers or guarantors will not meet their obligations under the insurance policies or guarantee arrangements.
Although the market for such securities is becoming increasingly liquid, securities issued by certain private organizations may not be readily marketable.
Risks of Mortgage-Backed Securities. Yield characteristics of mortgage-backed securities differ from those of traditional debt securities in a variety of ways.
The most significant differences of mortgage-backed securities are: 1) payments of interest and principal are more frequent (usually monthly) and 2) falling
interest rates generally cause individual borrowers to pay off their mortgage earlier than expected, which results in prepayments of principal on the securities,
thus forcing a Fund to reinvest the money at a lower interest rate. In addition to risks associated with changes in interest rates, a variety of economic,
geographic, social and other factors, such as the sale of the underlying property, refinancing or foreclosure, can cause investors to repay the loans underlying a
mortgage-backed security sooner than expected. When prepayment occurs, a Fund may have to reinvest its principal at a rate of interest that is lower than the
rate on existing mortgage-backed securities.
Commercial Banks, Savings and Loan Institutions, Private Mortgage Insurance Companies, Mortgage Bankers and other Secondary Market Issuers.
Commercial banks, savings and loan institutions, private mortgage insurance companies, mortgage bankers and other secondary market issuers also create
pass-through pools of conventional mortgage loans. In addition to guaranteeing the mortgage-related security, such issuers may service and/or have originated
the underlying mortgage loans. Pools created by these issuers generally offer a higher rate of interest than pools created by Ginnie Mae, Fannie Mae and
Freddie Mac because they are not guaranteed by a government agency.
Other Asset-Backed Securities. These securities are interests in pools of a broad range of assets other than mortgages, such as automobile loans, computer
leases and credit card receivables. Like mortgage-backed securities, these securities are pass-through. In general, the collateral supporting these securities is of
shorter maturity than mortgage loans and is less likely to experience substantial prepayments with interest rate fluctuations, but may still be subject to
prepayment risk.
Asset-backed securities present certain risks that are not presented by mortgage-backed securities. Primarily, these securities may not have the benefit of any
security interest in the related assets, which raises the possibility that recoveries on repossessed collateral may not be available to support payments on these
securities. For example, credit card receivables are generally unsecured and the debtors are entitled to the protection of a number of state and federal consumer
credit laws, many of which allow debtors to reduce their balances by offsetting certain amounts owed on the credit cards. Most issuers of asset-backed
securities backed by automobile receivables permit the servicers of such receivables to retain possession of the underlying obligations. If the servicer were to
sell these obligations to another party, there is a risk that the purchaser would acquire an interest superior to that of the holders of the related asset-backed
securities. Due to the quantity of vehicles involved and requirements under state laws, asset-backed securities backed by automobile receivables may not have
a proper security interest in all of the obligations backing such receivables.
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To lessen the effect of failures by obligors on underlying assets to make payments, the entity administering the pool of assets may agree to ensure that the
receipt of payments on the underlying pool occurs in a timely fashion (“liquidity protection”). In addition, asset-backed securities may obtain insurance, such
as guarantees, policies or letters of credit obtained by the issuer or sponsor from third parties, for some or all of the assets in the pool (“credit support”).
Delinquency or loss more than that anticipated or failure of the credit support could adversely affect the return on an investment in such a security.
The Funds may also invest in residual interests in asset-backed securities, which consist of the excess cash flow remaining after making required payments on
the securities and paying related administrative expenses. The amount of residual cash flow resulting from a particular issue of asset-backed securities depends
in part on the characteristics of the underlying assets, the coupon rates on the securities, prevailing interest rates, the amount of administrative expenses and
the actual prepayment experience on the underlying assets.
Bank Loans. Bank loans typically are arranged through private negotiations between a borrower and several financial institutions or a group of lenders which
are represented by one or more lenders acting as agent. The agent is often a commercial bank that originates the loan and invites other parties to join the
lending syndicate. The agent will be primarily responsible for negotiating the loan agreement and will have responsibility for the documentation and ongoing
administration of the loan on behalf of the lenders after completion of the loan transaction. The Funds can invest in a bank loan either as a direct lender or
through an assignment or participation.
When a Fund acts as a direct lender, it will have a direct contractual relationship with the borrower and may participate in structuring the loan, may enforce
compliance by the borrower with the terms of the loan agreement and may have voting, consent and set-off rights under the loan agreement.
Loan assignments are investments in all or a portion of certain bank loans purchased from the lenders or from other third parties. The purchaser of an
assignment typically will acquire direct rights against the borrower under the loan. While the purchaser of an assignment typically succeeds to all the rights
and obligations of the assigning lender under the loan agreement, because assignments are arranged through private negotiations between potential assignees
and assignors, or other third parties whose interests are being assigned, the rights and obligations acquired by a Fund may differ from and be more limited than
those held by the assigning lender.
A holder of a loan participation typically has only a contractual right with the seller of the participation and not with the borrower or any other entities
interpositioned between the seller of the participation and the borrower. As such, the purchaser of a loan participation assumes the credit risk of the seller of
the participation, and any intermediary entities between the seller and the borrower, in addition to the credit risk of the borrower. When a Fund holds a loan
participation, it will have the right to receive payments of principal, interest and fees to which it may be entitled only from the seller of the participation and
only upon receipt of the seller of such payments from the borrower or from any intermediary parties between the seller and the borrower. Additionally, the
Fund generally will have no right to enforce compliance by the borrower with the terms of the loan agreement, will have no voting, consent or set-off rights
under the loan agreement and may not directly benefit from the collateral supporting the loan although lenders that sell participations generally are required to
distribute liquidation proceeds received by them pro rata among the holders of such participations. In the event of the bankruptcy or insolvency of the
borrower, a loan participation may be subject to certain defenses that can be asserted by the borrower as a result of improper conduct by the seller or
intermediary. If the borrower fails to pay principal and interest when due, the Fund may be subject to greater delays, expenses and risks than those that would
have been involved if the Fund had purchased a direct obligation of such borrower.
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Direct loans, assignments and loan participations may be considered liquid, as determined by the Adviser and the Sub-Adviser based on criteria approved by
the Board.
The Funds may have difficulty disposing of bank loans because, in certain cases, the market for such instruments is not highly liquid. The lack of a highly
liquid secondary market may have an adverse impact on the value of such instruments and on a Fund’s ability to dispose of the bank loan in response to a
specific economic event, such as deterioration in the creditworthiness of the borrower. Furthermore, transactions in many loans settle on a delayed basis, and a
Fund may not receive the proceeds from the sale of a loan for a substantial period of time after the sale. As a result, those proceeds will not be available to
make additional investments or to meet the Fund’s redemption obligations. To the extent that extended settlement creates short-term liquidity needs, a Fund
may satisfy these needs by holding additional cash or selling other investments (potentially at an inopportune time, which could result in losses to the Fund).
Bank loans may not be considered “securities,” and purchasers, such as the Funds, therefore may not be entitled to rely on the anti-fraud protections of the
federal securities laws.
The investment managers may from time to time have the opportunity to receive material, non-public information (“Confidential Information”) about the
borrower, including financial information and related documentation regarding the borrower that is not publicly available. Pursuant to applicable policies and
procedures, the investment managers may (but are not required to) seek to avoid receipt of Confidential Information from the borrower so as to avoid possible
restrictions on its ability to purchase and sell investments on behalf of a Fund and other clients to which such Confidential Information relates (e.g., publicly
traded securities issued by the borrower). In such circumstances, the Fund (and other clients of the investment managers) may be disadvantaged in comparison
to other investors, including with respect to the price the Fund pays or receives when it buys or sells a bank loan. Further, the investment managers’ abilities to
assess the desirability of proposed consents, waivers or amendments with respect to certain bank loans may be compromised if it is not privy to available
Confidential Information. The investment managers may also determine to receive such Confidential Information in certain circumstances under its applicable
policies and procedures. If the investment managers intentionally or unintentionally come into possession of Confidential Information, they may be unable,
potentially for a substantial period of time, to purchase or sell publicly traded securities to which such Confidential Information relates.
Repurchase Agreements
The Funds may enter into repurchase agreements with financial institutions. A repurchase agreement is an agreement under which a Fund acquires a fixed
income security (generally a security issued by the U.S. government or an agency thereof, a banker’s acceptance, or a certificate of deposit) from a
commercial bank, broker, or dealer, and simultaneously agrees to resell such security to the seller at an agreed upon price and date (normally, the next business
day). Because the security purchased constitutes collateral for the repurchase obligation, a repurchase agreement may be considered a loan that is
collateralized by the security purchased. The acquisition of a repurchase agreement may be deemed to be an acquisition of the underlying securities as long as
the obligation of the seller to repurchase the securities is collateralized fully. The Funds follow certain procedures designed to minimize the risks inherent in
such agreements. These procedures include effecting repurchase transactions only with creditworthy financial institutions whose condition will be continually
monitored by the investment managers. The repurchase agreements entered into by the Funds will provide that the underlying collateral at all times shall have
a value at least equal to 102% of the resale price stated in the agreement and consist only of securities permissible under Section 101(47)(A)(i) of the
Bankruptcy Code (the investment managers monitor compliance with this requirement). Under all repurchase agreements entered into by the Funds, the
custodian or its agent must take possession of the underlying collateral. In the event of a default or bankruptcy by a selling financial institution, a Fund will
seek to liquidate such collateral. However, the exercising of a Fund’s right to liquidate such collateral could involve certain costs or delays and, to the extent
that proceeds from any sale upon a default of the obligation to repurchase were less than the repurchase price, the Fund could suffer a loss. The Funds may
also enter into “tri-party” repurchase agreements. In “tri-party” repurchase agreements, an unaffiliated third party custodian maintains accounts to hold
collateral for a Fund and its counterparties and, therefore, the Fund may be subject to the credit risk of those custodians. The investments of the Funds in
repurchase agreements, at times, may be substantial when, in the view of the investment managers, liquidity or other considerations so warrant.
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Reverse Repurchase Agreements
Reverse repurchase agreements are transactions in which the Funds sell portfolio securities to financial institutions, such as banks and broker-dealers, and
agree to repurchase them at a mutually agreed-upon date and price that is higher than the original sale price. Reverse repurchase agreements are similar to a
fully collateralized borrowing by the Funds. At the time a Fund enters into a reverse repurchase agreement, it will earmark on the books of the Fund or place
in a segregated account cash or liquid securities having a value equal to the repurchase price (including accrued interest) and will subsequently monitor the
account to ensure that such equivalent value is maintained.
Reverse repurchase agreements involve risks. Reverse repurchase agreements are a form of leverage, and the use of reverse repurchase agreements by a Fund
may increase the Fund’s volatility. Reverse repurchase agreements are also subject to the risk that the other party to the reverse repurchase agreement will be
unable or unwilling to complete the transaction as scheduled, which may result in losses to a Fund. Reverse repurchase agreements also involve the risk that
the market value of the securities sold by a Fund may decline below the price at which it is obligated to repurchase the securities. In addition, when a Fund
invests the proceeds it receives in a reverse repurchase transaction, there is a risk that those investments may decline in value. In this circumstance, the Fund
could be required to sell other investments in order to meet its obligations to repurchase the securities.
Securities of Other Investment Companies
The Funds may invest in shares of other investment companies, to the extent permitted by applicable law, subject to certain restrictions. These investment
companies typically incur fees that are separate from those fees incurred directly by a Fund. A Fund’s purchase of such investment company securities results
in the layering of expenses, such that shareholders would indirectly bear a proportionate share of the operating expenses of such investment companies,
including advisory fees, in addition to paying the Fund’s expenses.
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Generally, the federal securities laws limit the extent to which a Fund can invest in securities of other investment companies, subject to certain exceptions. For
example, Section 12(d)(1)(A) of the 1940 Act prohibits a fund from (i) acquiring more than 3% of the voting shares of any one investment company, (ii)
investing more than 5% of its total assets in any one investment company, and (iii) investing more than 10% of its total assets in all investment companies
combined, including its ETF investments.
In October 2020, the SEC adopted certain regulatory changes and took other actions related to the ability of an investment company to invest in the securities
of another investment company. These changes include, among other things, the rescission of certain SEC exemptive orders permitting investments in excess
of the statutory limits and the withdrawal of certain related SEC staff no-action letters, and the adoption of Rule 12d1-4 under the 1940 Act. Rule 12d1-4,
which became effective on January 19, 2021, will permit a Fund to invest in other investment companies beyond the statutory limits, subject to certain
conditions. The rescission of the applicable exemptive orders and the withdrawal of the applicable no-action letters became effective on January 19, 2022. The
impact of these regulatory changes on the Funds is still uncertain.
For hedging or other purposes, a Fund may invest in investment companies that seek to track the composition and/or performance of specific indexes or
portions of specific indexes. Certain of these investment companies, known as ETFs, are traded on a securities exchange. (See “Exchange-Traded Funds”
above). The market prices of index-based investments will fluctuate in accordance with changes in the underlying portfolio securities of the investment
company and also due to supply and demand of the investment company’s shares on the exchange upon which the shares are traded. Index-based investments
may not replicate or otherwise match the composition or performance of their specified index due to transaction costs, among other things.
The Funds may invest in investment companies that are not registered with the SEC or in privately placed securities of investment companies (which may or
may not be registered), such as hedge funds and offshore funds. Unregistered funds are largely exempt from the regulatory requirements that apply to
registered investment companies. As a result, unregistered funds may have a greater ability to make investments, or use investment techniques, that offer a
higher potential investment return (for example, leveraging), but which may carry high risk. Unregistered funds, while not regulated by the SEC like
registered funds, may be indirectly supervised by the financial institutions (e.g., commercial and investment banks) that may provide them with loans or other
sources of capital. Investments in unregistered funds may be difficult to sell, which could cause a Fund to lose money when selling an interest in an
unregistered fund. For example, many hedge funds require their investors to hold their investments for at least one year.
Derivatives
Derivatives are financial instruments whose value is based on an underlying asset (such as a stock or a bond), an underlying economic factor (such as an
interest rate) or a market benchmark. Unless otherwise stated in the Prospectus, the Funds may use derivatives for a number of purposes including managing
risk, gaining exposure to various markets in a cost-efficient manner, reducing transaction costs, remaining fully invested and speculating. Each Fund may also
invest in derivatives with the goal of protecting itself from broad fluctuations in market prices, interest rates or foreign currency exchange rates (a practice
known as “hedging”). When hedging is successful, a Fund will have offset any depreciation in the value of its portfolio securities by the appreciation in the
value of the derivative position. Although techniques other than the sale and purchase of derivatives could be used to control the exposure of the Funds to
market fluctuations, the use of derivatives may be a more effective means of hedging this exposure. In the future, to the extent such use is consistent with a
Fund's investment objective and is legally permissible, the Fund may use instruments and techniques that are not presently contemplated, but that may be
subsequently developed.
S-27

There can be no assurance that a derivative strategy, if employed, will be successful. Because many derivatives have a leverage or borrowing component,
adverse changes in the value or level of the underlying asset, reference rate or index can result in a loss substantially greater than the amount invested in the
derivative itself. Certain derivatives have the potential for unlimited loss, regardless of the size of the initial investment. Accordingly, certain derivative
transactions may be considered to constitute borrowing transactions for purposes of the 1940 Act. Such a derivative transaction will not be considered to
constitute the issuance of a “senior security” by a Fund, and therefore such transaction will not be subject to the 300% asset coverage requirement otherwise
applicable to borrowings by the Fund, if the Fund covers the transaction or segregates sufficient liquid assets (or such assets are “earmarked” on the Fund’s
books) in accordance with the requirements and interpretations of the SEC and its staff. Futures contracts, forward contracts and other applicable securities
and instruments that settle physically, and written options on such contracts, will be treated as cash settled for asset segregation purposes when a Fund has
entered into a contractual arrangement with a third party futures commission merchant or other counterparty to off-set the Fund’s exposure under the contract
and, failing that, to assign its delivery obligation under the contract to the counterparty.
Pursuant to rules adopted under the Commodity Exchange Act (“CEA”) by the Commodity Futures Trading Commission (“CFTC”), a Fund must either
operate within certain guidelines and restrictions with respect to the Fund’s use of futures, options on such futures, commodity options and certain swaps, or
the Adviser will be subject to registration with the CFTC as a “commodity pool operator” (“CPO”).
Consistent with the CFTC’s regulations, the Adviser, on behalf of the Funds, has filed a notice of exclusion from the definition of the term CPO under the
CEA pursuant to CFTC Rule 4.5 with respect to the Funds’ operations. Therefore, the Funds are not subject to regulation as commodity pools under the CEA
and the Adviser is not subject to registration or regulation as a CPO under the CEA with respect to the Funds. As a result, the Funds will be limited in their
ability to use futures, options on such futures, commodity options and certain swaps. Complying with the limitations may restrict the investment managers’
ability to implement the Funds’ investment strategies and may adversely affect the Funds’ performance.
Types of Derivatives:
Futures. A futures contract is an agreement between two parties whereby one party agrees to sell and the other party agrees to buy a specified amount of a
financial instrument at an agreed upon price and time. The financial instrument underlying the contract may be a stock, stock index, bond, bond index, interest
rate, foreign exchange rate or other similar instrument. Agreeing to buy the underlying financial instrument is called buying a futures contract or taking a long
position in the contract. Likewise, agreeing to sell the underlying financial instrument is called selling a futures contract or taking a short position in the
contract.
Futures contracts are traded in the United States on commodity exchanges or boards of trade (known as “contract markets”) approved for such trading and
regulated by the CFTC. These contract markets standardize the terms, including the maturity date and underlying financial instrument, of all futures contracts.
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Unlike other securities, the parties to a futures contract do not have to pay for or deliver the underlying financial instrument until some future date (the
“delivery date”). Contract markets require both the purchaser and seller to deposit “initial margin” with a futures broker, known as a futures commission
merchant or custodian bank, when they enter into the contract. Initial margin deposits are typically equal to a percentage of the contract’s value. Initial margin
is similar to a performance bond or good faith deposit on a contract and is returned to the depositing party upon termination of the futures contract if all
contractual obligations have been satisfied. After they open a futures contract, the parties to the transaction must compare the purchase price of the contract to
its daily market value. If the value of the futures contract changes in such a way that a party’s position declines, that party must make additional “variation
margin” payments so that the margin payment is adequate. On the other hand, the value of the contract may change in such a way that there is excess margin
on deposit, possibly entitling the party that has a gain to receive all or a portion of this amount. This process is known as “marking to the market.” Variation
margin does not represent a borrowing or loan by a party but is instead a settlement between the party and the futures broker of the amount one party would
owe the other if the futures contract terminated. In computing daily net asset value, each party marks to market its open futures positions.
Although the terms of a futures contract call for the actual delivery of and payment for the underlying security, in many cases the parties may close the
contract early by taking an opposite position in an identical contract. If the sale price upon closing out the contract is less than the original purchase price, the
party closing out the contract will realize a loss. If the sale price upon closing out the contract is more than the original purchase price, the party closing out
the contract will realize a gain. Conversely, if the purchase price upon closing out the contract is more than the original sale price, the party closing out the
contract will realize a loss. If the purchase price upon closing out the contract is less than the original sale price, the party closing out the contract will realize a
gain.
A Fund may incur commission expenses when it opens or closes a futures position.
Options. An option is a contract between two parties for the purchase and sale of a financial instrument for a specified price (known as the “strike price” or
“exercise price”) at any time during the option period. Unlike a futures contract, an option grants a right (not an obligation) to buy or sell a financial
instrument. Generally, a seller of an option can grant a buyer two kinds of rights: a “call” (the right to buy the security) or a “put” (the right to sell the
security). Options have various types of underlying instruments, including specific securities, indices of securities prices, foreign currencies, interest rates and
futures contracts. Options may be traded on an exchange (exchange-traded options) or may be customized agreements between the parties (over-the-counter or
“OTC” options). Like futures, a financial intermediary, known as a clearing corporation, financially backs exchange-traded options. However, OTC options
have no such intermediary and are subject to the risk that the counterparty will not fulfill its obligations under the contract. The principal factors affecting the
market value of an option include supply and demand, interest rates, the current market value of the underlying instrument relative to the exercise price of the
option, the volatility of the underlying instrument, and the time remaining until the option expires.
•

Purchasing Put and Call Options

When a Fund purchases a put option, it buys the right to sell the instrument underlying the option at a fixed strike price. In return for this right, the Fund pays
the current market price for the option (known as the “option premium”). A Fund may purchase put options to offset or hedge against a decline in the market
value of its securities (“protective puts”) or to benefit from a decline in the price of securities that it does not own. A Fund would ordinarily realize a gain if,
during the option period, the value of the underlying securities decreased below the exercise price sufficiently to cover the premium and transaction costs.
However, if the price of the underlying instrument does not fall enough to offset the cost of purchasing the option, a put buyer would lose the premium and
related transaction costs.
S-29

Call options are similar to put options, except that a Fund obtains the right to purchase, rather than sell, the underlying instrument at the option’s strike price.
A Fund would normally purchase call options in anticipation of an increase in the market value of securities it owns or wants to buy. A Fund would ordinarily
realize a gain if, during the option period, the value of the underlying instrument exceeded the exercise price plus the premium paid and related transaction
costs. Otherwise, the Fund would realize either no gain or a loss on the purchase of the call option.
The purchaser of an option may terminate its position by:

•

•

Allowing it to expire and losing its entire premium;

•

Exercising the option and either selling (in the case of a put option) or buying (in the case of a call option) the underlying instrument at the strike
price; or

•

Closing it out in the secondary market at its current price.

Selling (Writing) Put and Call Options

When a Fund writes a call option it assumes an obligation to sell specified securities to the holder of the option at a fixed strike price if the option is exercised
at any time before the expiration date. Similarly, when a Fund writes a put option it assumes an obligation to purchase specified securities from the option
holder at a fixed strike price if the option is exercised at any time before the expiration date. The Fund may terminate its position in an exchange-traded put
option before exercise by buying an option identical to the one it has written. Similarly, the Fund may cancel an OTC option by entering into an offsetting
transaction with the counterparty to the option.
A Fund could try to hedge against an increase in the value of securities it would like to acquire by writing a put option on those securities. If security prices
rise, the Fund would expect the put option to expire and the premium it received to offset the increase in the security’s value. If security prices remain the
same over time, the Fund would hope to profit by closing out the put option at a lower price. If security prices fall, the Fund may lose an amount of money
equal to the difference between the value of the security and the premium it received. Writing covered put options may deprive a Fund of the opportunity to
profit from a decrease in the market price of the securities it would like to acquire.
The characteristics of writing call options are similar to those of writing put options, except that call writers expect to profit if prices remain the same or fall. A
Fund could try to hedge against a decline in the value of securities it already owns by writing a call option. If the price of that security falls as expected, the
Fund would expect the option to expire and the premium it received to offset the decline of the security’s value. However, the Fund must be prepared to
deliver the underlying instrument in return for the strike price, which may deprive it of the opportunity to profit from an increase in the market price of the
securities it holds.
The Funds are permitted to write only “covered” options. At the time of selling a call option, a Fund may cover the option by owning, among other things:
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•

The underlying security (or securities convertible into the underlying security without additional consideration), index, interest rate, foreign currency
or futures contract;

•

A call option on the same security or index with the same or lesser exercise price;

•

A call option on the same security or index with a greater exercise price, provided that the Fund also segregates cash or liquid securities in an amount
equal to the difference between the exercise prices;

•

Cash or liquid securities equal to at least the market value of the optioned securities, interest rate, foreign currency or futures contract; or

•

In the case of an index, the portfolio of securities that corresponds to the index.

At the time of selling a put option, a Fund may cover the option by, among other things:

•

•

Entering into a short position in the underlying security;

•

Purchasing a put option on the same security, index, interest rate, foreign currency or futures contract with the same or greater exercise price;

•

Purchasing a put option on the same security, index, interest rate, foreign currency or futures contract with a lesser exercise price and segregating cash
or liquid securities in an amount equal to the difference between the exercise prices; or

•

Maintaining the entire exercise price in liquid securities.

Options on Securities Indices

Options on securities indices are similar to options on securities, except that the exercise of securities index options requires cash settlement payments and
does not involve the actual purchase or sale of securities. In addition, securities index options are designed to reflect price fluctuations in a group of securities
or segment of the securities market rather than price fluctuations in a single security.
•

Options on Credit Default Swaps

An option on a credit default swap gives the holder the right to enter into a credit default swap at a specified future date and under specified terms in exchange
for a purchase price or premium. The writer of the option bears the risk of any unfavorable move in the value of the credit default swap relative to the market
value on the exercise date, while the purchaser may allow the option to expire unexercised.
•

Options on Futures

An option on a futures contract provides the holder with the right to buy a futures contract (in the case of a call option) or sell a futures contract (in the case of
a put option) at a fixed time and price. Upon exercise of the option by the holder, the contract market clearing house establishes a corresponding short position
for the writer of the option (in the case of a call option) or a corresponding long position (in the case of a put option). If the option is exercised, the parties will
be subject to the futures contracts. In addition, the writer of an option on a futures contract is subject to initial and variation margin requirements on the option
position. Options on futures contracts are traded on the same contract market as the underlying futures contract.
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The buyer or seller of an option on a futures contract may terminate the option early by purchasing or selling an option of the same series (i.e., the same
exercise price and expiration date) as the option previously purchased or sold. The difference between the premiums paid and received represents the trader’s
profit or loss on the transaction.
A Fund may purchase put and call options on futures contracts instead of selling or buying futures contracts. The Fund may buy a put option on a futures
contract for the same reasons it would sell a futures contract. It also may purchase such a put option in order to hedge a long position in the underlying futures
contract. A Fund may buy a call option on a futures contract for the same purpose as the actual purchase of a futures contract, such as in anticipation of
favorable market conditions.
A Fund may write a call option on a futures contract to hedge against a decline in the prices of the instrument underlying the futures contracts. If the price of
the futures contract at expiration were below the exercise price, the Fund would retain the option premium, which would offset, in part, any decline in the
value of its portfolio securities.
The writing of a put option on a futures contract is similar to the purchase of the futures contracts, except that, if the market price declines, a Fund would pay
more than the market price for the underlying instrument. The premium received on the sale of the put option, less any transaction costs, would reduce the net
cost to the Fund.
•

Options on Foreign Currencies

A put option on a foreign currency gives the purchaser of the option the right to sell a foreign currency at the exercise price until the option expires. A call
option on a foreign currency gives the purchaser of the option the right to purchase the currency at the exercise price until the option expires. The Funds may
purchase or write put and call options on foreign currencies for the purpose of hedging against changes in future currency exchange rates.
The Funds may use foreign currency options given the same circumstances under which they could use forward foreign currency exchange contracts. For
example, a decline in the U.S. dollar value of a foreign currency in which a Fund’s securities are denominated would reduce the U.S. dollar value of the
securities, even if their value in the foreign currency remained constant. In order to hedge against such a risk, the Fund may purchase a put option on the
foreign currency. If the value of the currency then declined, the Fund could sell the currency for a fixed amount in U.S. dollars and thereby offset, at least
partially, the negative effect on its securities that otherwise would have resulted. Conversely, if a Fund anticipates a rise in the U.S. dollar value of a currency
in which securities to be acquired are denominated, the Fund may purchase call options on the currency in order to offset, at least partially, the effects of
negative movements in exchange rates. If currency exchange rates do not move in the direction or to the extent anticipated, the Funds could sustain losses on
transactions in foreign currency options.
•

Combined Positions

The Funds may purchase and write options in combination with each other, or in combination with futures or forward contracts or swap agreements, to adjust
the risk and return characteristics of the overall position. For example, a Fund could construct a combined position whose risk and return characteristics are
similar to selling a futures contract by purchasing a put option and writing a call option on the same underlying instrument. Alternatively, a Fund could write a
call option at one strike price and buy a call option at a lower price to reduce the risk of the written call option in the event of a substantial price increase.
Because combined options positions involve multiple trades, they result in higher transaction costs and may be more difficult to open and close out.
S-32

Forward Foreign Currency Exchange Contracts. A forward foreign currency contract involves an obligation to purchase or sell a specific amount of
currency at a future date or date range at a specific price. In the case of a cancelable forward contract, the holder has the unilateral right to cancel the contract
at maturity by paying a specified fee. Forward foreign currency exchange contracts differ from foreign currency futures contracts in certain respects. Unlike
futures contracts, forward contracts:

•

•

Do not have standard maturity dates or amounts (i.e., the parties to the contract may fix the maturity date and the amount);

•

Are typically traded directly between currency traders (usually large commercial banks) and their customers in the inter-bank markets, as opposed to
on exchanges regulated by the CFTC (note, however, that under new definitions adopted by the CFTC and SEC, many non-deliverable foreign
currency forwards will be considered swaps for certain purposes, including determination of whether such instruments must be traded on exchanges
and centrally cleared);

•

Do not require an initial margin deposit; and

•

May be closed by entering into a closing transaction with the currency trader who is a party to the original forward contract, as opposed to with a
commodities exchange.

Foreign Currency Hedging Strategies

A “settlement hedge” or “transaction hedge” is designed to protect a Fund against an adverse change in foreign currency values between the date a security is
purchased or sold and the date on which payment is made or received. Entering into a forward contract for the purchase or sale of the amount of foreign
currency involved in an underlying security transaction for a fixed amount of U.S. dollars “locks in” the U.S. dollar price of the security. A Fund may also use
forward contracts to purchase or sell a foreign currency when it anticipates purchasing or selling securities denominated in foreign currency, even if it has not
yet selected the specific investments.
A Fund may use forward contracts to hedge against a decline in the value of existing investments denominated in foreign currency. Such a hedge, sometimes
referred to as a “position hedge,” would tend to offset both positive and negative currency fluctuations, but would not offset changes in security values caused
by other factors. The Fund could also hedge the position by selling another currency expected to perform similarly to the currency in which the Fund’s
investment is denominated. This type of hedge, sometimes referred to as a “proxy hedge,” could offer advantages in terms of cost, yield, or efficiency, but
generally would not hedge currency exposure as effectively as a direct hedge into U.S. dollars. Proxy hedges may result in losses if the currency used to hedge
does not perform similarly to the currency in which the hedged securities are denominated.
Transaction and position hedging do not eliminate fluctuations in the underlying prices of the securities that a Fund owns or intends to purchase or sell. They
simply establish a rate of exchange that one can achieve at some future point in time. Additionally, these techniques tend to minimize the risk of loss due to a
decline in the value of the hedged currency and to limit any potential gain that might result from the increase in value of such currency.
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A Fund may enter into forward contracts to shift its investment exposure from one currency into another. Such transactions may call for the delivery of one
foreign currency in exchange for another foreign currency, including currencies in which its securities are not then denominated. This may include shifting
exposure from U.S. dollars to a foreign currency, or from one foreign currency to another foreign currency. This type of strategy, sometimes known as a
“cross-hedge,” will tend to reduce or eliminate exposure to the currency that is sold, and increase exposure to the currency that is purchased. Cross-hedges
may protect against losses resulting from a decline in the hedged currency but will cause the Fund to assume the risk of fluctuations in the value of the
currency it purchases. Cross-hedging transactions also involve the risk of imperfect correlation between changes in the values of the currencies involved.
It is difficult to forecast with precision the market value of portfolio securities at the expiration or maturity of a forward or futures contract. Accordingly, a
Fund may have to purchase additional foreign currency on the spot (cash) market if the market value of a security it is hedging is less than the amount of
foreign currency it is obligated to deliver. Conversely, the Fund may have to sell on the spot market some of the foreign currency it received upon the sale of a
security if the market value of such security exceeds the amount of foreign currency it is obligated to deliver.
Participation Notes (“P-Notes”). P-Notes are participation interest notes that are issued by banks or broker-dealers and are designed to offer a return linked
to a particular underlying equity, debt, currency or market. When purchasing a P-Note, the posting of margin is not required because the full cost of the P-Note
(plus commission) is paid at the time of purchase. When the P-Note matures, the issuer will pay to, or receive from, the purchaser the difference between the
nominal value of the underlying instrument at the time of purchase and that instrument’s value at maturity. Investments in P-Notes involve the same risks
associated with a direct investment in the underlying foreign companies or foreign securities markets that they seek to replicate.
In addition, there can be no assurance that the trading price of P-Notes will equal the underlying value of the foreign companies or foreign securities markets
that they seek to replicate. The holder of a P-Note that is linked to a particular underlying security is entitled to receive any dividends paid in connection with
an underlying security or instrument. However, the holder of a P-Note does not receive voting rights as it would if it directly owned the underlying security or
instrument. P-Notes are generally traded over-the-counter. P-Notes constitute general unsecured contractual obligations of the banks or broker-dealers that
issue them. There is also counterparty risk associated with these investments because the Funds are relying on the creditworthiness of such counterparty and
have no rights under a P-Note against the issuer of the underlying security. In addition, the Funds will incur transaction costs as a result of investments in PNotes.
Swap Agreements. A swap agreement is a financial instrument that typically involves the exchange of cash flows between two parties on specified dates
(settlement dates), where the cash flows are based on agreed-upon prices, rates, indices, etc. The nominal amount on which the cash flows are calculated is
called the notional amount. Swap agreements are individually negotiated and structured to include exposure to a variety of different types of investments or
market factors, such as interest rates, foreign currency rates, mortgage securities, corporate borrowing rates, security prices or inflation rates.
Swap agreements may increase or decrease the overall volatility of the investments of a Fund and its share price. The performance of swap agreements may be
affected by a change in the specific interest rate, currency, or other factors that determine the amounts of payments due to and from the Fund. If a swap
agreement calls for payments by the Fund, the Fund must be prepared to make such payments when due. In addition, if the counterparty’s creditworthiness
declined, the value of a swap agreement would be likely to decline, potentially resulting in losses.
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Generally, swap agreements have a fixed maturity date that will be agreed upon by the parties. The agreement can be terminated before the maturity date
under certain circumstances, such as default by one of the parties or insolvency, among others, and can be transferred by a party only with the prior written
consent of the other party. A Fund may be able to eliminate its exposure under a swap agreement either by assignment or by other disposition, or by entering
into an offsetting swap agreement with the same party or a similarly creditworthy party. If the counterparty is unable to meet its obligations under the contract,
declares bankruptcy, defaults or becomes insolvent, a Fund may not be able to recover the money it expected to receive under the swap agreement. The Funds
will not enter into any swap agreement unless the Adviser and the Sub-Adviser believe that the counterparty to the transaction is creditworthy.
A swap agreement can be a form of leverage, which can magnify the Funds’ gains or losses. In order to reduce the risk associated with leveraging, the Funds
may cover their current obligations under swap agreements according to guidelines established by the SEC. If a Fund enters into a swap agreement on a net
basis, it will segregate assets with a daily value at least equal to the excess, if any, of the Fund’s accrued obligations under the swap agreement over the
accrued amount the Fund is entitled to receive under the agreement. If a Fund enters into a swap agreement on other than a net basis, it will segregate assets
with a value equal to the full amount of the Fund’s accrued obligations under the swap agreement.
•

Equity Swaps

In a typical equity swap, one party agrees to pay another party the return on a stock, stock index or basket of stocks in return for a specified interest rate. By
entering into an equity index swap, for example, the index receiver can gain exposure to stocks making up the index of securities without actually purchasing
those stocks. Equity index swaps involve not only the risk associated with investment in the securities represented in the index, but also the risk that the
performance of such securities, including dividends, will not exceed the return on the interest rate that a Fund will be committed to pay.
•

Total Return Swaps

Total return swaps are contracts in which one party agrees to make payments of the total return from a reference instrument—which may be a single asset, a
pool of assets or an index of assets—during a specified period, in return for payments equal to a fixed or floating rate of interest or the total return from
another underlying reference instrument. The total return includes appreciation or depreciation on the underlying asset, plus any interest or dividend payments.
Payments under the swap are based upon an agreed upon principal amount but, since the principal amount is not exchanged, it represents neither an asset nor a
liability to either counterparty, and is referred to as notional. Total return swaps are marked to market daily using different sources, including quotations from
counterparties, pricing services, brokers or market makers. The unrealized appreciation or depreciation related to the change in the valuation of the notional
amount of the swap is combined with the amount due to a Fund at termination or settlement. The primary risks associated with total return swaps are credit
risks (if the counterparty fails to meet its obligations) and market risk (if there is no liquid market for the swap or unfavorable changes occur to the underlying
reference instrument).
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•

Interest Rate Swaps

Interest rate swaps are financial instruments that involve the exchange of one type of interest rate for another type of interest rate cash flow on specified dates
in the future. Some of the different types of interest rate swaps are “fixed-for-floating rate swaps,” “termed basis swaps” and “index amortizing swaps.” Fixedfor-floating rate swaps involve the exchange of fixed interest rate cash flows for floating rate cash flows. Termed basis swaps entail cash flows to both parties
based on floating interest rates, where the interest rate indices are different. Index amortizing swaps are typically fixed-for-floating rate swaps where the
notional amount changes if certain conditions are met.
As with a traditional investment in a debt security, a Fund could lose money by investing in an interest rate swap if interest rates change adversely. For
example, if a Fund enters into a swap where it agrees to exchange a floating rate of interest for a fixed rate of interest, the Fund may have to pay more money
than it receives. Similarly, if a Fund enters into a swap where it agrees to exchange a fixed rate of interest for a floating rate of interest, the Fund may receive
less money than it has agreed to pay.
•

Currency Swaps

A currency swap is an agreement between two parties in which one party agrees to make interest rate payments in one currency and the other promises to
make interest rate payments in another currency. A Fund may enter into a currency swap when it has one currency and desires a different currency. Typically,
the interest rates that determine the currency swap payments are fixed, although occasionally one or both parties may pay a floating rate of interest. Unlike an
interest rate swap, however, the principal amounts are exchanged at the beginning of the agreement and returned at the end of the agreement. Changes in
foreign exchange rates and changes in interest rates, as described above, may negatively affect currency swaps.
•

Inflation Swaps

Inflation swaps are fixed-maturity, over-the-counter derivatives where one party pays a fixed rate in exchange for payments tied to an inflation index, such as
the Consumer Price Index. The fixed rate, which is set by the parties at the initiation of the swap, is often referred to as the “breakeven inflation” rate and
generally represents the current difference between treasury yields and Treasury Inflation Protected Securities yields of similar maturities at the initiation of
the swap agreement. Inflation swaps are typically designated as “zero coupon,” where all cash flows are exchanged at maturity. The value of an inflation swap
is expected to fluctuate in response to changes in the relationship between nominal interest rates and the rate of inflation. An inflation swap can lose value if
the realized rate of inflation over the life of the swap is less than the fixed market implied inflation rate (the breakeven inflation rate) the investor agreed to pay
at the initiation of the swap.
•

Credit Default Swaps

A credit default swap is an agreement between a “buyer” and a “seller” for credit protection. The credit default swap agreement may have as reference
obligations one or more securities that are not then held by a Fund. The protection buyer is generally obligated to pay the protection seller an upfront payment
and/or a periodic stream of payments over the term of the agreement until a credit event on a reference obligation has occurred. If no default occurs, the seller
would keep the stream of payments and would have no payment obligations. If a credit event occurs, the seller generally must pay the buyer the full notional
amount (the “par value”) of the swap.
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•

Caps, Collars and Floors

Caps and floors have an effect similar to buying or writing options. In a typical cap or floor agreement, one party agrees to make payments only under
specified circumstances, usually in return for payment of a fee by the other party. For example, the buyer of an interest rate cap obtains the right to receive
payments to the extent that a specified interest rate exceeds an agreed-upon level. The seller of an interest rate floor is obligated to make payments to the
extent that a specified interest rate falls below an agreed-upon level. An interest rate collar combines elements of buying a cap and selling a floor.
Risks of Derivatives:
While transactions in derivatives may reduce certain risks, these transactions themselves entail certain other risks. For example, unanticipated changes in
interest rates, securities prices or currency exchange rates may result in a poorer overall performance of a Fund than if it had not entered into any derivatives
transactions. Derivatives may magnify a Fund’s gains or losses, causing it to make or lose substantially more than it invested.
When used for hedging purposes, increases in the value of the securities a Fund holds or intends to acquire should offset any losses incurred with a derivative.
Purchasing derivatives for purposes other than hedging could expose the Fund to greater risks.
Use of derivatives involves transaction costs, which may be significant, and may also increase the amount of taxable income to shareholders.
Correlation of Prices. The Funds’ ability to hedge their securities through derivatives depends on the degree to which price movements in the underlying
index or instrument correlate with price movements in the relevant securities. In the case of poor correlation, the price of the securities a Fund is hedging may
not move in the same amount, or even in the same direction as the hedging instrument. The Adviser and the Sub-Adviser will try to minimize this risk by
investing in only those contracts whose behavior it expects to correlate with the behavior of the portfolio securities it is trying to hedge. However, if the
Adviser’s and the Sub-Adviser’s prediction of interest and currency rates, market value, volatility or other economic factors is incorrect, a Fund may lose
money, or may not make as much money as it expected.
Derivative prices can diverge from the prices of their underlying instruments, even if the characteristics of the underlying instruments are very similar to the
derivative. Listed below are some of the factors that may cause such a divergence:
•

Current and anticipated short-term interest rates, changes in volatility of the underlying instrument, and the time remaining until expiration of the contract;

•

A difference between the derivatives and securities markets, including different levels of demand, how the instruments are traded, the imposition of daily
price fluctuation limits or discontinued trading of an instrument; and

•

Differences between the derivatives, such as different margin requirements, different liquidity of such markets and the participation of speculators in such
markets.

Derivatives based upon a narrower index of securities, such as those of a particular industry group, may present greater risk than derivatives based on a broad
market index. Since narrower indices are made up of a smaller number of securities, they are more susceptible to rapid and extreme price fluctuations because
of changes in the value of those securities.
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While currency futures and options values are expected to correlate with exchange rates, they may not reflect other factors that affect the value of the
investments of the Funds. A currency hedge, for example, should protect a yen-denominated security from a decline in the yen, but will not protect a Fund
against a price decline resulting from deterioration in the issuer’s creditworthiness. Because the value of a Fund’s foreign-denominated investments changes in
response to many factors other than exchange rates, it may not be possible to match the amount of currency options and futures to the value of such Fund’s
investments precisely over time.
Lack of Liquidity. Before a futures contract or option is exercised or expires, a Fund can terminate it only by entering into a closing purchase or sale
transaction. Moreover, a Fund may close out a futures contract only on the exchange the contract was initially traded. Although the Funds intend to purchase
options and futures only where there appears to be an active market, there is no guarantee that such a liquid market will exist. If there is no secondary market
for the contract, or the market is illiquid, a Fund may not be able to close out its position. In an illiquid market, a Fund may:
•

Have to sell securities to meet its daily margin requirements at a time when it is disadvantageous to do so;

•

Have to purchase or sell the instrument underlying the contract;

•

Not be able to hedge its investments; and/or

•

Not be able to realize profits or limit its losses.

Derivatives may become illiquid (i.e., difficult to sell at a desired time and price) under a variety of market conditions. For example:
•

An exchange may suspend or limit trading in a particular derivative instrument, an entire category of derivatives or all derivatives, which sometimes
occurs because of increased market volatility;

•

Unusual or unforeseen circumstances may interrupt normal operations of an exchange;

•

The facilities of the exchange may not be adequate to handle current trading volume;

•

Equipment failures, government intervention, insolvency of a brokerage firm or clearing house or other occurrences may disrupt normal trading activity;
or

•

Investors may lose interest in a particular derivative or category of derivatives.

Management Risk. Successful use of derivatives by the Funds is subject to the ability of the Adviser and the Sub-Adviser to forecast stock market and
interest rate trends. If the Adviser and the Sub-Adviser incorrectly predicts stock market and interest rate trends, the Funds may lose money by investing in
derivatives. For example, if a Fund were to write a call option based on the Adviser’s and the Sub-Adviser’s expectation that the price of the underlying
security would fall, but the price were to rise instead, the Fund could be required to sell the security upon exercise at a price below the current market price.
Similarly, if a Fund were to write a put option based on the Adviser’s and the Sub-Adviser’s expectation that the price of the underlying security would rise,
but the price were to fall instead, the Fund could be required to purchase the security upon exercise at a price higher than the current market price.
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Pricing Risk. At times, market conditions might make it hard to value some investments. For example, if a Fund has valued its securities too high,
shareholders may end up paying too much for Fund shares when they buy into the Fund. If the Fund underestimates its price, shareholders may not receive the
full market value for their Fund shares when they sell.
Margin. Because of the low margin deposits required upon the opening of a derivative position, such transactions involve an extremely high degree of
leverage. Consequently, a relatively small price movement in a derivative may result in an immediate and substantial loss (as well as gain) to a Fund and it
may lose more than it originally invested in the derivative.
If the price of a futures contract changes adversely, a Fund may have to sell securities at a time when it is disadvantageous to do so to meet its minimum daily
margin requirement. A Fund may lose its margin deposits if a broker-dealer with whom it has an open futures contract or related option becomes insolvent or
declares bankruptcy.
Volatility and Leverage. The Funds’ use of derivatives may have a leveraging effect. Leverage generally magnifies the effect of any increase or decrease in
value of an underlying asset and results in increased volatility, which means the Funds will have the potential for greater gains, as well as the potential for
greater losses, than if the Funds do not use derivative instruments that have a leveraging effect. The prices of derivatives are volatile (i.e., they may change
rapidly, substantially and unpredictably) and are influenced by a variety of factors, including:
•

Actual and anticipated changes in interest rates;

•

Fiscal and monetary policies; and

•

National and international political events.

Most exchanges limit the amount by which the price of a derivative can change during a single trading day. Daily trading limits establish the maximum
amount that the price of a derivative may vary from the settlement price of that derivative at the end of trading on the previous day. Once the price of a
derivative reaches that value, a Fund may not trade that derivative at a price beyond that limit. The daily limit governs only price movements during a given
day and does not limit potential gains or losses. Derivative prices have occasionally moved to the daily limit for several consecutive trading days, preventing
prompt liquidation of the derivative.
Government Regulation. The regulation of derivatives markets in the U.S. is a rapidly changing area of law and is subject to modification by government
and judicial action. In particular, the Dodd-Frank Wall Street Reform and Consumer Protection Act, signed into law in 2010, grants significant new authority
to the SEC and the CFTC to impose comprehensive regulations on the over-the-counter and cleared derivatives markets. These regulations include, but are not
limited to, mandatory clearing of certain derivatives and requirements relating to disclosure, margin and trade reporting. The new law and regulations may
negatively impact the Funds by increasing transaction and/or regulatory compliance costs, limiting the availability of certain derivatives or otherwise
adversely affecting the value or performance of the derivatives the Funds trade.
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On October 28, 2020, the SEC adopted Rule 18f-4 (the “Derivatives Rule”) under the 1940 Act which, following an implementation period, will replace
existing SEC and staff guidance with an updated, comprehensive framework for registered funds’ use of derivatives. Among other changes, the Derivatives
Rule will require the Funds to trade derivatives and certain other instruments that create future payment or delivery obligations subject to a value-at-risk
(“VaR”) leverage limit, develop and implement a derivatives risk management program and new testing requirements, and comply with new requirements
related to board and SEC reporting. These new requirements will apply unless a Fund qualifies as a “limited derivatives user,” as defined in the Derivatives
Rule. Complying with the Derivatives Rule may increase the cost of the Funds’ investments and cost of doing business, which could adversely affect
investors. Other potentially adverse regulatory obligations can develop suddenly and without notice.
Illiquid Investments
Illiquid investments are investments that a Fund reasonably expects cannot be sold or disposed of in current market conditions in seven calendar days or less
without the sale or disposition significantly changing the market value of the investment. Because of their illiquid nature, illiquid investments must be priced
at fair value as determined in good faith pursuant to procedures approved by the Board. Despite such good faith efforts to determine fair value prices, a Fund’s
illiquid investments are subject to the risk that the investment’s fair value price may differ from the actual price which the Fund may ultimately realize upon its
sale or disposition. Difficulty in selling illiquid investments may result in a loss or may be costly to a Fund. Under the supervision of the Board, the Adviser
and/or the Sub-Adviser determine the liquidity of a Fund’s investments. A Fund may not acquire an illiquid investment if, immediately after the acquisition,
the Fund would have invested more than 15% of its net assets in illiquid investments that are assets.
Securities Lending
A Fund may lend portfolio securities to brokers, dealers and other financial organizations that meet capital and other credit requirements or other criteria
established by the Board. These loans, if and when made, may not exceed 33 1/3% of the total asset value of the Fund (including the loan collateral). A Fund
will not lend portfolio securities to the Adviser, the Sub-Adviser or their affiliates unless permissible under the 1940 Act and the rules and promulgations
thereunder. Loans of portfolio securities will be fully collateralized by cash, letters of credit or U.S. government securities, and the collateral will be
maintained in an amount equal to at least 100% of the current market value of the loaned securities by marking to market daily. Any gain or loss in the market
price of the securities loaned that might occur during the term of the loan would be for the account of a Fund.
A Fund may pay a part of the interest earned from the investment of collateral, or other fee, to an unaffiliated third party for acting as the Fund’s securities
lending agent, but will bear all of any losses from the investment of collateral.
By lending its securities, a Fund may increase its income by receiving payments from the borrower that reflect the amount of any interest or any dividends
payable on the loaned securities as well as by either investing cash collateral received from the borrower in short-term instruments or obtaining a fee from the
borrower when U.S. government securities or letters of credit are used as collateral. Investing cash collateral subjects the Fund to market risk. A Fund remains
obligated to return all collateral to the borrower under the terms of its securities lending arrangements, even if the value of investments made with the
collateral decline. Accordingly, if the value of a security in which the cash collateral has been invested declines, the loss would be borne by a Fund, and the
Fund may be required to liquidate other investments in order to return collateral to the borrower at the end of the loan. A Fund will adhere to the following
conditions whenever its portfolio securities are loaned: (i) the Fund must receive at least 100% cash collateral or equivalent securities of the type discussed
above from the borrower; (ii) the borrower must increase such collateral whenever the market value of the securities rises above the level of such collateral;
(iii) the Fund must be able to terminate the loan on demand; (iv) the Fund must receive reasonable interest on the loan, as well as any dividends, interest or
other distributions on the loaned securities and any increase in market value; (v) the Fund may pay only reasonable fees in connection with the loan (which
fees may include fees payable to the lending agent, the borrower, the Fund’s administrator and the custodian); and (vi) voting rights on the loaned securities
may pass to the borrower, provided, however, that if a material event adversely affecting the investment occurs, the Fund must terminate the loan and regain
the right to vote the securities. In such instances, the Adviser or the Sub-Adviser will vote the securities in accordance with their proxy voting policies and
procedures. The Board has adopted procedures reasonably designed to ensure that the foregoing criteria will be met. Loan agreements involve certain risks in
the event of default or insolvency of the borrower, including possible delays or restrictions upon a Fund’s ability to recover the loaned securities or dispose of
the collateral for the loan, which could give rise to loss because of adverse market action, expenses and/or delays in connection with the disposition of the
underlying securities.
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Restricted Securities
The Funds may purchase restricted securities. Restricted securities are securities that may not be sold freely to the public absent registration under the
Securities Act of 1933, as amended (the “1933 Act”) or an exemption from registration. This generally includes securities that are unregistered that can be
sold to qualified institutional buyers in accordance with Rule 144A under the 1933 Act or securities that are exempt from registration under the 1933 Act, such
as commercial paper. Institutional markets for restricted securities have developed as a result of the promulgation of Rule 144A under the 1933 Act, which
provides a “safe harbor” from 1933 Act registration requirements for qualifying sales to institutional investors. When Rule 144A restricted securities present
an attractive investment opportunity and meet other selection criteria, a Fund may make such investments whether or not such securities are “illiquid”
depending on the market that exists for the particular security. The Board has delegated the responsibility for determining the liquidity of Rule 144A restricted
securities that a Fund may invest in to the Adviser.
Short Sales
The Funds may engage in short sales that are either “uncovered” or “against the box.” A short sale is “against the box” if at all times during which the short
position is open, a Fund owns at least an equal amount of the securities or securities convertible into, or exchangeable without further consideration for,
securities of the same issue as the securities that are sold short. A short sale against the box is a taxable transaction to a Fund with respect to the securities that
are sold short.
Uncovered short sales are transactions under which the Funds sell a security they do not own. To complete such a transaction, a Fund must borrow the security
to make delivery to the buyer. A Fund then is obligated to replace the security borrowed by purchasing the security at the market price at the time of the
replacement. The price at such time may be more or less than the price at which the security was sold by the Fund. Until the security is replaced, the Fund is
required to pay the lender amounts equal to any dividends or interest that accrue during the period of the loan. To borrow the security, the Fund also may be
required to pay a premium, which would increase the cost of the security sold. The proceeds of the short sale will be retained by the broker, to the extent
necessary to meet margin requirements, until the short position is closed out.
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Until a Fund closes its short position or replaces the borrowed security, the Fund may: (a) segregate cash or liquid securities at such a level that the amount
segregated plus the amount deposited with the broker as collateral will equal the current value of the security sold short; or (b) otherwise cover the Fund’s
short position.
When-Issued, Delayed–Delivery and Forward-Delivery Transactions
A when-issued security is one whose terms are available and for which a market exists, but which has not been issued. In a forward-delivery transaction, a
Fund contracts to purchase securities for a fixed price at a future date beyond customary settlement time. “Delayed-delivery” refers to securities transactions
on the secondary market where settlement occurs in the future. In each of these transactions, the parties fix the payment obligation and the interest rate that
they will receive on the securities at the time the parties enter the commitment; however, they do not pay money or deliver securities until a later date.
Typically, no income accrues on securities a Fund has committed to purchase before the securities are delivered, although the Fund may earn income on
securities it has in a segregated account to cover its position. A Fund will only enter into these types of transactions with the intention of actually acquiring the
securities, but may sell them before the settlement date.
A Fund may use when-issued, delayed-delivery and forward-delivery transactions to secure what it considers an advantageous price and yield at the time of
purchase. When a Fund engages in when-issued, delayed-delivery or forward-delivery transactions, it relies on the other party to consummate the sale. If the
other party fails to complete the sale, the Fund may miss the opportunity to obtain the security at a favorable price or yield.
When purchasing a security on a when-issued, delayed-delivery, or forward-delivery basis, a Fund assumes the rights and risks of ownership of the security,
including the risk of price and yield changes. At the time of settlement, the market value of the security may be more or less than the purchase price. The yield
available in the market when the delivery takes place also may be higher than those obtained in the transaction itself. Because the Fund does not pay for the
security until the delivery date, these risks are in addition to the risks associated with its other investments.
The Funds will segregate cash or liquid securities equal in value to commitments for the when-issued, delayed-delivery or forward-delivery transactions. The
Funds will segregate additional liquid assets daily so that the value of such assets is equal to the amount of the commitments.
Special Risks of Cyber-attacks
As with any entity that conducts business through electronic means in the modern marketplace, the Funds, and their service providers, may be susceptible to
operational and information security risks resulting from cyber-attacks. Cyber-attacks include, among other behaviors, stealing or corrupting data maintained
online or digitally, denial of service attacks on websites, the unauthorized monitoring, release, misuse, loss, destruction or corruption of confidential
information, unauthorized access to relevant systems, compromises to networks or devices that the Funds and their service providers use to service the Funds’
operations, ransomware, operational disruption or failures in the physical infrastructure or operating systems that support the Funds and their service
providers, or various other forms of cyber security breaches. Cyber-attacks affecting the Funds or the Adviser, the Sub-Adviser, the Funds’ distributor,
custodian, or any other of the Funds’ intermediaries or service providers may adversely impact the Funds and their shareholders, potentially resulting in,
among other things, financial losses or the inability of Fund shareholders to transact business. For instance, cyber-attacks may interfere with the processing of
shareholder transactions, impact a Fund’s ability to calculate its net asset value, cause the release of private shareholder information or confidential business
information, impede trading, subject the Fund to regulatory fines or financial losses and/or cause reputational damage. The Funds may also incur additional
costs for cyber security risk management purposes designed to mitigate or prevent the risk of cyber-attacks. Such costs may be ongoing because threats of
cyber-attacks are constantly evolving as cyber attackers become more sophisticated and their techniques become more complex. Similar types of cyber
security risks are also present for issuers of securities in which the Funds may invest, which could result in material adverse consequences for such issuers and
may cause the Funds’ investments in such companies to lose value. There can be no assurance that the Funds, the Funds’ service providers, or the issuers of
the securities in which the Funds invest will not suffer losses relating to cyber-attacks or other information security breaches in the future.
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LIBOR Replacement Risk
The London Inter-Bank Offered Rate (“LIBOR”), which is used extensively in the U.S. and globally as a benchmark or reference rate for various commercial
and financial contracts, is expected to be discontinued. The elimination of LIBOR may adversely affect the interest rates on, and value of, certain Fund
investments for which the value is tied to LIBOR. Such investments may include bank loans, derivatives, floating rate securities, and other assets or liabilities
tied to LIBOR. On July 27, 2017, the U.K. Financial Conduct Authority announced that it intends to stop compelling or inducing banks to submit LIBOR rates
after 2021. The publication of LIBOR on a representative basis ceased for the one-week and two-month U.S. dollar LIBOR settings immediately after
December 31, 2021 and is expected to cease for the remaining U.S. dollar LIBOR settings immediately after June 30, 2023. Actions by regulators have
resulted in the establishment of alternative reference rates to LIBOR in most major currencies. The U.S. Federal Reserve, based on the recommendations of
the New York Federal Reserve’s Alternative Reference Rate Committee (comprised of major derivative market participants and their regulators), has begun
publishing a Secured Overnight Financing Rate (“SOFR”), which is intended to replace U.S. dollar LIBOR. Alternative reference rates for other currencies
have also been announced or have already begun publication. Markets are slowly developing in response to these new rates. Questions around liquidity
impacted by these rates, and how to appropriately adjust these rates at the time of transition, remain a concern for the Funds. The effect of any changes to, or
discontinuation of, LIBOR on the Funds will vary depending on, among other things, (1) existing fallback or termination provisions in individual contracts
and (2) whether, how, and when industry participants develop and adopt new reference rates and fallbacks for both legacy and new products and instruments.
The expected discontinuation of LIBOR could have a significant impact on the financial markets in general and may also present heightened risk to market
participants, including public companies, investment advisers, other investment companies, and broker-dealers. The risks associated with this discontinuation
and transition will be exacerbated if the work necessary to effect an orderly transition to an alternative reference rate is not completed in a timely manner.
Accordingly, it is difficult to predict the full impact of the transition away from LIBOR on the Funds until new reference rates and fallbacks for both legacy
and new products, instruments and contracts are commercially accepted.
General Market Risk
An outbreak of respiratory disease caused by a novel coronavirus designated as COVID-19 was first detected in China in December 2019 and subsequently
spread internationally. The transmission of COVID-19 and efforts to contain its spread have resulted in international, national and local border closings and
other significant travel restrictions and disruptions, significant disruptions to business operations, supply chains and customer activity, event cancellations and
restrictions, service cancellations, reductions and other changes, significant challenges in healthcare service preparation and delivery, and quarantines, as well
as general concern and uncertainty that has negatively affected the economic environment. These impacts also have caused significant volatility and declines
in global financial markets, which have caused losses for investors. The impact of this COVID-19 pandemic may be short term or may last for an extended
period of time, and in either case could result in a substantial economic downturn or recession. Health crises caused by viral or bacterial outbreaks, such as the
COVID-19 outbreak, may exacerbate other pre-existing political, social, economic, market and financial risks. The impact of this outbreak, and other
epidemics and pandemics that may arise in the future, could negatively affect the global economy, as well as the economies of individual countries, the
financial performance of individual companies and sectors, and the markets in general in significant and unforeseen ways. Any such impact could adversely
affect the prices and liquidity of the securities and other instruments in which the Funds invest, which in turn could negatively impact the Funds' performance
and cause losses on your investment in the Funds.
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INVESTMENT LIMITATIONS
Fundamental Policies
The following investment limitations are fundamental, which means that a Fund cannot change them without approval by the vote of a majority of the
outstanding shares of the Fund. The phrase “majority of the outstanding shares” means the vote of (i) 67% or more of a Fund’s shares present at a meeting, if
more than 50% of the outstanding shares of the Fund are present or represented by proxy, or (ii) more than 50% of the Fund’s outstanding shares, whichever is
less.
1. Each Fund may not purchase securities of an issuer that would cause the Fund to fail to satisfy the diversification requirement for a diversified
management company under the 1940 Act, the rules or regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be
amended or interpreted from time to time.
2. Each Fund may not concentrate investments in a particular industry or group of industries, as concentration is defined under the 1940 Act, the rules and
regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time, except that the
Fund may invest without limitation in securities issued or guaranteed by the U.S. government, its agencies or instrumentalities and repurchase agreements
involving such securities or tax-exempt obligations of state or municipal governments and their political subdivisions.
3. Each Fund may borrow money or issue senior securities (as defined under the 1940 Act), except as prohibited under the 1940 Act, the rules and
regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.
4. Each Fund may make loans, except as prohibited under the 1940 Act, the rules and regulations thereunder or any exemption therefrom, as such statute,
rules or regulations may be amended or interpreted from time to time.
5. Each Fund may purchase or sell commodities or real estate, except as prohibited under the 1940 Act, the rules and regulations thereunder or any
exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.
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6. Each Fund may underwrite securities issued by other persons, except as prohibited under the 1940 Act, the rules and regulations thereunder or any
exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.
The following descriptions of certain provisions of the 1940 Act may assist investors in understanding the above policies and restrictions:
Concentration. The 1940 Act requires that every investment company have a fundamental investment policy regarding concentration. The SEC has defined
concentration as investing 25% or more of an investment company’s total assets in any particular industry or group of industries, with certain exceptions. For
purposes of a Fund’s concentration policy, the Fund may classify and re-classify companies in a particular industry and define and re-define industries in any
reasonable manner, consistent with SEC and SEC staff guidance.
Borrowing. The 1940 Act presently allows an investment company to borrow from any bank in an amount up to 33 1/3% of its total assets (including the
amount borrowed) and to borrow for temporary purposes in an amount not exceeding 5% of the value of its total assets.
Lending. Under the 1940 Act, an investment company may only make loans if expressly permitted by its investment policies.
Senior Securities. Senior securities may include any obligation or instrument issued by a fund evidencing indebtedness. The 1940 Act generally prohibits
funds from issuing senior securities, although it does not treat certain transactions as senior securities, such as certain derivatives, short sales, reverse
repurchase agreements, firm commitment agreements and standby commitments, with appropriate earmarking or segregation of assets to cover such
obligation.
Real Estate and Commodities. The 1940 Act does not directly restrict an investment company’s ability to invest in real estate or commodities, but does require
that every investment company have a fundamental investment policy governing such investments.
Underwriting. Under the 1940 Act, underwriting securities involves an investment company purchasing securities directly from an issuer for the purpose of
selling (distributing) them or participating in any such activity either directly or indirectly. Under the 1940 Act, a diversified fund may not make any
commitment as underwriter, if immediately thereafter the amount of its outstanding underwriting commitments, plus the value of its investments in securities
of issuers (other than investment companies) of which it owns more than 10% of the outstanding voting securities, exceeds 25% of the value of its total assets.
Except with respect to a Fund's policy concerning borrowing, if a percentage restriction is adhered to at the time of an investment, a later increase or decrease
in percentage resulting from changes in values or assets will not constitute a violation of such restriction. With respect to the limitation on borrowing, in the
event that a subsequent change in net assets or other circumstances causes a Fund to exceed its limitation, the Fund will take steps to bring the aggregate
amount of borrowing back within the limitation within three days thereafter (not including Sundays and holidays).
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THE ADVISER AND SUB-ADVISER
Investment Adviser
General. Perpetual US Services LLC, doing business as PGIA (the “Adviser” or “Perpetual-PGIA”), a Delaware limited liability company organized in 2020,
serves as the investment adviser to the Funds and is registered with the SEC as an investment adviser. The Adviser’s principal place of business is 155 North
Wacker Drive, Suite 4250, Chicago, Illinois 60606. Perpetual US Services LLC is an indirect subsidiary of Perpetual Limited, located in Australia.
The Adviser makes investment decisions for the Funds and continuously reviews, supervises and administers each Fund’s investment program. In addition, the
Adviser oversees Barrow, Hanley, Mewhinney & Strauss, LLC (the “Sub-Adviser” or “Barrow Hanley”) to ensure the Sub-Adviser’s compliance with the
investment policies and guidelines of the Funds and monitors the Sub-Adviser’s adherence to its investment styles. The Board supervises the Adviser and the
Sub-adviser and establishes policies that the Adviser and the Sub-Adviser must follow in their management activities.
Advisory Agreement. The Trust and the Adviser have entered into an investment advisory agreement (the “Advisory Agreement”) with respect to the Funds.
Under the Advisory Agreement, the Adviser serves as the investment adviser and makes investment decisions for each Fund and continuously reviews,
supervises and administers the investment program of each Fund, subject to the supervision of, and policies established by, the Board.
After the initial two-year term, the continuance of the Advisory Agreement must be specifically approved at least annually: (i) by the vote of the Trustees or
by a vote of the majority of the outstanding voting securities of each Fund; and (ii) by the vote of a majority of the Trustees who are not parties to the
Advisory Agreement or “interested persons” of any party thereto, cast in person at a meeting called for the purpose of voting on such approval. The Advisory
Agreement will terminate automatically in the event of its assignment, and is terminable at any time without penalty by the Trustees or, with respect to a Fund,
by a majority of the outstanding voting securities of that Fund on at least 30 days’ written notice to the Adviser, or, by the Adviser, on not more than 60 days’
nor less than 30 days’ written notice to the Trust. As used in the Advisory Agreement, the terms “majority of the outstanding voting securities,” “interested
persons” and “assignment” have the same meaning as such terms in the 1940 Act.
Advisory Fees Paid to the Adviser. For its services under the Advisory Agreement, the Adviser is entitled to a fee, which is calculated daily and paid
monthly, at the following annual rates based on the average daily net assets of each Fund:
Fund

Advisory Fee Rate

Concentrated Emerging Markets ESG Opportunities Fund

0.93%

Total Return Bond Fund

0.35%

Credit Opportunities Fund

0.60%

Floating Rate Fund

0.45%

US Value Opportunities Fund

0.55%

The Adviser pays the Sub-Adviser out of the advisory fees it receives from the Funds.
For each Fund, the Adviser has contractually agreed to waive fees and reimburse expenses to the extent necessary to keep total annual Fund operating
expenses (excluding interest, taxes, brokerage commissions and other costs and expenses relating to the securities that are purchased and sold by the Fund,
shareholder servicing fees, acquired fund fees and expenses, other expenditures which are capitalized in accordance with generally accepted accounting
principles and other non-routine expenses, such as litigation (collectively, “excluded expenses”)) from exceeding certain levels and until the date (the “term
end date”) as set forth below (each, a “contractual expense limit”). This agreement will terminate automatically upon the termination of the Advisory
Agreement and may be terminated: (i) by the Board, for any reason at any time; or (ii) by the Adviser, upon ninety (90) days’ prior written notice to the Trust,
effective as of the close of business on the term end date.
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Contractual Expense Limits
Fund

I Shares

Y Shares

Term End Date

Concentrated Emerging Markets ESG Opportunities Fund

1.05%

1.05%

February 28, 2024

Total Return Bond Fund

0.35%

0.35%

February 28, 2024*

Credit Opportunities Fund

0.78%

0.78%

February 28, 2024

Floating Rate Fund

0.60%

0.60%

February 28, 2024

US Value Opportunities Fund

0.71%

0.71%

February 28, 2024

*

Effective March 1, 2024, the Adviser expects to contractually increase the contractual expense limit to 0.50% of the Total Return Bond Fund’s average
daily net assets through February 28, 2025.

In addition, the Adviser may receive from a Fund the difference between the total annual Fund operating expenses (not including excluded expenses) and the
contractual expense limit to recoup all or a portion of its prior fee waivers or expense reimbursements made during the rolling three-year period preceding the
recoupment if at any point total annual Fund operating expenses (not including excluded expenses) are below the contractual expense limit (i) at the time of
the fee waiver and/or expense reimbursement and (ii) at the time of the recoupment.
The Adviser further has agreed contractually to waive its investment advisory fee payable by the Credit Opportunities Fund in the amount of the investment
advisory fee the Adviser receives from the Floating Rate Fund attributable to the assets of the Credit Opportunities Fund invested in the Floating Rate Fund
until February 28, 2024. This agreement will terminate automatically upon the termination of the Fund’s investment advisory agreement and may be
terminated: (i) by the Board for any reason at any time; or (ii) by the Adviser, upon ninety (90) days’ prior written notice to the Trust, effective as of the close
of business on February 28, 2024.
Investment Sub-Adviser
Barrow, Hanley, Mewhinney & Strauss, LLC. Barrow Hanley, located at 2200 Ross Avenue, 31st Floor, Dallas, TX 75201, serves as a sub-adviser to the
Funds. Barrow Hanley, a Delaware limited liability company, is registered as an investment adviser with the SEC and was founded in 1979. Barrow Hanley
provides investment advisory services to large institutional clients, mutual funds, employee benefit plans, endowments, foundations, limited liability
companies and other institutions and individuals. Barrow Hanley is an indirect subsidiary of Perpetual Limited, a public company listed on the Australian
Stock Exchange.
The Sub-Adviser will be responsible for the day-to-day management of each Funds’ investment portfolio in accordance with the investment policies and
guidelines of the Funds subject to the general oversight of the Adviser.
S-47

Sub-Advisory Agreement. The provision of investment advisory services by the Sub-Adviser is governed by an individual investment sub-advisory
agreement between the Sub-Adviser and the Adviser (“the Sub-Advisory Agreement”). Under the Sub-Advisory Agreement, the Sub-Adviser is responsible
for the day-to-day management of the Funds, makes investment decisions for the Funds and administers the investment program of the Funds, subject to the
supervision of, and policies established by, the Adviser and the Board.
After the initial two-year term, the continuance of the Sub-Advisory Agreement must be specifically approved at least annually: (i) by the vote of the Trustees
or by a vote of the majority of the outstanding voting securities of the Fund and (ii) by the vote of a majority of the Trustees who are not parties to the SubAdvisory Agreement or “interested persons” of any party thereto, cast in person at a meeting called for the purpose of voting on such approval. The SubAdvisory Agreement will terminate automatically in the event of its assignment or in the event of the termination of the Advisory Agreement, and is
terminable at any time without penalty by the Board.
Sub-Advisory Fee. For the services provided pursuant to the Sub-Advisory Agreement, the Sub-Adviser receives an annual fee from the Adviser at the
following annual rates based on 50% of the advisory fee rate for each Fund:
Fund
Concentrated Emerging Markets ESG Opportunities Fund
Total Return Bond Fund
Credit Opportunities Fund
Floating Rate Fund
US Value Opportunities Fund

Sub-Advisory Fee Rate
0.465%
0.175%
0.30%
0.225%
0.275%

THE PORTFOLIO MANAGERS
This section includes information about the Funds’ portfolio managers, including information about other accounts they manage, the dollar range of Fund
shares they own and how they are compensated.
Compensation. Compensation of Barrow Hanley’s investment professionals is tied to their overall contribution to the success of Barrow Hanley. In addition
to base salary, all portfolio managers and analysts are eligible to participate in a bonus pool. The amount of bonus compensation is based on quantitative and
qualitative factors and may be substantially higher than an investment professional’s base compensation. Portfolio managers and analysts are evaluated on the
value each adds to the overall investment process and performance, and their contributions in other areas, such as meetings with clients and consultants. Bonus
compensation for analysts is directly tied to their investment recommendations, which are evaluated every six months versus the appropriate industry
group/sector benchmark based on trailing one-year and three-year relative performance.
The final component of compensation of key employees, including portfolio managers and analysts, is their interest in Barrow Hanley’s equity plan. Each
quarter, equity owners receive a share of the firm’s profits in the form of a dividend, which is related to the performance of the entire firm.
Fund Shares Owned by the Portfolio Managers. The Funds are required to show the dollar amount range of each portfolio manager’s “beneficial
ownership” of shares of the Funds as of the end of the most recently completed fiscal year. Dollar amount ranges disclosed are established by the SEC.
“Beneficial ownership” is determined in accordance with Rule 16a-1(a)(2) under the Securities Exchange Act of 1934, as amended (the “1934 Act”). Because
the Funds are new, as of the date of this SAI, the portfolio managers did not beneficially own shares of the Funds.
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Other Accounts. In addition to the Funds, the portfolio managers may also be responsible for the day-to-day management of certain other accounts, as
indicated by the following table. The information below is provided as of December 31, 2021.
Registered
Investment Companies

Other Pooled
Investment Vehicles

Other Accounts

Number of
Accounts

Total Assets
(in Millions)

Number of
Accounts

Total Assets
(in Millions)

Number of
Accounts

Total Assets
(in Millions)

Randolph Wrighton, Jr.1

2

$555.4

1

$1.8

2

$336.4

Sherry Zhang2

1

$22.2

1

$1.8

1

$165.2

David Feygenson3

1

$22.2

1

$1.8

1

$165.2

Mark Luchsinger4

2

$25.8

1

$55

14

$1,275.7

Deborah Petruzzelli5

1

$22.3

1

$55

8

$512.7

Scott McDonald6

2

$25.8

1

$55

17

$1,311.9

Justin Martin7

2

$25.8

1

$55

14

$1,275.7

Matthew Routh8

2

$25.8

1

$55

14

$1,275.7

Erik Olson9

3

$64.7

3

$110.7

15

$1,275.7

Nick Losey10

1

$38.9

2

$55.6

2

$88.6

Chet Paipanandiker11

1

$38.9

2

$55.6

2

$88.6

Michael Trahan12

1

$38.9

2

$55.6

2

$88.6

Mark Giambrone13

7

$5,087.2

2

$144.4

31

$6,271.4

Michael Nayfa14

2

$1,672.1

1

$6.4

4

$1,064.0

Terry Pelzel15

3

$1,703.9

1

$6.4

5

$1,316.0

Name

1
2
3
4
5

Mr. Wrighton is a member of various other equity value teams managing 12 other accounts and approximately $2.7 billion.
Mrs. Zhang is a member of various other equity value teams managing 7 other accounts and approximately $568 million.
Mr. Feygenson is a member of various other equity value teams managing 7 other accounts and approximately $568 million.
Mr. Luchsinger is a member of various other equity value teams managing 83 other accounts and approximately $7.6 billion.
Mrs. Petruzzelli is a member of various other equity value teams managing 52 other accounts and approximately $3.7 billion.
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6
7
8
9
10
11
12
13
14
15

Mr. McDonald is a member of various other equity value teams managing 83 other accounts and approximately $7.6 billion.
Mr. Martin is a member of various other equity value teams managing 83 other accounts and approximately $7.6 billion.
Mr. Routh is a member of various other equity value teams managing 83 other accounts and approximately $7.6 billion.
Mr. Olson is a member of various other equity value teams managing 86 other accounts and approximately $8.0 billion.
Mr. Losey is a member of various other equity value teams managing 14 other accounts and approximately $1.1 billion.
Mr. Paipanandiker is a member of various other equity value teams managing 14 other accounts and approximately $1.1 billion.
Mr. Trahan is a member of various other equity value teams managing 14 other accounts and approximately $1.1 billion.
Mr. Giambrone is a member of various other equity value teams managing 51 other accounts and approximately $13.7 billion.
Mr. Nayfa is a member of various other equity value teams managing 19 other accounts and approximately $8.2 billion.
Mr. Pelzel is a member of various other equity value teams managing 22 other accounts and approximately $8.8 billion.

Conflicts of Interest. Actual or potential conflicts of interest may arise when a portfolio manager has management responsibilities for more than one account
including mutual fund or private commingled fund accounts. Barrow Hanley manages potential conflicts between funds and/or types of accounts through trade
allocation policies and procedures, internal review processes, and oversight by the CCO, directors, and independent third parties. Barrow Hanley’s investment
management and trading policies are designed to address potential conflicts in situations where two or more funds or accounts participate in investment
decisions involving the same securities or issuer.
THE ADMINISTRATOR
General. SEI Investments Global Funds Services (the “Administrator”), a Delaware statutory trust, has its principal business offices at One Freedom Valley
Drive, Oaks, Pennsylvania 19456. SEI Investments Management Corporation (“SIMC”), a wholly-owned subsidiary of SEI Investments Company (“SEI
Investments”), is the owner of all beneficial interest in the Administrator. SEI Investments and its subsidiaries and affiliates, including the Administrator, are
leading providers of fund valuation services, trust accounting systems, and brokerage and information services to financial institutions, institutional investors,
and money managers. The Administrator and its affiliates also serve as administrator or sub-administrator to other mutual funds.
Administration Agreement with the Trust. The Trust and the Administrator have entered into an amended and restated administration agreement dated
November 16, 2018 (the “Administration Agreement”). Under the Administration Agreement, the Administrator provides the Trust with administrative
services, including regulatory reporting and all necessary office space, equipment, personnel and facilities.
The Administration Agreement provides that the Administrator shall not be liable for any error of judgment or mistake of law or for any loss suffered by the
Trust in connection with the matters to which the Administration Agreement relates, except a loss resulting from willful misfeasance, bad faith or gross
negligence on the part of the Administrator in the performance of its duties or from reckless disregard by it of its duties and obligations thereunder.
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Administration Fees Paid to the Administrator. For its services under the Administration Agreement, the Administrator is paid a fee, which varies based on
the average daily net assets of the Funds, subject to certain minimums.
THE DISTRIBUTOR
The Trust and SEI Investments Distribution Co. (the “Distributor”), a wholly-owned subsidiary of SEI Investments, and an affiliate of the Administrator, are
parties to a distribution agreement dated February 12, 2014, as amended (the “Distribution Agreement”), whereby the Distributor acts as a principal
underwriter for the Trust’s shares. The principal business address of the Distributor is One Freedom Valley Drive, Oaks, Pennsylvania 19456.
The continuance of the Distribution Agreement must be specifically approved at least annually (i) by the vote of the Trustees or by a vote of the majority of
the outstanding voting securities of the Trust and (ii) by the vote of a majority of the Trustees who are not “interested persons” of the Trust and have no direct
or indirect financial interest in the operations of the Distribution Agreement or any related agreement, cast in person at a meeting called for the purpose of
voting on such approval. The Distribution Agreement will terminate automatically in the event of its assignment (as such term is defined in the 1940 Act), and
is terminable at any time without penalty by the Board or by a majority of the outstanding voting securities of the Trust, or by the Distributor, upon not less
than 60 days’ written notice to the other party.
PAYMENTS TO FINANCIAL INTERMEDIARIES
Shareholder Servicing Plan. Each Fund has adopted a shareholder servicing plan under which a shareholder servicing fee of up to 0.15% of the average daily
net assets of the respective Fund’s Y Shares will be paid to financial intermediaries. Under the plan, financial intermediaries may perform, or may compensate
other financial intermediaries for performing, certain shareholder and/or administrative services or similar non-distribution services, including: (i) maintaining
shareholder accounts; (ii) arranging for bank wires; (iii) responding to shareholder inquiries relating to the services performed by the financial intermediaries;
(iv) responding to inquiries from shareholders concerning their investment in the Funds; (v) assisting shareholders in changing dividend options, account
designations and addresses; (vi) providing information periodically to shareholders showing their position in the Funds; (vii) forwarding shareholder
communications from the Funds such as proxies, shareholder reports, annual reports, and dividend and capital gain distribution and tax notices to
shareholders; (viii) processing purchase, exchange and redemption requests from shareholders and placing orders with the Funds or their service providers;
(ix) providing sub-accounting services; (x) processing dividend and capital gain payments from the Funds on behalf of shareholders; (xi) preparing tax reports;
and (xii) providing such other similar non-distribution services as the Funds may reasonably request to the extent that the financial intermediary is permitted to
do so under applicable laws or regulations.
Payments by the Adviser. The Adviser and/or its affiliates, in their discretion, may make payments from their own resources and not from Fund assets to
affiliated or unaffiliated brokers, dealers, banks (including bank trust departments), trust companies, registered investment advisers, financial planners,
retirement plan administrators, insurance companies, and any other institution having a service, administration, or any similar arrangement with the Funds,
their service providers or their respective affiliates, as incentives to help market and promote the Funds and/or in recognition of their distribution, marketing,
administrative services, and/or processing support.
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These additional payments may be made to financial intermediaries that sell Fund shares or provide services to the Funds, the Distributor or shareholders of
the Funds through the financial intermediary’s retail distribution channel and/or fund supermarkets. Payments may also be made through the financial
intermediary’s retirement, qualified tuition, fee-based advisory, wrap fee bank trust, or insurance (e.g., individual or group annuity) programs. These payments
may include, but are not limited to, placing the Funds in a financial intermediary’s retail distribution channel or on a preferred or recommended fund list;
providing business or shareholder financial planning assistance; educating financial intermediary personnel about the Funds; providing access to sales and
management representatives of the financial intermediary; promoting sales of Fund shares; providing marketing and educational support; maintaining share
balances and/or for sub-accounting, administrative or shareholder transaction processing services. A financial intermediary may perform the services itself or
may arrange with a third party to perform the services.
The Adviser and/or its affiliates may also make payments from their own resources to financial intermediaries for costs associated with the purchase of
products or services used in connection with sales and marketing, participation in and/or presentation at conferences or seminars, sales or training programs,
client and investor entertainment and other sponsored events. The costs and expenses associated with these efforts may include travel, lodging, sponsorship at
educational seminars and conferences, entertainment and meals to the extent permitted by law.
Revenue sharing payments may be negotiated based on a variety of factors, including the level of sales, the amount of Fund assets attributable to investments
in the Funds by financial intermediaries’ customers, a flat fee or other measures as determined from time to time by the Adviser and/or its affiliates. A
significant purpose of these payments is to increase the sales of Fund shares, which in turn may benefit the Adviser through increased fees as Fund assets
grow.
Investors should understand that some financial intermediaries may also charge their clients fees in connection with purchases of shares or the provision of
shareholder services.
THE TRANSFER AGENT
Atlantic Shareholder Services, LLC (the “Transfer Agent”), Three Canal Plaza, Ground Floor, Portland, Maine 04101, serves as the Funds’ transfer agent.
THE CUSTODIAN
Brown Brothers Harriman & Co., 40 Water Street, Boston, Massachusetts 02109 (the “Custodian”), acts as the custodian of the Funds. The Custodian holds
cash, securities and other assets of the Funds as required by the 1940 Act.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
KPMG LLP, 1601 Market Street, Philadelphia, PA 19103, serves as the independent registered public accounting firm for the Funds.
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LEGAL COUNSEL
Morgan, Lewis & Bockius LLP, 1701 Market Street, Philadelphia, Pennsylvania 19103-2921, serves as legal counsel to the Trust.
SECURITIES LENDING
Because the Funds are new, as of the date of this SAI, the Funds have not engaged in securities lending activities.
TRUSTEES AND OFFICERS OF THE TRUST
Board Responsibilities. The management and affairs of the Trust and its series, including the Funds described in this SAI, are overseen by the Trustees. The
Board has approved contracts, as described above, under which certain companies provide essential management services to the Trust.
Like most mutual funds, the day-to-day business of the Trust, including the management of risk, is performed by third party service providers, such as the
Adviser, the Sub-Adviser, the Distributor and the Administrator. The Trustees are responsible for overseeing the Trust’s service providers and, thus, have
oversight responsibility with respect to risk management performed by those service providers. Risk management seeks to identify and address risks, i.e.,
events or circumstances that could have material adverse effects on the business, operations, shareholder services, investment performance or reputation of the
funds. The funds and their service providers employ a variety of processes, procedures and controls to identify various possible events or circumstances, to
lessen the probability of their occurrence and/or to mitigate the effects of such events or circumstances if they do occur. Each service provider is responsible
for one or more discrete aspects of the Trust’s business (e.g., the Adviser is responsible for the day-to-day management of each Fund’s portfolio investments)
and, consequently, for managing the risks associated with that business. The Board has emphasized to the Funds’ service providers the importance of
maintaining vigorous risk management.
The Trustees’ role in risk oversight begins before the inception of a fund, at which time certain of the fund’s service providers present the Board with
information concerning the investment objectives, strategies and risks of the fund as well as proposed investment limitations for the fund. Additionally, the
fund’s adviser provides the Board with an overview of, among other things, its investment philosophy, brokerage practices and compliance infrastructure.
Thereafter, the Board continues its oversight function as various personnel, including the Trust’s Chief Compliance Officer, as well as personnel of the adviser
and other service providers, such as the fund’s independent accountants, make periodic reports to the Audit Committee or to the Board with respect to various
aspects of risk management. The Board and the Audit Committee oversee efforts by management and service providers to manage risks to which the funds
may be exposed.
The Board is responsible for overseeing the nature, extent and quality of the services provided to the funds by the adviser and receives information about those
services at its regular meetings. In addition, on an annual basis, in connection with its consideration of whether to renew the advisory agreement with the
adviser, the Board meets with the adviser to review such services. Among other things, the Board regularly considers the adviser’s adherence to the funds’
investment restrictions and compliance with various fund policies and procedures and with applicable securities regulations. The Board also reviews
information about the funds’ investments, including, for example, reports on the adviser’s use of derivatives in managing the funds, if any, as well as reports
on the funds’ investments in other investment companies, if any.
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The Trust’s Chief Compliance Officer reports regularly to the Board to review and discuss compliance issues and fund and adviser risk assessments. At least
annually, the Trust’s Chief Compliance Officer provides the Board with a report reviewing the adequacy and effectiveness of the Trust’s policies and
procedures and those of its service providers, including the adviser. The report addresses the operation of the policies and procedures of the Trust and each
service provider since the date of the last report; any material changes to the policies and procedures since the date of the last report; any recommendations for
material changes to the policies and procedures; and any material compliance matters since the date of the last report.
The Board receives reports from the funds’ service providers regarding operational risks and risks related to the valuation and liquidity of portfolio securities.
The Trust’s Fair Value Pricing Committee makes regular reports to the Board concerning investments for which market quotations are not readily available.
Annually, the independent registered public accounting firm reviews with the Audit Committee its audit of the funds’ financial statements, focusing on major
areas of risk encountered by the funds and noting any significant deficiencies or material weaknesses in the funds’ internal controls. Additionally, in
connection with its oversight function, the Board oversees fund management’s implementation of disclosure controls and procedures, which are designed to
ensure that information required to be disclosed by the Trust in its periodic reports with the SEC are recorded, processed, summarized, and reported within the
required time periods. The Board also oversees the Trust’s internal controls over financial reporting, which comprise policies and procedures designed to
provide reasonable assurance regarding the reliability of the Trust’s financial reporting and the preparation of the Trust’s financial statements.
From their review of these reports and discussions with the adviser, the Chief Compliance Officer, the independent registered public accounting firm and other
service providers, the Board and the Audit Committee learn in detail about the material risks of the funds, thereby facilitating a dialogue about how
management and service providers identify and mitigate those risks.
The Board recognizes that not all risks that may affect the funds can be identified and/or quantified, that it may not be practical or cost-effective to eliminate
or mitigate certain risks, that it may be necessary to bear certain risks (such as investment-related risks) to achieve the funds’ goals, and that the processes,
procedures and controls employed to address certain risks may be limited in their effectiveness. Moreover, reports received by the Trustees as to risk
management matters are typically summaries of the relevant information. Most of the funds’ investment management and business affairs are carried out by or
through the funds’ advisers and other service providers, each of which has an independent interest in risk management but whose policies and the methods by
which one or more risk management functions are carried out may differ from the funds’ and each other’s in the setting of priorities, the resources available or
the effectiveness of relevant controls. As a result of the foregoing and other factors, the Board’s ability to monitor and manage risk, as a practical matter, is
subject to limitations.
Members of the Board. There are six members of the Board, five of whom are not interested persons of the Trust, as that term is defined in the 1940 Act
(“independent Trustees”). Mr. Doran, an interested person of the Trust, serves as Chairman of the Board. Mr. Hunt, an independent Trustee, serves as the lead
independent Trustee. The Trust has determined its leadership structure is appropriate given the specific characteristics and circumstances of the Trust. The
Trust made this determination in consideration of, among other things, the fact that the independent Trustees constitute more than three-quarters of the Board,
the fact that the chairperson of each Committee of the Board is an independent Trustee, the amount of assets under management in the Trust, and the number
of funds (and classes of shares) overseen by the Board. The Board also believes that its leadership structure facilitates the orderly and efficient flow of
information to the independent Trustees from fund management.
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The Board has two standing committees: the Audit Committee and the Governance Committee. The Audit Committee and the Governance Committee are
chaired by an independent Trustee and composed of all of the independent Trustees. In addition, the Board has a lead independent Trustee.
In his role as lead independent Trustee, Mr. Hunt, among other things: (i) presides over Board meetings in the absence of the Chairman of the Board; (ii)
presides over executive sessions of the independent Trustees; (iii) along with the Chairman of the Board, oversees the development of agendas for Board
meetings; (iv) facilitates communication between the independent Trustees and management, and among the independent Trustees; (v) serves as a key point
person for dealings between the independent Trustees and management; and (vi) has such other responsibilities as the Board or independent Trustees
determine from time to time.
Set forth below are the names, years of birth, position with the Trust and length of time served, and the principal occupations and other directorships held
during at least the last five years of each of the persons currently serving as a Trustee. There is no stated term of office for the Trustees. Nevertheless, an
independent Trustee must retire from the Board as of the end of the calendar year in which such independent Trustee first attains the age of seventy-five years;
provided, however, that, an independent Trustee may continue to serve for one or more additional one calendar year terms after attaining the age of seventyfive years (each calendar year a “Waiver Term”) if, and only if, prior to the beginning of such Waiver Term: (1) the Governance Committee (a) meets to
review the performance of the independent Trustee; (b) finds that the continued service of such independent Trustee is in the best interests of the Trust; and (c)
unanimously approves excepting the independent Trustee from the general retirement policy set out above; and (2) a majority of the Trustees approves
excepting the independent Trustee from the general retirement policy set out above. Unless otherwise noted, the business address of each Trustee is SEI
Investments, One Freedom Valley Drive, Oaks, Pennsylvania 19456.
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Name and Year of Birth

Position with Trust and
Length of Time Served

Principal Occupations
in the Past 5 Years

Chairman of the Board of
Trustees1
(since 2014)

Self-Employed Consultant
since 2003. Partner at Morgan,
Lewis & Bockius LLP (law
firm) from 1976 to 2003.
Counsel to the Trust, SEI
Investments, SIMC, the
Administrator and the
Distributor. Secretary of SEI
Investments since 1978.

Other Directorships Held in the Past 5 Years

Interested Trustee
William M. Doran
(Born: 1940)

Current Directorships: Trustee of Gallery Trust,
Delaware Wilshire Private Markets Master Fund,
Delaware Wilshire Private Markets Fund, Delaware
Wilshire Private Markets Tender Fund, SEI Daily
Income Trust, SEI Institutional International Trust, SEI
Institutional Investments Trust, SEI Institutional
Managed Trust, SEI Asset Allocation Trust, SEI Tax
Exempt Trust, Adviser Managed Trust, New Covenant
Funds, SEI Insurance Products Trust and SEI Catholic
Values Trust. Director of SEI Investments, SEI
Investments (Europe), Limited, SEI Investments—
Global Funds Services, Limited, SEI Investments
Global, Limited, SEI Investments (Asia), Limited, SEI
Global Nominee Ltd., SEI Investments – Unit Trust
Management (UK) Limited and SEI Investments Co.
Director of the Distributor.
Former Directorships: Trustee of Winton Series Trust to
2017. Trustee of The Advisors’ Inner Circle Fund, The
Advisors’ Inner Circle Fund II, Bishop Street Funds, The
KP Funds and Winton Diversified Opportunities Fund
(closed-end investment company) to 2018. Trustee of
Schroder Global Series Trust to 2021. Trustee of
Schroder Series Trust to 2022.
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Name and Year of Birth

Position with Trust and
Length of Time Served

Principal Occupations
in the Past 5 Years

Other Directorships Held in the Past 5 Years

Independent Trustees
Jon C. Hunt
(Born: 1951)

Trustee and Lead Independent Retired since 2013. Consultant
Trustee
to Management, Convergent
(since 2014)
Capital Management, LLC
(“CCM”) from 2012 to 2013.
Managing Director and Chief
Operating Officer, CCM from
1998 to 2012.

Current Directorships: Trustee of City National
Rochdale Funds, Gallery Trust, Delaware Wilshire
Private Markets Master Fund, Delaware Wilshire Private
Markets Fund and Delaware Wilshire Private Markets
Tender Fund. Director of Chiron Capital Allocation
Fund Ltd.
Former Directorships: Trustee of Winton Series Trust to
2017. Trustee of Winton Diversified Opportunities Fund
(closed-end investment company) to 2018. Trustee of
Schroder Global Series Trust to 2021. Trustee of
Schroder Series Trust to 2022.

Thomas P. Lemke
(Born: 1954)

Trustee
(since 2014)

Retired since 2013. Executive
Vice President and General
Counsel, Legg Mason, Inc.
from 2005 to 2013.

Current Directorships: Trustee of Gallery Trust,
Delaware Wilshire Private Markets Master Fund,
Delaware Wilshire Private Markets Fund, Delaware
Wilshire Private Markets Tender Fund, J.P. Morgan
Funds (171 Portfolios) and Symmetry Panoramic Trust
(16 Portfolios). Director of Chiron Capital Allocation
Fund Ltd.
Former Directorships: Trustee of Winton Series Trust
and AXA Premier VIP Trust to 2017. Trustee of Winton
Diversified Opportunities Fund (closed-end investment
company) to 2018. Trustee of Schroder Global Series
Trust to 2021. Trustee of Schroder Series Trust to 2022.
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Name and Year of Birth

Position with Trust and
Length of Time Served

Principal Occupations
in the Past 5 Years

Nichelle Maynard-Elliott
(Born: 1968)

Trustee
(since 2021)

Independent Director since
2018. Executive Director,
M&A at Praxair Inc. from 2011
to 2019.

Other Directorships Held in the Past 5 Years
Current Directorships: Trustee of Gallery Trust,
Delaware Wilshire Private Markets Master Fund,
Delaware Wilshire Private Markets Fund, Delaware
Wilshire Private Markets Tender Fund. Director of
Chiron Capital Allocation Fund Ltd. Director of Element
Solutions Inc., Director of Xerox Holdings Corporation,
and Director of Lucid Group, Inc.
Former Directorships: Trustee of Schroder Global Series
Trust to 2021. Trustee of Schroder Series Trust to 2022.

Jay C. Nadel
(Born: 1958)

Trustee
(since 2016)

Self-Employed Consultant
since 2004. Executive Vice
President, Bank of New York
Broker Dealer from 2002 to
2004. Partner/Managing
Director, Weiss Peck &
Greer/Robeco from 1986 to
2001.
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Current Directorships: Chairman of the Board of
Trustees of City National Rochdale Funds. Trustee of
Gallery Trust, Delaware Wilshire Private Markets
Master Fund, Delaware Wilshire Private Markets Fund
and Delaware Wilshire Private Markets Tender Fund.
Director of Chiron Capital Allocation Fund Ltd.
Former Directorships: Trustee of Winton Series Trust to
2017. Director of Lapolla Industries, Inc. to 2017.
Trustee of Winton Diversified Opportunities Fund
(closed-end investment company) to 2018. Trustee of
Schroder Global Series Trust to 2021. Trustee of
Schroder Series Trust to 2022.

Name and Year of Birth

Position with Trust and
Length of Time Served

Principal Occupations
in the Past 5 Years

Randall S. Yanker
(Born: 1960)

Trustee
(since 2014)

Co-Founder and Senior Partner, Current Directorships: Trustee of Gallery Trust,
Alternative Asset Managers,
Delaware Wilshire Private Markets Master Fund,
L.P. since 2004.
Delaware Wilshire Private Markets Fund and Delaware
Wilshire Private Markets Tender Fund. Independent
Non-Executive Director of HFA Holdings Limited.
Director of Chiron Capital Allocation Fund Ltd.

Other Directorships Held in the Past 5 Years

Former Directorships: Trustee of Winton Series Trust to
2017. Trustee of Winton Diversified Opportunities Fund
(closed-end investment company) to 2018. Trustee of
Schroder Global Series Trust to 2021. Trustee of
Schroder Series Trust to 2022.
1

Mr. Doran may be deemed to be an “interested” person of the Funds as that term is defined in the 1940 Act by virtue of his affiliation with the Distributor
and/or its affiliates.

Individual Trustee Qualifications
The Trust has concluded that each of the Trustees should serve on the Board because of their ability to review and understand information about the Funds
provided to them by management, to identify and request other information they may deem relevant to the performance of their duties, to question
management and other service providers regarding material factors bearing on the management and administration of the Funds, and to exercise their business
judgment in a manner that serves the best interests of the Funds’ shareholders. The Trust has concluded that each of the Trustees should serve as a Trustee
based on their own experience, qualifications, attributes and skills as described below.
The Trust has concluded that Mr. Doran should serve as Trustee because of the experience he gained serving as a Partner in the Investment Management and
Securities Industry Practice of a large law firm, his experience in and knowledge of the financial services industry, and the experience he has gained serving on
other mutual fund boards.
The Trust has concluded that Mr. Hunt should serve as Trustee because of the experience he gained in a variety of leadership roles with different investment
management institutions, his experience in and knowledge of the financial services industry, and the experience he has gained as a board member of open-end,
closed-end and private funds investing in a broad range of asset classes, including alternative asset classes.
The Trust has concluded that Mr. Lemke should serve as Trustee because of the extensive experience he gained in the financial services industry, including
experience in various senior management positions with financial services firms and multiple years of service with a regulatory agency, his background in
controls, including legal, compliance and risk management, and his service as general counsel for several financial services firms.
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The Trust has concluded that Ms. Maynard-Elliott should serve as Trustee because of the experience she gained in a variety of leadership roles at a leading
industrial company, the experience she has gained as a board member of several prominent companies, and her legal and financial management expertise.
The Trust has concluded that Mr. Nadel should serve as Trustee because of the experience he gained in a variety of leadership roles with an audit firm and
various financial services firms, his experience in and knowledge of the financial services industry, and the experience he has gained serving on other mutual
fund and operating company boards.
The Trust has concluded that Mr. Yanker should serve as Trustee because of the experience he gained in a variety of leadership roles with the alternative asset
management divisions of various financial services firms, his experience in and knowledge of the financial services industry, and the experience he has gained
advising institutions on alternative asset management.
In its periodic assessment of the effectiveness of the Board, the Board considers the complementary individual skills and experience of the individual Trustees
primarily in the broader context of the Board’s overall composition so that the Board, as a body, possesses the appropriate (and appropriately diverse) skills
and experience to oversee the business of the funds.
Board Committees. The Board has established the following standing committees:
•

Audit Committee. The Board has a standing Audit Committee that is composed of each of the independent Trustees. The Audit Committee operates
under a written charter approved by the Board. The principal responsibilities of the Audit Committee include: (i) recommending which firm to engage
as each fund’s independent registered public accounting firm and whether to terminate this relationship; (ii) reviewing the independent registered
public accounting firm’s compensation, the proposed scope and terms of its engagement, and the firm’s independence; (iii) pre-approving audit and
non-audit services provided by each fund’s independent registered public accounting firm to the Trust and certain other affiliated entities; (iv) serving
as a channel of communication between the independent registered public accounting firm and the Trustees; (v) reviewing the results of each external
audit, including any qualifications in the independent registered public accounting firm’s opinion, any related management letter, management’s
responses to recommendations made by the independent registered public accounting firm in connection with the audit, reports submitted to the
Committee by the internal auditing department of the Administrator that are material to the Trust as a whole, if any, and management’s responses to
any such reports; (vi) reviewing each fund’s audited financial statements and considering any significant disputes between the Trust’s management
and the independent registered public accounting firm that arose in connection with the preparation of those financial statements; (vii) considering, in
consultation with the independent registered public accounting firm and the Trust’s senior internal accounting executive, if any, the independent
registered public accounting firms’ reports on the adequacy of the Trust’s internal financial controls; (viii) reviewing, in consultation with each fund’s
independent registered public accounting firm, major changes regarding auditing and accounting principles and practices to be followed when
preparing each fund’s financial statements; and (ix) other audit related matters. Ms. Maynard-Elliott and Messrs. Hunt, Lemke, Nadel and Yanker
currently serve as members of the Audit Committee. Mr. Nadel serves as the Chairman of the Audit Committee. The Audit Committee meets
periodically, as necessary, and met four (4) times during the most recently completed fiscal year.
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•

Governance Committee. The Board has a standing Governance Committee that is composed of each of the independent Trustees. The Governance
Committee operates under a written charter approved by the Board. The principal responsibilities of the Governance Committee include: (i)
considering and reviewing Board governance and compensation issues; (ii) conducting a self-assessment of the Board’s operations; (iii) selecting and
nominating all persons to serve as independent Trustees and considering proposals of and making recommendations for “interested” Trustee
candidates to the Board; and (iv) reviewing shareholder recommendations for nominations to fill vacancies on the Board if such recommendations are
submitted in writing and addressed to the Committee at the Trust’s office. Ms. Maynard-Elliott and Messrs. Hunt, Lemke, Nadel and Yanker currently
serve as members of the Audit Committee. Mr. Lemke serves as the Chairman of the Governance Committee. The Governance Committee meets
periodically, as necessary, and met three (3) times during the most recently completed fiscal year.

Fair Value Pricing Committee. The Board has also established a standing Fair Value Pricing Committee that is composed of various representatives of the
Trust’s service providers, as appointed by the Board. The Fair Value Pricing Committee operates under procedures approved by the Board. The principal
responsibility of the Fair Value Pricing Committee is to determine the fair value of securities for which current market quotations are not readily available. The
Fair Value Pricing Committee’s determinations are reviewed by the Board.
Fund Shares Owned by Board Members. The following table shows the dollar amount range of each Trustee’s “beneficial ownership” of shares of each of
the Funds as of the end of the most recently completed calendar year. Dollar amount ranges disclosed are established by the SEC. “Beneficial ownership” is
determined in accordance with Rule 16a-1(a)(2) under the 1934 Act. The Trustees and officers of the Trust own less than 1% of the outstanding shares of the
Trust.

Name

Dollar Range of Fund Shares
(Fund)1

Aggregate Dollar Range of Shares
(All Funds in the Family of Investment Companies)1,2

None

None

Interested Trustee
William M. Doran
Independent Trustees

1
2
3

Jon C. Hunt

None

None

Thomas P. Lemke

None

None

Nichelle Maynard-Elliott3

None

None

Jay C. Nadel

None

None

Randall S. Yanker

None

None

Valuation date is December 31, 2021.
The Funds and the Barrow Hanley Emerging Markets Value Fund and Barrow Hanley International Value Fund are the only funds in the family of
investment companies.
Joined the Board on June 23, 2021.

Board Compensation. The Trust paid the following fees to the Trustees during the fiscal year ended October 31, 2021.
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Name

Aggregate
Pension or Retirement
Compensation from the
Benefits Accrued as
Trust
Part of Fund Expenses

Estimated
Annual Benefits Upon
Retirement

Total Compensation from the
Trust and Fund Complex1

Interested Trustee
William M. Doran

$0

N/A

N/A

$0 for service on one (1) board

Jon C. Hunt

$103,588

N/A

N/A

$103,588 for service on one (1)
board

Thomas P. Lemke

$103,588

N/A

N/A

$103,588 for service on one (1)
board

Nichelle Maynard-Elliott2

$56,353

N/A

N/A

$56,353 for service on one (1)
board

Jay C. Nadel

$103,588

N/A

N/A

$103,588 for service on one (1)
board

Randall S. Yanker

$103,588

N/A

N/A

$103,588 for service on one (1)
board

Independent Trustees

1
2

All funds in the Fund Complex are series of the Trust.
Joined the Board on June 23, 2021.

Trust Officers. Set forth below are the names, years of birth, position with the Trust and length of time served, and the principal occupations for the last five
years of each of the persons currently serving as executive officers of the Trust. There is no stated term of office for the officers of the Trust. Unless otherwise
noted, the business address of each officer is SEI Investments, One Freedom Valley Drive, Oaks, Pennsylvania 19456. The Chief Compliance Officer is the
only officer who receives compensation from the Trust for his services.
Certain officers of the Trust also serve as officers of one or more mutual funds for which SEI Investments or its affiliates act as investment manager,
administrator or distributor.
Name and Year of Birth Position with Trust and Length of Time Served

Principal Occupations in Past 5 Years

Michael Beattie
(Born: 1965)

President
(since 2014)

Director of Client Service, SEI Investments, since 2004.

James Bernstein
(Born: 1962)

Vice President
(since 2017)

Attorney, SEI Investments, since 2017.
Prior Positions: Self-employed consultant, 2017. Associate General
Counsel & Vice President, Nationwide Funds Group and Nationwide
Mutual Insurance Company, from 2002 to 2016. Assistant General
Counsel & Vice President, Market Street Funds and Provident Mutual
Insurance Company, from 1999 to 2002.

Secretary
(since 2020)

John Bourgeois
(Born: 1973)

Assistant Treasurer
(since 2017)

Fund Accounting Manager, SEI Investments, since 2000.
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Name and Year of Birth Position with Trust and Length of Time Served

Principal Occupations in Past 5 Years

Russell Emery
(Born: 1962)

Chief Compliance Officer
(since 2014)

Chief Compliance Officer of SEI Structured Credit Fund, LP since 2007.
Chief Compliance Officer of The Advisors’ Inner Circle Fund, The
Advisors’ Inner Circle Fund II, Bishop Street Funds, Frost Family of
Funds, The Advisors’ Inner Circle Fund III, Gallery Trust, Delaware
Wilshire Private Markets Master Fund, Delaware Wilshire Private
Markets Fund, Delaware Wilshire Private Markets Tender Fund, SEI
Institutional Managed Trust, SEI Asset Allocation Trust, SEI
Institutional International Trust, SEI Institutional Investments Trust, SEI
Daily Income Trust, SEI Tax Exempt Trust, Adviser Managed Trust,
New Covenant Funds, SEI Insurance Products Trust and SEI Catholic
Values Trust. Chief Compliance Officer of O’Connor EQUUS (closedend investment company) to 2016. Chief Compliance Officer of SEI
Liquid Asset Trust to 2016. Chief Compliance Officer of Winton Series
Trust to 2017. Chief Compliance Officer of Winton Diversified
Opportunities Fund (closed-end investment company) to 2018. Chief
Compliance Officer of Schroder Global Series Trust to 2021. Chief
Compliance Officer of Schroder Series Trust and The KP Funds to 2022.

Eric C. Griffith
(Born: 1969)

Vice President and Assistant Secretary
(since 2020)

Counsel at SEI Investments since 2019. Vice President and Assistant
General Counsel, JPMorgan Chase & Co., from 2012 to 2018.

Matthew M. Maher
(Born: 1975)

Vice President and Assistant Secretary
(since 2018)

Counsel at SEI Investments since 2018. Attorney, Blank Rome LLP,
from 2015 to 2018. Assistant Counsel & Vice President, Bank of New
York Mellon, from 2013 to 2014. Attorney, Dilworth Paxson LLP, from
2006 to 2013.

Andrew Metzger
(Born: 1980)

Treasurer, Controller and Chief Financial Officer
(since 2021)

Director of Fund Accounting, SEI Investments, since 2020. Senior
Director, Embark, from 2019 to 2020. Senior Manager,
PricewaterhouseCoopers LLP, from 2002 to 2019.

Robert Morrow
(Born: 1968)

Vice President
(since 2017)

Account Manager, SEI Investments, since 2007.

Alexander F. Smith
(Born: 1977)

Vice President and Assistant Secretary
(since 2020)

Counsel at SEI Investments since 2020. Associate Counsel & Manager,
Vanguard, 2012 to 2020. Attorney, Stradley Ronon Stevens & Young,
LLP, 2008 to 2012.
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Name and Year of Birth Position with Trust and Length of Time Served

Principal Occupations in Past 5 Years

Bridget E. Sudall
(Born: 1980)

Senior Associate and AML Officer, Morgan Stanley Alternative
Investment Partners, from 2011 to 2015. Investor Services Team Lead,
Morgan Stanley Alternative Investment Partners, from 2007 to 2011.

Privacy Officer
(since 2015)
Anti-Money Laundering Officer
(since 2015)

PURCHASING AND REDEEMING SHARES
Shares of the Funds are offered and redeemed on a continuous basis. Purchases and redemptions may be made through the Transfer Agent on any day the New
York Stock Exchange (the “NYSE”) is open for business. Currently, the NYSE is closed for business when the following holidays are observed: New Year’s
Day, Martin Luther King Jr. Day, Presidents’ Day, Good Friday, Memorial Day, Juneteenth National Independence Day, Independence Day, Labor Day,
Thanksgiving and Christmas.
It is currently the Trust’s policy to pay all redemptions in cash. The Trust retains the right, however, to alter this policy to provide for redemptions in whole or
in part by a distribution in-kind of securities held by the Funds in lieu of cash. Shareholders may incur brokerage charges on the sale of any such securities so
received in payment of redemptions.
The Trust reserves the right to suspend the right of redemption and/or to postpone the date of payment upon redemption for more than seven days during times
when the NYSE is closed, other than during customary weekends or holidays, for any period on which trading on the NYSE is restricted (as determined by the
SEC by rule or regulation), or during the existence of an emergency (as determined by the SEC by rule or regulation) as a result of which the disposal or
valuation of the Funds’ securities is not reasonably practicable, or for such other periods as the SEC has by order permitted. The Trust also reserves the right to
suspend sales of shares of the Funds for any period during which the NYSE, the Adviser, the Sub-Adviser, the Administrator, the Transfer Agent and/or the
Custodian are not open for business.
DETERMINATION OF NET ASSET VALUE
General Policy. The Funds adhere to Section 2(a)(41), and Rule 2a-4 thereunder, of the 1940 Act with respect to the valuation of portfolio securities. In
general, securities for which market quotations are readily available are valued at current market value, and all other securities are valued at fair value in
accordance with procedures adopted by the Board. In complying with the 1940 Act, the Trust relies on guidance provided by the SEC and by the SEC staff in
various interpretive letters and other guidance.
Equity Securities. Securities listed on a securities exchange, market or automated quotation system for which quotations are readily available (except for
securities traded on NASDAQ), including securities traded over the counter, are valued at the last quoted sale price on an exchange or market (foreign or
domestic) on which they are traded on the valuation date (or at approximately 4:00 p.m. Eastern Time if such exchange is normally open at that time), or, if
there is no such reported sale on the valuation date, at the most recent quoted bid price. For securities traded on NASDAQ, the NASDAQ Official Closing
Price will be used. If such prices are not available or determined to not represent the fair value of the security as of the Funds’ pricing time, the security will be
valued at fair value as determined in good faith using methods approved by the Board.
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Money Market Securities and other Debt Securities. If available, money market securities and other debt securities are priced based upon valuations
provided by recognized independent, third-party pricing agents. Such values generally reflect the last reported sales price if the security is actively traded. The
third-party pricing agents may also value debt securities by employing methodologies that utilize actual market transactions, broker-supplied valuations, or
other methodologies designed to identify the market value for such securities. Such methodologies generally consider such factors as security prices, yields,
maturities, call features, ratings and developments relating to specific securities in arriving at valuations. Money market securities and other debt securities
with remaining maturities of sixty days or less may be valued at their amortized cost, which approximates market value. If such prices are not available or
determined to not represent the fair value of the security as of each Fund’s pricing time, the security will be valued at fair value as determined in good faith
using methods approved by the Board.
Foreign Securities. The prices for foreign securities are reported in local currency and converted to U.S. dollars using currency exchange rates. Exchange
rates are provided daily by recognized independent pricing agents.
Derivatives and Other Complex Securities. Exchange traded options on securities and indices purchased by the Funds generally are valued at their last trade
price or, if there is no last trade price, the last bid price. Exchange traded options on securities and indices written by the Funds generally are valued at their
last trade price or, if there is no last trade price, the last asked price. In the case of options traded in the over-the-counter market, if the OTC option is also an
exchange traded option, the Funds will follow the rules regarding the valuation of exchange traded options. If the OTC option is not also an exchange traded
option, the Funds will value the option at fair value in accordance with procedures adopted by the Board.
Futures and swaps cleared through a central clearing house (“centrally cleared swaps”) are valued at the settlement price established each day by the board of
the exchange on which they are traded. The daily settlement prices for financial futures are provided by an independent source. On days when there is
excessive volume or market volatility, or the future or centrally cleared swap does not end trading by the time the Funds calculate net asset value, the
settlement price may not be available at the time at which each Fund calculates its net asset value. On such days, the best available price (which is typically
the last sales price) may be used to value a Fund’s futures or centrally cleared swaps position.
Foreign currency forward contracts are valued at the current day’s interpolated foreign exchange rate, as calculated using the current day’s spot rate, and the
thirty, sixty, ninety and one-hundred eighty day forward rates provided by an independent source.
If available, non-centrally cleared swaps, collateralized debt obligations, collateralized loan obligations and bank loans are priced based on valuations
provided by an independent third party pricing agent. If a price is not available from an independent third party pricing agent, the security will be valued at fair
value as determined in good faith using methods approved by the Board.
Use of Third-Party Independent Pricing Agents and Independent Brokers. Pursuant to contracts with the Administrator, prices for most securities held by
the Funds are provided daily by third-party independent pricing agents that are approved by the Board. The valuations provided by third-party independent
pricing agents are reviewed daily by the Administrator.
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If a security price cannot be obtained from an independent, third-party pricing agent, the Administrator shall seek to obtain a bid price from at least one
independent broker.
Fair Value Procedures. Securities for which market prices are not “readily available” or which cannot be valued using the methodologies described above are
valued in accordance with Fair Value Procedures established by the Board and implemented through the Fair Value Pricing Committee. The members of the
Fair Value Pricing Committee report, as necessary, to the Board regarding portfolio valuation determinations. The Board, from time to time, will review these
methods of valuation and will recommend changes which may be necessary to assure that the investments of the Funds are valued at fair value.
Some of the more common reasons that may necessitate a security being valued using Fair Value Procedures include: the security’s trading has been halted or
suspended; the security has been de-listed from a national exchange; the security’s primary trading market is temporarily closed at a time when under normal
conditions it would be open; the security has not been traded for an extended period of time; the security’s primary pricing source is not able or willing to
provide a price; trading of the security is subject to local government-imposed restrictions; or a significant event with respect to a security has occurred after
the close of the market or exchange on which the security principally trades and before the time the Funds calculate net asset value. When a security is valued
in accordance with the Fair Value Procedures, the Fair Value Pricing Committee will determine the value after taking into consideration relevant information
reasonably available to the Fair Value Pricing Committee.
Fair Valuation of Foreign Securities Based on U.S. Market Movements. A third party fair valuation vendor provides a fair value for foreign securities held
by the Funds based on certain factors and methodologies (involving, generally, tracking valuation correlations between the U.S. market and each foreign
security) applied by the fair valuation vendor in the event that there are movements in the U.S. market that exceed a specific threshold that has been
established by the Fair Value Pricing Committee. The Fair Value Pricing Committee has also established a “confidence interval” that is used to determine the
level of correlation between the value of a foreign security and movements in the U.S. market that is required for a particular security to be fair valued when
the threshold is exceeded. In the event that the threshold established by the Fair Value Pricing Committee is exceeded on a specific day, a Fund values the
foreign securities in its portfolio that exceed the applicable “confidence interval” based upon the fair values provided by the fair valuation vendor. In such
event, it is not necessary to hold a Fair Value Pricing Committee meeting. In the event that the Adviser believes that the fair values provided by the fair
valuation vendor are not reliable, the Adviser can contact the Administrator and request that a meeting of the Fair Value Pricing Committee be held.
TAXES
The following is only a summary of certain additional U.S. federal income tax considerations generally affecting the Funds and their shareholders that is
intended to supplement the discussion contained in the Prospectus. No attempt is made to present a detailed explanation of the tax treatment of the Funds or
their shareholders, and the discussion here and in the Prospectus is not intended as a substitute for careful tax planning. Shareholders are urged to consult their
tax advisors with specific reference to their own tax situations, including their state, local, and foreign tax liabilities.
The following general discussion of certain federal income tax consequences is based on the Code and the regulations issued thereunder as in effect on the
date of this SAI. New legislation, as well as administrative changes or court decisions, may significantly change the conclusions expressed herein, and may
have a retroactive effect with respect to the transactions contemplated herein.
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Qualification as a Regulated Investment Company. Each Fund intends to elect and to qualify each year to be treated as a regulated investment company
(“RIC”) under the Code. By following such a policy, each Fund expects to eliminate or reduce to a nominal amount the federal taxes to which it may be
subject. If a Fund qualifies as a RIC, it will generally not be subject to federal income taxes on the net investment income and net realized capital gains that it
timely distributes to its shareholders. The Board reserves the right not to maintain the qualification of a Fund as a RIC if it determines such course of action to
be beneficial to shareholders.
In order to qualify as a RIC under the Code, each Fund must distribute annually to its shareholders at least 90% of its net investment income (which, includes
dividends, taxable interest, and the excess of net short-term capital gains over net long-term capital losses, less operating expenses) and at least 90% of its net
tax exempt interest income, for each tax year, if any (the “Distribution Requirement”) and also must meet certain additional requirements. Among these
requirements are the following: (i) at least 90% of each Fund’s gross income each taxable year must be derived from dividends, interest, payments with
respect to certain securities loans, and gains from the sale or other disposition of stock, securities, or foreign currencies, or other income (including but not
limited to gains from options, futures or forward contracts) derived with respect to its business of investing in such stock, securities, or currencies, and net
income derived from an interest in a qualified publicly traded partnership (the “Qualifying Income Test”); and (ii) at the close of each quarter of each Fund’s
taxable year: (A) at least 50% of the value of each Fund’s total assets must be represented by cash and cash items, U.S. government securities, securities of
other RICs and other securities, with such other securities limited, in respect to any one issuer, to an amount not greater than 5% of the value of each Fund’s
total assets and that does not represent more than 10% of the outstanding voting securities of such issuer, including the equity securities of a qualified publicly
traded partnership, and (B) not more than 25% of the value of each Fund’s total assets is invested, including through corporations in which the Fund owns a
20% or more voting stock interest, in the securities (other than U.S. government securities or securities of other RICs) of any one issuer or the securities (other
than the securities of another RIC) of two or more issuers that a Fund controls and which are engaged in the same or similar trades or businesses or related
trades or businesses, or the securities of one or more qualified publicly traded partnerships (the “Asset Test”).
Although each Fund intends to distribute substantially all of its net investment income and may distribute its capital gains for any taxable year, each Fund will
be subject to federal income taxation to the extent any such income or gains are not distributed. Each Fund is treated as a separate corporation for federal
income tax purposes. Losses in one Fund do not offset gains in another and the requirements (other than certain organizational requirements) for qualifying
RIC status are determined at the Fund level rather than at the Trust level.
If a Fund fails to satisfy the Qualifying Income or Asset Tests in any taxable year, such Fund may be eligible for relief provisions if the failures are due to
reasonable cause and not willful neglect and if a penalty tax is paid with respect to each failure to satisfy the applicable requirements. Additionally, relief is
provided for certain de minimis failures of the diversification requirements where the Fund corrects the failure within a specified period. If a Fund fails to
maintain qualification as a RIC for a tax year, and the relief provisions are not available, such Fund will be subject to federal income tax at the regular
corporate rate (currently 21%) without any deduction for distributions to shareholders. In such case, its shareholders would be taxed as if they received
ordinary dividends, although corporate shareholders could be eligible for the dividends received deduction (subject to certain limitations) and individuals may
be able to benefit from the lower tax rates available to qualified dividend income. In addition, a Fund could be required to recognize unrealized gains, pay
substantial taxes and interest, and make substantial distributions before requalifying as a RIC.
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A Fund may elect to treat part or all of any “qualified late year loss” as if it had been incurred in the succeeding taxable year in determining the Fund’s taxable
income, net capital gain, net short-term capital gain, and earnings and profits. The effect of this election is to treat any such “qualified late year loss” as if it
had been incurred in the succeeding taxable year in characterizing Fund distributions for any calendar year. A “qualified late year loss” generally includes net
capital loss, net long-term capital loss, or net short-term capital loss incurred after October 31 of the current taxable year (commonly referred to as “postOctober losses”) and certain other late-year losses.
The treatment of capital loss carryovers for the Funds is similar to the rules that apply to capital loss carryovers of individuals, which provide that such losses
are carried over indefinitely. If a Fund has a “net capital loss” (that is, capital losses in excess of capital gains), the excess of the Fund’s net short-term capital
losses over its net long-term capital gains is treated as a short-term capital loss arising on the first day of the Fund’s next taxable year, and the excess (if any)
of the Fund’s net long-term capital losses over its net short-term capital gains is treated as a long-term capital loss arising on the first day of the Fund’s next
taxable year. The carryover of capital losses may be limited under the general loss limitation rules if a Fund experiences an ownership change as defined in the
Code.
Federal Excise Tax. Notwithstanding the Distribution Requirement described above, which generally requires a Fund to distribute at least 90% of its annual
investment company taxable income and the excess of its exempt interest income (but does not require any minimum distribution of net capital gain), a Fund
will be subject to a nondeductible 4% federal excise tax to the extent it fails to distribute, by the end of the calendar year at least 98% of its ordinary income
and 98.2% of its capital gain net income (the excess of short- and long-term capital gains over short- and long-term capital losses) for the one-year period
ending on October 31 of such year (including any retained amount from the prior calendar year on which a Fund paid no federal income tax). The Funds
intend to make sufficient distributions to avoid liability for federal excise tax, but can make no assurances that such tax will be completely eliminated. The
Funds may in certain circumstances be required to liquidate Fund investments in order to make sufficient distributions to avoid federal excise tax liability at a
time when the Adviser might not otherwise have chosen to do so, and liquidation of investments in such circumstances may affect the ability of the Funds to
satisfy the requirement for qualification as RICs.
Distributions to Shareholders. The Funds receive income generally in the form of dividends and interest on investments. This income, plus net short-term
capital gains, if any, less expenses incurred in the operation of a Fund, constitutes the Fund’s net investment income from which dividends may be paid to you.
Any distributions by a Fund from such income will be taxable to you as ordinary income or at the lower capital gains rates that apply to individuals receiving
qualified dividend income, whether you take them in cash or in additional shares.
Distributions by the Funds are currently eligible for the reduced maximum tax rate to individuals of 20% (lower rates apply to individuals in lower tax
brackets) to the extent that the Funds receive qualified dividend income on the securities they hold and the Funds report the distributions as qualified dividend
income. Qualified dividend income is, in general, dividend income from taxable domestic corporations and certain foreign corporations (e.g., foreign
corporations incorporated in a possession of the United States or in certain countries with a comprehensive tax treaty with the United States, or the stock of
which is readily tradable on an established securities market in the United States). A dividend will not be treated as qualified dividend income to the extent
that: (i) the shareholder has not held the shares on which the dividend was paid for more than 60 days during the 121-day period that begins on the date that is
60 days before the date on which the shares become “ex-dividend” (which is the day on which declared distributions (dividends or capital gains) are deducted
from each Fund’s assets before it calculates the net asset value) with respect to such dividend, (ii) each Fund has not satisfied similar holding period
requirements with respect to the securities it holds that paid the dividends distributed to the shareholder, (iii) the shareholder is under an obligation (whether
pursuant to a short sale or otherwise) to make related payments with respect to substantially similar or related property, or (iv) the shareholder elects to treat
such dividend as investment income under section 163(d)(4)(B) of the Code. Therefore, if you lend your shares in a Fund, such as pursuant to a securities
lending arrangement, you may lose the ability to treat dividends (paid while the shares are held by the borrower) as qualified dividend income. Distributions
that a Fund receives from an ETF, an underlying fund taxable as a RIC or from a REIT will be treated as qualified dividend income only to the extent so
reported by such ETF, underlying fund or REIT. The Funds’ investment strategies may limit their ability to make distributions eligible for the lower tax rates
applicable to qualified dividend income.
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Distributions by the Funds of their net short-term capital gains will be taxable as ordinary income. Capital gain distributions consisting of a Fund’s net capital
gains will be taxable as long-term capital gains for individual shareholders currently set at a maximum rate of 20% regardless of how long you have held your
shares in such Fund. Distributions from capital gains are generally made after applying any available capital loss carryforwards.
In the case of corporate shareholders, Fund distributions (other than capital gain distributions) generally qualify for the dividends received deduction to the
extent such distributions are so reported and do not exceed the gross amount of qualifying dividends received by a Fund for the year. Generally, and subject to
certain limitations (including certain holding period limitations), a dividend will be treated as a qualifying dividend if it has been received from a domestic
corporation. The Funds’ investment strategies may limit their ability to make distributions eligible for the dividends received deduction for corporate
shareholders.
A RIC that receives business interest income may pass through its net business interest income for purposes of the tax rules applicable to the interest expense
limitations under Section 163(j) of the Code. A RIC’s total “Section 163(j) Interest Dividend” for a tax year is limited to the excess of the RIC’s business
interest income over the sum of its business interest expense and its other deductions properly allocable to its business interest income. A RIC may, in its
discretion, designate all or a portion of ordinary dividends as Section 163(j) Interest Dividends, which would allow the recipient shareholder to treat the
designated portion of such dividends as interest income for purposes of determining such shareholder’s interest expense deduction limitation under Section
163(j). This can potentially increase the amount of a shareholder’s interest expense deductible under Section 163(j). In general, to be eligible to treat a Section
163(j) Interest Dividend as interest income, you must have held your shares in the Fund for more than 180 days during the 361-day period beginning on the
date that is 180 days before the date on which the share becomes ex-dividend with respect to such dividend. Section 163(j) Interest Dividends, if so designated
by the Fund, will be reported to your financial intermediary or otherwise in accordance with the requirements specified by Internal Revenue Service (“IRS”).
To the extent that a Fund makes a distribution of income received by such Fund in lieu of dividends (a “substitute payment”) with respect to securities on loan
pursuant to a securities lending transaction, such income will not constitute qualified dividend income to individual shareholders and will not be eligible for
the dividends received deduction for corporate shareholders.
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If a Fund’s distributions exceed its taxable income and capital gains realized during a taxable year, all or a portion of the distributions made in the same
taxable year may be recharacterized as a return of capital to shareholders. A return of capital distribution will generally not be taxable, but will reduce each
shareholder’s cost basis in a Fund and result in a higher reported capital gain or lower reported capital loss when those shares on which the distribution was
received are sold.
A dividend or distribution received shortly after the purchase of shares reduces the net asset value of the shares by the amount of the dividend or distribution
and, although in effect a return of capital, will be taxable to the shareholder. If the net asset value of shares were reduced below the shareholder’s cost by
dividends or distributions representing gains realized on sales of securities, such dividends or distributions would be a return of investment though taxable to
the shareholder in the same manner as other dividends or distributions.
The Funds (or their administrative agent) will inform you of the amount of your ordinary income dividends, qualified dividend income and capital gain
distributions, if any, and will advise you of their tax status for federal income tax purposes shortly after the close of each calendar year. If you have not held
Fund shares for a full year, the Funds may designate and distribute to you, as ordinary income, qualified dividend income or capital gain, a percentage of
income that is not equal to the actual amount of such income earned during the period of your investment in the Funds.
Dividends declared to shareholders of record in October, November or December and actually paid in January of the following year will be treated as having
been received by shareholders on December 31 of the calendar year in which declared. Under this rule, therefore, a shareholder may be taxed in one year on
dividends or distributions actually received in January of the following year.
Sales, Exchanges or Redemptions. Any gain or loss recognized on a sale, exchange or redemption of shares of a Fund by a shareholder who is not a dealer in
securities will generally, for individual shareholders, be treated as a long-term capital gain or loss if the shares have been held for more than twelve months
and otherwise will be treated as a short-term capital gain or loss. However, if shares on which a shareholder has received a long-term capital gain distribution
are subsequently sold, exchanged or redeemed and such shares have been held for six months or less, any loss recognized will be treated as a long-term capital
loss to the extent of the long-term capital gain distribution. In addition, the loss realized on a sale or other disposition of shares will be disallowed to the extent
a shareholder repurchases (or enters into a contract to or option to repurchase) shares within a period of 61 days (beginning 30 days before and ending 30 days
after the disposition of the shares). This loss disallowance rule will apply to shares received through the reinvestment of dividends during the 61-day period.
For tax purposes, an exchange of your Fund shares for shares of a different fund is the same as a sale.
The Funds (or their administrative agent) must report to the IRS and furnish to Fund shareholders the cost basis information for purchases of Fund shares. In
addition to the requirement to report the gross proceeds from the sale of Fund shares, a Fund is also required to report the cost basis information for such
shares and indicate whether these shares had a short-term or long-term holding period. For each sale of Fund shares, a Fund will permit shareholders to elect
from among several IRS-accepted cost basis methods, including the average cost basis method. In the absence of an election, a Fund will use the average cost
basis method as its default cost basis method. The cost basis method elected by a Fund shareholder (or the cost basis method applied by default) for each sale
of Fund shares may not be changed after the settlement date of each such sale of Fund shares. Fund shareholders should consult their tax advisors to determine
the best IRS-accepted cost basis method for their tax situation and to obtain more information about how cost basis reporting applies to them. Shareholders
also should carefully review the cost basis information provided to them and make any additional basis, holding period or other adjustments that are required
when reporting these amounts on their federal income tax returns.
S-70

Net Investment Income Tax. U.S. individuals with income exceeding $200,000 ($250,000 if married and filing jointly) are subject to a 3.8% tax on their “net
investment income,” including interest, dividends, and capital gains (including any capital gains realized on the sale or exchange of shares of a Fund).
Tax Treatment of Complex Securities. The Funds may invest in complex securities and these investments may be subject to numerous special and complex
tax rules. These rules could affect a Fund’s ability to qualify as a RIC, affect whether gains and losses recognized by the Funds are treated as ordinary income
or capital gain, accelerate the recognition of income to the Funds and/or defer the Funds’ ability to recognize losses, and, in limited cases, subject the Funds to
U.S. federal income tax on income from certain of their foreign securities. In turn, these rules may affect the amount, timing or character of the income
distributed to you by the Funds and may require the Funds to sell securities to mitigate the effect of these rules and prevent disqualification of a Fund as a RIC
at a time when the Adviser might not otherwise have chosen to do so.
Each Fund is required for federal income tax purposes to mark-to-market and recognize as income for each taxable year its net unrealized gains and losses on
certain futures and options contracts subject to section 1256 of the Code ("Section 1256 Contracts") as of the end of the year as well as those actually realized
during the year. Gain or loss from Section 1256 Contracts on broad-based indexes required to be marked to market will be 60% long-term and 40% short-term
capital gain or loss. Application of this rule may alter the timing and character of distributions to shareholders. A Fund may be required to defer the
recognition of losses on Section 1256 Contracts to the extent of any unrecognized gains on offsetting positions held by the Fund. These provisions may also
require a Fund to mark-to-market certain types of positions in its portfolio (i.e., treat them as if they were closed out), which may cause the Fund to recognize
income without receiving cash with which to make distributions in amounts necessary to satisfy the Distribution Requirement and for avoiding the excise tax
discussed above. Accordingly, in order to avoid certain income and excise taxes, a Fund may be required to liquidate its investments at a time when the
Adviser might not otherwise have chosen to do so.
If a Fund owns shares in certain foreign investment entities, referred to as “passive foreign investment companies” or “PFICs,” the Fund will generally be
subject to one of the following special tax regimes: (i) the Fund may be liable for U.S. federal income tax, and an additional interest charge, on a portion of
any “excess distribution” from such foreign entity or any gain from the disposition of such shares, even if the entire distribution or gain is paid out by the Fund
as a dividend to its shareholders; (ii) if the Fund were able and elected to treat a PFIC as a “qualified electing fund” or “QEF,” the Fund would be required
each year to include in income, and distribute to shareholders in accordance with the distribution requirements set forth above, the Fund’s pro rata share of the
ordinary earnings and net capital gains of the PFIC, whether or not such earnings or gains are distributed to the Fund; or (iii) the Fund may be entitled to
mark-to-market annually shares of the PFIC, and in such event would be required to distribute to shareholders any such mark-to-market gains in accordance
with the distribution requirements set forth above. Such Fund intends to make the appropriate tax elections, if possible, and take any additional steps that are
necessary to mitigate the effect of these rules. Amounts included in income each year by a Fund arising from a QEF election will be “qualifying income”
under the Qualifying Income Test (as described above) even if not distributed to the Fund, if the Fund derives such income from its business of investing in
stock, securities or currencies.
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A Fund may invest in REITs. Investments in REIT equity securities may require a Fund to accrue and distribute income not yet received. To generate
sufficient cash to make the requisite distributions, such Fund may be required to sell securities in its portfolio (including when it is not advantageous to do so)
that it otherwise would have continued to hold. A Fund’s investments in REIT equity securities may at other times result in the Fund’s receipt of cash in
excess of the REIT’s earnings; if the Fund distributes these amounts, these distributions could constitute a return of capital to the Fund’s shareholders for
federal income tax purposes. Dividends paid by a REIT, other than capital gain distributions, will be taxable as ordinary income up to the amount of the
REIT’s current and accumulated earnings and profits. Capital gain dividends paid by a REIT to a Fund will be treated as long-term capital gains by a Fund
and, in turn, may be distributed by the Fund to its shareholders as a capital gain distribution. Dividends received by a Fund from a REIT generally will not
constitute qualified dividend income or qualify for the dividends received deduction. If a REIT is operated in a manner such that it fails to qualify as a REIT,
an investment in the REIT would become subject to double taxation, meaning the taxable income of the REIT would be subject to federal income tax at the
regular corporate rate without any deduction for dividends paid to shareholders and the dividends would be taxable to shareholders as ordinary income (or
possibly as qualified dividend income) to the extent of the REIT’s current and accumulated earnings and profits.
“Qualified REIT dividends” (i.e., ordinary REIT dividends other than capital gain dividends and portions of REIT dividends designated as qualified dividend
income eligible for capital gain tax rates) are eligible for a 20% deduction by non-corporate taxpayers. This deduction, if allowed in full, equates to a
maximum effective tax rate of 29.6% (37% top rate applied to income after 20% deduction). Distributions by a Fund to its shareholders that are attributable to
qualified REIT dividends received by the Fund and which the Fund properly reports as “section 199A dividends,” are treated as “qualified REIT dividends” in
the hands of non-corporate shareholders. A section 199A dividend is treated as a qualified REIT dividend only if the shareholder receiving such dividend
holds the dividend-paying RIC shares for at least 46 days of the 91-day period beginning 45 days before the shares become ex-dividend, and is not under an
obligation to make related payments with respect to a position in substantially similar or related property. A Fund is permitted to report such part of its
dividends as section 199A dividends as are eligible, but is not required to do so.
REITs in which a Fund invests often do not provide complete and final tax information to the Fund until after the time that the Fund issues a tax reporting
statement. As a result, a Fund may at times find it necessary to reclassify the amount and character of its distributions to you after it issues your tax reporting
statement. When such reclassification is necessary, a Fund (or its administrative agent) will send you a corrected, final Form 1099-DIV to reflect the
reclassified information. If you receive a corrected Form 1099-DIV, use the information on this corrected form, and not the information on the previously
issued tax reporting statement, in completing your tax returns.
If a Fund owns shares in certain foreign investment entities, referred to as “passive foreign investment companies” or “PFICs,” the Fund will generally be
subject to one of the following special tax regimes: (i) the Fund may be liable for U.S. federal income tax, and an additional interest charge, on a portion of
any “excess distribution” from such foreign entity or any gain from the disposition of such shares, even if the entire distribution or gain is paid out by the Fund
as a dividend to its shareholders; (ii) if the Fund were able and elected to treat a PFIC as a “qualified electing fund” or “QEF,” the Fund would be required
each year to include in income, and distribute to shareholders in accordance with the distribution requirements set forth above, the Fund’s pro rata share of the
ordinary earnings and net capital gains of the PFIC, whether or not such earnings or gains are distributed to the Fund; or (iii) the Fund may be entitled to
mark-to-market annually shares of the PFIC, and in such event would be required to distribute to shareholders any such mark-to-market gains in accordance
with the distribution requirements set forth above. Such Fund intends to make the appropriate tax elections, if possible, and take any additional steps that are
necessary to mitigate the effect of these rules. Amounts included in income each year by a Fund arising from a QEF election will be “qualifying income”
under the Qualifying Income Test (as described above) even if not distributed to the Fund, if the Fund derives such income from its business of investing in
stock, securities or currencies.
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Certain Foreign Currency Tax Issues. A Fund’s transactions in foreign currencies will generally be subject to special provisions of the Code that, among
other things, may affect the character of gains and losses realized by the Fund (i.e., may affect whether gains or losses are ordinary or capital), accelerate
recognition of income to the Fund and defer losses. These rules could therefore affect the character, amount and timing of distributions to shareholders. These
provisions also may require a Fund to mark-to-market certain types of positions in its portfolio (i.e., treat them as if they were closed out) which may cause the
Fund to recognize income without receiving cash with which to make distributions in amounts necessary to satisfy the Distribution Requirements and for
avoiding the excise tax described above. Each Fund intends to monitor its transactions, intends to make the appropriate tax elections, and intends to make the
appropriate entries in its books and records when it acquires any foreign currency or forward foreign currency contract in order to mitigate the effect of these
rules so as to prevent disqualification of the Fund as a RIC and minimize the imposition of income and excise taxes.
Foreign Taxes. Dividends and interest received by a Fund may be subject to income, withholding or other taxes imposed by foreign countries and U.S.
possessions that would reduce the yield on the Fund's stocks or securities. Tax conventions between certain countries and the United States may reduce or
eliminate these taxes. Foreign countries generally do not impose taxes on capital gains with respect to investments by foreign investors.
If more than 50% of the value of a Fund’s total assets at the close of its taxable year consists of stocks or securities of foreign corporations, the Fund will be
eligible to and intends to file an election with the IRS that may enable shareholders, in effect, to receive either the benefit of a foreign tax credit, or a deduction
from such taxes, with respect to any foreign and U.S. possessions income taxes paid by the Fund, subject to certain limitations. Pursuant to the election, a
Fund will treat those taxes as dividends paid to its shareholders. Each such shareholder will be required to include a proportionate share of those taxes in gross
income as income received from a foreign source and must treat the amount so included as if the shareholder had paid the foreign tax directly. The shareholder
may then either deduct the taxes deemed paid by him or her in computing his or her taxable income or, alternatively, use the foregoing information in
calculating any foreign tax credit they may be entitled to use against the shareholders’ federal income tax. If a Fund makes the election, the Fund (or its
administrative agent) will report annually to its shareholders the respective amounts per share of the Fund’s income from sources within, and taxes paid to,
foreign countries and U.S. possessions. If the Fund does not hold sufficient foreign securities to meet the above threshold, then shareholders will not be
entitled to claim a credit or further deduction with respect to foreign taxes paid by the Fund.
A shareholder’s ability to claim a foreign tax credit or deduction in respect of foreign taxes paid by a Fund may be subject to certain limitations imposed by
the Code, which may result in a shareholder not receiving a full credit or deduction (if any) for the amount of such taxes. In particular, shareholders must hold
their Fund shares (without protection from risk of loss) on the ex-dividend date and for at least 15 additional days during the 30-day period surrounding the
ex-dividend date to be eligible to claim a foreign tax credit with respect to a given dividend. Shareholders who do not itemize on their federal income tax
returns may claim a credit (but no deduction) for such foreign taxes. Even if a Fund were eligible to make such an election for a given year, it may determine
not to do so. Shareholders that are not subject to U.S. federal income tax, and those who invest in a Fund through tax-advantaged accounts (including those
who invest through individual retirement accounts or other tax-advantaged retirement plans), generally will receive no benefit from any tax credit or deduction
passed through by the Fund.
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Foreign tax credits, if any, received by a Fund as a result of an investment in another RIC (including an ETF which is taxable as a RIC) will not be passed
through to you unless the Fund qualifies as a “qualified fund-of-funds” under the Code. If a Fund is a “qualified fund-of-funds” it will be eligible to file an
election with the IRS that will enable the Fund to pass along these foreign tax credits to its shareholders. A Fund will be treated as a “qualified fund-of-funds”
under the Code if at least 50% of the value of the Fund’s total assets (at the close of each quarter of the Fund’s taxable year) is represented by interests in other
RICs.
Tax-Exempt Shareholders. Certain tax-exempt shareholders, including qualified pension plans, individual retirement accounts, salary deferral arrangements,
401(k)s, and other tax-exempt entities, generally are exempt from federal income taxation except with respect to their unrelated business taxable income
(“UBTI”). Tax-exempt entities are not permitted to offset losses from one trade or business against the income or gain of another trade or business. Certain net
losses incurred prior to January 1, 2018 are permitted to offset gain and income created by an unrelated trade or business, if otherwise available. Under current
law, the Funds generally serve to block UBTI from being realized by their tax-exempt shareholders. However, notwithstanding the foregoing, the tax-exempt
shareholder could realize UBTI by virtue of an investment in a Fund where, for example: (i) the Fund invests in residual interests of Real Estate Mortgage
Investment Conduits (“REMICs”), (ii) the Fund invests in a REIT that is a taxable mortgage pool (“TMP”) or that has a subsidiary that is a TMP or that
invests in the residual interest of a REMIC, or (iii) shares in the Fund constitute debt-financed property in the hands of the tax-exempt shareholder within the
meaning of section 514(b) of the Code. Charitable remainder trusts are subject to special rules and should consult their tax advisor. The IRS has issued
guidance with respect to these issues and prospective shareholders, especially charitable remainder trusts, are strongly encouraged to consult their tax advisors
regarding these issues.
A Fund’s shares held in a tax-qualified retirement account will generally not be subject to federal taxation on income and capital gains distributions from the
Fund until a shareholder begins receiving payments from their retirement account. Because each shareholder’s tax situation is different, shareholders should
consult their tax advisor about the tax implications of an investment in the Funds.
Backup Withholding. A Fund will be required in certain cases to withhold at a 24% withholding rate and remit to the U.S. Treasury the amount withheld on
amounts payable to any shareholder who: (i) has provided the Fund either an incorrect tax identification number or no number at all; (ii) is subject to backup
withholding by the IRS for failure to properly report payments of interest or dividends; (iii) has failed to certify to the Fund that such shareholder is not subject
to backup withholding; or (iv) has failed to certify to the Fund that the shareholder is a U.S. person (including a resident alien).
Non-U.S. Investors. Any non-U.S. investors in the Funds may be subject to U.S. withholding and estate tax and are encouraged to consult their tax advisors
prior to investing in the Funds. Foreign shareholders (i.e., nonresident alien individuals and foreign corporations, partnerships, trusts and estates) are generally
subject to U.S. withholding tax at the rate of 30% (or a lower tax treaty rate) on distributions derived from taxable ordinary income. A Fund may, under certain
circumstances, report all or a portion of a dividend as an “interest-related dividend” or a “short-term capital gain dividend,” which would generally be exempt
from this 30% U.S. withholding tax, provided certain other requirements are met. Short-term capital gain dividends received by a nonresident alien individual
who is present in the U.S. for a period or periods aggregating 183 days or more during the taxable year are not exempt from this 30% withholding tax. Gains
realized by foreign shareholders from the sale or other disposition of shares of a Fund generally are not subject to U.S. taxation, unless the recipient is an
individual who is physically present in the U.S. for 183 days or more per year. Foreign shareholders who fail to provide an applicable IRS form may be
subject to backup withholding on certain payments from a Fund. Backup withholding will not be applied to payments that are subject to the 30% (or lower
applicable treaty rate) withholding tax described above. Different tax consequences may result if the foreign shareholder is engaged in a trade or business
within the United States. In addition, the tax consequences to a foreign shareholder entitled to claim the benefits of a tax treaty may be different than those
described above.
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Under legislation generally known as “FATCA” (the Foreign Account Tax Compliance Act), the Funds are required to withhold 30% of certain ordinary
dividends they pay to shareholders that fail to meet prescribed information reporting or certification requirements. In general, no such withholding will be
required with respect to a U.S. person or non-U.S. person that timely provides the certifications required by the Funds or their agent on a valid IRS Form W-9
or applicable series of IRS Form W-8, respectively. Shareholders potentially subject to withholding include foreign financial institutions (“FFIs”), such as nonU.S. investment funds, and non-financial foreign entities (“NFFEs”). To avoid withholding under FATCA, an FFI generally must enter into an information
sharing agreement with the IRS in which it agrees to report certain identifying information (including name, address, and taxpayer identification number) with
respect to its U.S. account holders (which, in the case of an entity shareholder, may include its direct and indirect U.S. owners), and an NFFE generally must
identify and provide other required information to the Funds or other withholding agent regarding its U.S. owners, if any. Such non-U.S. shareholders also
may fall into certain exempt, excepted or deemed compliant categories as established by regulations and other guidance. A non-U.S. shareholder resident or
doing business in a country that has entered into an intergovernmental agreement with the U.S. to implement FATCA will be exempt from FATCA
withholding provided that the shareholder and the applicable foreign government comply with the terms of the agreement.
A non-U.S. entity that invests in a Fund will need to provide such Fund with documentation properly certifying the entity’s status under FATCA in order to
avoid FATCA withholding. Non-U.S. investors in the Funds should consult their tax advisors in this regard.
Tax Shelter Reporting Regulations. Under U.S. Treasury regulations, generally, if a shareholder recognizes a loss of $2 million or more for an individual
shareholder or $10 million or more for a corporate shareholder, the shareholder must file with the IRS a disclosure statement on Form 8886. Direct
shareholders of portfolio securities are in many cases excepted from this reporting requirement, but under current guidance, shareholders of a RIC such as a
Fund are not excepted. Future guidance may extend the current exception from this reporting requirement to shareholders of most or all RICs. The fact that a
loss is reportable under these regulations does not affect the legal determination of whether the taxpayer’s treatment of the loss is proper. Shareholders should
consult their tax advisors to determine the applicability of these regulations in light of their individual circumstances.
State Taxes. Depending upon state and local law, distributions by a Fund to its shareholders and the ownership of such shares may be subject to state and local
taxes. Rules of state and local taxation of dividend and capital gains distributions from RICs often differ from the rules for federal income taxation described
above. It is expected that a Fund will not be liable for any corporate excise, income or franchise tax in Delaware if it qualifies as a RIC for federal income tax
purposes.
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Many states grant tax-free status to dividends paid to you from interest earned on direct obligations of the U.S. government, subject in some states to
minimum investment requirements that must be met by a Fund. Investment in Ginnie Mae or Fannie Mae securities, banker’s acceptances, commercial paper,
and repurchase agreements collateralized by U.S. government securities do not generally qualify for such tax-free treatment. The rules on exclusion of this
income are different for corporate shareholders. Shareholders are urged to consult their tax advisors regarding state and local taxes applicable to an investment
in a Fund.
FUND TRANSACTIONS
Brokerage Transactions. Generally, equity securities, both listed and over-the-counter, are bought and sold through brokerage transactions for which
commissions are payable. Purchases from underwriters will include the underwriting commission or concession, and purchases from dealers serving as market
makers will include a dealer’s mark-up or reflect a dealer’s mark-down. Money market securities and other debt securities are usually bought and sold directly
from the issuer or an underwriter or market maker for the securities. Generally, the Funds will not pay brokerage commissions for such purchases. When a
debt security is bought from an underwriter, the purchase price will usually include an underwriting commission or concession. The purchase price for
securities bought from dealers serving as market makers will similarly include the dealer’s mark up or reflect a dealer’s mark down. When the Funds execute
transactions in the over-the-counter market, they will generally deal with primary market makers unless prices that are more favorable are otherwise
obtainable.
In addition, the Adviser and the Sub-Adviser may place a combined order for two or more accounts it manages, including the Funds, engaged in the purchase
or sale of the same security if, in its judgment, joint execution is in the best interest of each participant and will result in best price and execution. Transactions
involving commingled orders are allocated in a manner deemed equitable to each account or fund. Although it is recognized that, in some cases, the joint
execution of orders could adversely affect the price or volume of the security that a particular account or the Funds may obtain, it is the opinion of the Adviser
and the Sub-Adviser that the advantages of combined orders outweigh the possible disadvantages of combined orders.
Brokerage Selection. The Trust does not expect to use one particular broker or dealer, and when one or more brokers is believed capable of providing the best
combination of price and execution, the Adviser and the Sub-Adviser may select a broker based upon brokerage or research services provided to the Adviser
and the Sub-Adviser. The Adviser and the Sub-Adviser may pay a higher commission than otherwise obtainable from other brokers in return for such services
only if a good faith determination is made that the commission is reasonable in relation to the services provided.
Section 28(e) of the 1934 Act permits the Adviser and the Sub-Adviser, under certain circumstances, to cause the Funds to pay a broker or dealer a
commission for effecting a transaction in excess of the amount of commission another broker or dealer would have charged for effecting the transaction in
recognition of the value of brokerage and research services provided by the broker or dealer. In addition to agency transactions, the Adviser and the SubAdviser may receive brokerage and research services in connection with certain riskless principal transactions, in accordance with applicable SEC guidance.
Brokerage and research services include: (1) furnishing advice 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; (2) furnishing analyses and reports concerning issuers, industries, securities, economic
factors and trends, portfolio strategy, and the performance of accounts; and (3) effecting securities transactions and performing functions incidental thereto
(such as clearance, settlement, and custody). In the case of research services, the Adviser and the Sub-Adviser believe that access to independent investment
research is beneficial to its investment decision-making processes and, therefore, to the Funds.
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To the extent that research services may be a factor in selecting brokers, such services may be in written form or through direct contact with individuals and
may include information as to particular companies and securities as well as market, economic, or institutional areas and information which assists in the
valuation and pricing of investments. Examples of research-oriented services for which the Adviser and the Sub-Adviser might utilize Fund commissions
include research reports and other information on the economy, industries, sectors, groups of securities, individual companies, statistical information, political
developments, technical market action, pricing and appraisal services, credit analysis, risk measurement analysis, performance and other analysis. The Adviser
and the Sub-Adviser may use research services furnished by brokers in servicing all client accounts and not all services may necessarily be used by the
Adviser and the Sub-Adviser in connection with the Funds or any other specific client account that paid commissions to the broker providing such services.
Information so received by the Adviser and the Sub-Adviser will be in addition to and not in lieu of the services required to be performed by the Adviser
under the Advisory Agreement or the Sub-Adviser under the Sub-Advisory Agreement. Any advisory or other fees paid to the Adviser and the Sub-Adviser
are not reduced as a result of the receipt of research services.
In some cases the Adviser and the Sub-Adviser may receive a service from a broker that has both a “research” and a “non-research” use. When this occurs, the
Adviser and the Sub-Adviser make a good faith allocation, under all the circumstances, between the research and non-research uses of the service. The
percentage of the service that is used for research purposes may be paid for with client commissions, while the Adviser and the Sub-Adviser will use their own
funds to pay for the percentage of the service that is used for non-research purposes. In making this good faith allocation, the Adviser and the Sub-Adviser
face a potential conflict of interest, but the Adviser and the Sub-Adviser believe that its allocation procedures are reasonably designed to ensure that it
appropriately allocates the anticipated use of such services to their research and non-research uses.
From time to time, the Adviser and the Sub-Adviser may purchase new issues of securities for clients, including the Funds, in a fixed price offering. In these
situations, the seller may be a member of the selling group that will, in addition to selling securities, provide the Adviser and the Sub-Adviser with research
services. FINRA has adopted rules expressly permitting these types of arrangements under certain circumstances. Generally, the seller will provide research
“credits” in these situations at a rate that is higher than that which is available for typical secondary market transactions. These arrangements may not fall
within the safe harbor of Section 28(e).
Brokerage with Fund Affiliates. The Funds may execute brokerage or other agency transactions through registered broker-dealer affiliates of either the
Funds, the Adviser or the Sub-Adviser for a commission in conformity with the 1940 Act and rules promulgated by the SEC. The 1940 Act requires that
commissions paid to the affiliate by the Funds for exchange transactions not exceed “usual and customary” brokerage commissions. The rules define “usual
and customary” commissions to include amounts which are “reasonable and fair compared to the commission, fee or other remuneration received or to be
received by other brokers in connection with comparable transactions involving similar securities being purchased or sold on a securities exchange during a
comparable period of time.” The Trustees, including those who are not “interested persons” of the Funds, have adopted procedures for evaluating the
reasonableness of commissions paid to affiliates and review these procedures periodically.
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Securities of “Regular Broker-Dealers.” The Funds are required to identify any securities of their “regular brokers and dealers” (as such term is defined in
the 1940 Act) that the Funds held during their most recent fiscal year. Because the Funds are new, as of the date of this SAI, the Funds did not hold any
securities of their “regular brokers or dealers.”
Portfolio Turnover Rates. Portfolio turnover is calculated by dividing the lesser of total purchases or sales of portfolio securities for the fiscal year by the
monthly average value of portfolio securities owned during the fiscal year. Excluded from both the numerator and denominator are amounts relating to
securities whose maturities at the time of acquisition were one year or less. Instruments excluded from the calculation of portfolio turnover generally would
include the futures contracts in which the Funds may invest since such contracts generally have remaining maturities of less than one year. The Funds may at
times hold investments in other short-term instruments, such as repurchase agreements, which are excluded for purposes of computing portfolio turnover.
PORTFOLIO HOLDINGS
The Board has approved a policy and procedures that govern the timing and circumstances regarding the disclosure of Fund portfolio holdings information to
shareholders and third parties. These policies and procedures are designed to ensure that disclosure of information regarding the Funds’ portfolio securities is
in the best interests of the Funds’ shareholders, and include procedures to address conflicts between the interests of the Funds’ shareholders, on the one hand,
and those of the Adviser, the Sub-Adviser, principal underwriter or any affiliated person of the Funds, the Adviser, the Sub-Adviser, or the Funds’ principal
underwriter, on the other. Pursuant to such procedures, the Board has authorized the Adviser’s Chief Compliance Officer (the “Authorized Person”) to
authorize the release of the Funds’ portfolio holdings, as necessary, in conformity with the foregoing principles. The Authorized Person, either directly or
through reports by the Trust’s Chief Compliance Officer, reports quarterly to the Board regarding the operation and administration of such policies and
procedures.
Pursuant to applicable law, the Funds are required to disclose their complete portfolio holdings quarterly, within 60 days of the end of each fiscal quarter
(currently, each January 31, April 30, July 31, and October 31). Each Fund discloses a complete or summary schedule of investments (which includes the
Fund’s 50 largest holdings in unaffiliated issuers and each investment in unaffiliated issuers that exceeds one percent of the Fund’s net asset value (“Summary
Schedule”)) in its Semi-Annual and Annual Reports which are distributed to Fund shareholders. Each Fund's complete schedule of investments following the
first and third fiscal quarters will be available in quarterly holdings reports filed with the SEC as exhibits to Form N-PORT, and each Fund's complete
schedule of investments following the second and fourth fiscal quarters will be available in shareholder reports filed with the SEC on Form N-CSR.
Complete schedules of investments filed with the SEC on Form N-CSR and as exhibits to Form N-PORT are not distributed to Fund shareholders but are
available, free of charge, on the SEC’s website at www.sec.gov. Should a Fund include only a Summary Schedule rather than a complete schedule of
investments in its Semi-Annual and Annual Reports, its complete schedule of investments will be available without charge, upon request, by calling 866-7786397.
In addition to the quarterly portfolio holdings disclosure required by applicable law, within 30 days of the end of each month, each Fund will post its holdings
on the internet at Perpetual.com. The Adviser may exclude any portion of the Fund’s portfolio holdings from such publication when deemed in the best
interest of the Fund. The portfolio holdings information placed on the Funds’ website generally will remain there until such information is included in a filing
on Form N-PORT or Form N-CSR as described above.
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In addition to information provided to shareholders and the general public, portfolio holdings information may be disclosed as frequently as daily to the
Funds’ Adviser, Sub-Adviser, Administrator, Custodian, Transfer Agent, financial printer, pricing vendors, liquidity analytics vendors, class action reclaim
vendors and foreign tax reclaim vendors and other vendors that provide the Adviser or Sub-Adviser with various middle office, back office, client reporting
and portfolio analytics services in connection with their services to the Funds. From time to time rating and ranking organizations, such as S&P, Lipper and
Morningstar, Inc., may request non-public portfolio holdings information in connection with rating the Funds. Similarly, institutional investors, financial
planners, pension plan sponsors and/or their consultants or other third-parties may request portfolio holdings information in order to assess the risks of the
Funds’ portfolios along with related performance attribution statistics. The lag time for such disclosures will vary. The Funds believe that these third parties
have legitimate objectives in requesting such portfolio holdings information.
The Funds’ policies and procedures provide that the Authorized Person may authorize disclosure of non-public portfolio holdings information to such parties
at differing times and/or with different lag times. Prior to making any disclosure to a third party, the Authorized Person must determine that such disclosure
serves a reasonable business purpose, is in the best interests of a Fund’s shareholders and that to the extent conflicts between the interests of the Fund’s
shareholders and those of the Adviser, the Sub-Adviser, principal underwriter, or any affiliated person of the Fund exist, such conflicts are addressed. Portfolio
holdings information may be disclosed no more frequently than monthly to ratings agencies, consultants and other qualified financial professionals or
individuals. The disclosures will not be made sooner than three days after the date of the information. The Trust’s Chief Compliance Officer will regularly
review these arrangements and will make periodic reports to the Board regarding disclosure pursuant to such arrangements.
The Funds require any third party receiving non-public holdings information to enter into a confidentiality agreement with the Adviser. The confidentiality
agreement provides, among other things, that non-public portfolio holdings information will be kept confidential and that the recipient has a duty not to trade
on the non-public information and will use such information solely to analyze and rank the Funds, or to perform due diligence and asset allocation, depending
on the recipient of the information.
The Trust’s policies and procedures prohibit any compensation or other consideration from being paid to or received by any party in connection with the
disclosure of portfolio holdings information, including the Funds, the Adviser, the Sub-Adviser and their affiliates or recipients of the Funds’ portfolio
holdings information.
The Adviser or the Sub-Adviser may manage other accounts that are not subject to these policies and procedures with investment objectives and strategies that
are substantially similar to those of a Fund. Because the portfolio holdings of such accounts may be substantially similar, and in some cases nearly identical, to
those of a Fund, an investor in such an account may be able to infer the portfolio holdings of a Fund from the portfolio holdings of the account.
DESCRIPTION OF SHARES
The Declaration of Trust authorizes the issuance of an unlimited number of funds and shares of each fund, each of which represents an equal proportionate
interest in that fund with each other share. Shares are entitled upon liquidation to a pro rata share in the net assets of the fund. Shareholders have no
preemptive rights. The Declaration of Trust provides that the Trustees may create additional series or classes of shares. All consideration received by the Trust
for shares of any additional fund and all assets in which such consideration is invested would belong to that fund and would be subject to the liabilities related
thereto. Share certificates representing shares will not be issued. The Funds’ shares, when issued, are fully paid and non-assessable.
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LIMITATION OF TRUSTEES’ LIABILITY
The Declaration of Trust provides that a Trustee shall be liable only for his or her own willful misfeasance, bad faith, gross negligence or reckless disregard of
the duties involved in the conduct of the office of Trustee, and shall not be liable for errors of judgment or mistakes of fact or law. The Trustees shall not be
responsible or liable in any event for any neglect or wrongdoing of any officer, agent, employee, investment adviser or principal underwriter of the Trust, nor
shall any Trustee be responsible for the act or omission of any other Trustee. The Declaration of Trust also provides that the Trust shall indemnify each person
who is, or has been, a Trustee, officer, employee or agent of the Trust, and any person who is serving or has served at the Trust’s request as a Trustee, officer,
employee or agent of another organization in which the Trust has any interest as a shareholder, creditor or otherwise to the extent and in the manner provided
in the By-Laws. However, nothing in the Declaration of Trust shall protect or indemnify a Trustee against any liability for his or her willful misfeasance, bad
faith, gross negligence or reckless disregard of the duties involved in the conduct of the office of Trustee. Nothing contained in this section attempts to
disclaim a Trustee’s individual liability in any manner inconsistent with the federal securities laws.
PROXY VOTING
The Board has delegated the responsibility for decisions regarding proxy voting for securities held by the Funds to the Adviser. The Adviser has delegated the
responsibility for decisions regarding proxy voting for securities held by Funds to the Sub-Adviser. The Sub-Adviser will vote such proxies in accordance with
its proxy voting policies and procedures, which are included in Appendix B to this SAI.
The Trust is required to disclose annually the Funds’ complete proxy voting record during the most recent 12-month period ended June 30 on Form N-PX.
This voting record is available: (i) without charge, upon request, by calling 866-778-6397; and (ii) on the SEC’s website at https://www.sec.gov.
CODES OF ETHICS
The Board, on behalf of the Trust, has adopted a Code of Ethics pursuant to Rule 17j-1 under the 1940 Act. In addition, the Adviser, the Sub-Adviser, the
Administrator and the Distributor have adopted Codes of Ethics pursuant to Rule 17j-1. These Codes of Ethics apply to the personal investing activities of
trustees, officers and certain employees (“Access Persons”). Rule 17j-1 and the Codes of Ethics are designed to prevent unlawful practices in connection with
the purchase or sale of securities by Access Persons. Under each Code of Ethics, Access Persons are permitted to invest in securities, including securities that
may be purchased or held by the Funds, but are required to report their personal securities transactions for monitoring purposes. In addition, certain Access
Persons are required to obtain approval before investing in initial public offerings or private placements or are prohibited from making such investments.
Copies of these Codes of Ethics are on file with the SEC, and are available to the public.
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PRINCIPAL SHAREHOLDERS AND CONTROL PERSONS
Because the Funds are new, the Funds did not have any principal shareholders or control persons to report as of a date within 30 days prior to the date of this
SAI.
FINANCIAL STATEMENTS
The Funds have not yet commenced operations and, therefore, no financial information is available. Once produced, you can obtain a copy of the financial
statements contained in the Funds’ semi-annual or annual reports without charge by calling the Funds (toll-free) at 866-778-6397.
The Predecessor Funds’ audited financial statements for the period ended December 31, 2021 are attached as Appendix C. The attached audited financial
statements of the Predecessor Funds have been audited by Cohen & Company, Ltd., the independent registered public accounting firm for the Predecessor
Funds for the period presented.
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APPENDIX A
DESCRIPTION OF RATINGS
Description of Ratings
The following descriptions of securities ratings have been published by Moody’s Investors Services, Inc. (“Moody’s”), S&P Global Ratings (“S&P”), and
Fitch Ratings (“Fitch”), respectively.
Description of Moody’s Global Ratings
Ratings assigned on Moody’s global long-term and short-term rating scales are forward-looking opinions of the relative credit risks of financial obligations
issued by non-financial corporates, financial institutions, structured finance vehicles, project finance vehicles, and public sector entities. Long-term ratings are
assigned to issuers or obligations with an original maturity of one year or more and reflect both on the likelihood of a default or impairment on contractual
financial obligations and the expected financial loss suffered in the event of default or impairment. Short-term ratings are assigned for obligations with an
original maturity of thirteen months or less and reflect both on the likelihood of a default or impairment on contractual financial obligations and the expected
financial loss suffered in the event of default or impairment.
Description of Moody’s Global Long-Term Ratings
Aaa Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit risk.
Aa Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.
A Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.
Baa Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may possess certain speculative characteristics.
Ba Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.
B Obligations rated B are considered speculative and are subject to high credit risk.
Caa Obligations rated Caa are judged to be speculative of poor standing and are subject to very high credit risk.
Ca Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of principal and interest.
C Obligations rated C are the lowest rated and are typically in default, with little prospect for recovery of principal or interest.
Note: Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. The modifier 1 indicates that the obligation
ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of
that generic rating category.
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Hybrid Indicator (hyb)
The hybrid indicator (hyb) is appended to all ratings of hybrid securities issued by banks, insurers, finance companies, and securities firms. By their terms,
hybrid securities allow for the omission of scheduled dividends, interest, or principal payments, which can potentially result in impairment if such an omission
occurs. Hybrid securities may also be subject to contractually allowable write-downs of principal that could result in impairment. Together with the hybrid
indicator, the long-term obligation rating assigned to a hybrid security is an expression of the relative credit risk associated with that security.
Description of Moody’s Global Short-Term Ratings
P-1 Issuers (or supporting institutions) rated Prime-1 have a superior ability to repay short-term debt obligations.
P-2 Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay short-term debt obligations.
P-3 Issuers (or supporting institutions) rated Prime-3 have an acceptable ability to repay short-term obligations.
NP Issuers (or supporting institutions) rated Not Prime do not fall within any of the Prime rating categories.
Description of Moody’s U.S. Municipal Short-Term Obligation Ratings
The Municipal Investment Grade (“MIG”) scale is used to rate U.S. municipal cash flow notes, bond anticipation notes and certain other short-term
obligations, which typically mature in three years or less. Under certain circumstances, the MIG scale is used to rate bond anticipation notes with maturities of
up to five years.
Moody’s U.S. municipal short-term obligation ratings are as follows:
MIG 1 This designation denotes superior credit quality. Excellent protection is afforded by established cash flows, highly reliable liquidity support, or
demonstrated broad-based access to the market for refinancing.
MIG 2 This designation denotes strong credit quality. Margins of protection are ample, although not as large as in the preceding group.
MIG 3 This designation denotes acceptable credit quality. Liquidity and cash-flow protection may be narrow, and market access for refinancing is likely to be
less well-established.
SG This designation denotes speculative-grade credit quality. Debt instruments in this category may lack sufficient margins of protection.
Description of Moody’s Demand Obligation Ratings
In the case of variable rate demand obligations (“VRDOs”), a two-component rating is assigned. The components are a long-term rating and a short-term
demand obligation rating. The long-term rating addresses the issuer’s ability to meet scheduled principal and interest payments. The short-term demand
obligation rating addresses the ability of the issuer or the liquidity provider to make payments associated with the purchase-price-upon-demand feature
(“demand feature”) of the VRDO. The short-term demand obligation rating uses the Variable Municipal Investment Grade (“VMIG”) scale. VMIG ratings
with liquidity support use as an input the short-term counterparty risk assessment of the support provider, or the long-term rating of the underlying obligor in
the absence of third party liquidity support. Transitions of VMIG ratings of demand obligations with conditional liquidity support differ from transitions on the
Prime scale to reflect the risk that external liquidity support will terminate if the issuer’s long-term rating drops below investment grade. The VMIG shortterm demand obligation rating is typically assigned if the frequency of the demand feature is less than every three years. If the frequency of the demand
feature is less than three years but the purchase price is payable only with remarketing proceeds, the short-term demand obligation rating is “NR”.
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Moody’s demand obligation ratings are as follows:
VMIG 1 This designation denotes superior credit quality. Excellent protection is afforded by the superior short-term credit strength of the liquidity provider
and structural and legal protections that ensure the timely payment of purchase price upon demand.
VMIG 2 This designation denotes strong credit quality. Good protection is afforded by the strong short-term credit strength of the liquidity provider and
structural and legal protections that ensure the timely payment of purchase price upon demand.
VMIG 3 This designation denotes acceptable credit quality. Adequate protection is afforded by the satisfactory short-term credit strength of the liquidity
provider and structural and legal protections that ensure the timely payment of purchase price upon demand.
SG This designation denotes speculative-grade credit quality. Demand features rated in this category may be supported by a liquidity provider that does not
have a sufficiently strong short-term rating or may lack the structural or legal protections necessary to ensure the timely payment of purchase price upon
demand.
Description of S&P’s Issue Credit Ratings
An S&P issue credit rating is a forward-looking opinion about the creditworthiness of an obligor with respect to a specific financial obligation, a specific class
of financial obligations, or a specific financial program (including ratings on medium-term note programs and commercial paper programs). It takes into
consideration the creditworthiness of guarantors, insurers, or other forms of credit enhancement on the obligation and takes into account the currency in which
the obligation is denominated. The opinion reflects S&P’s view of the obligor’s capacity and willingness to meet its financial commitments as they come due,
and this opinion may assess terms, such as collateral security and subordination, which could affect ultimate payment in the event of default.
Issue credit ratings can be either long-term or short-term. Short-term issue credit ratings are generally assigned to those obligations considered short-term in
the relevant market, typically with an original maturity of no more than 365 days. Short-term issue credit ratings are also used to indicate the creditworthiness
of an obligor with respect to put features on long-term obligations. S&P would typically assign a long-term issue credit rating to an obligation with an original
maturity of greater than 365 days. However, the ratings S&P assigns to certain instruments may diverge from these guidelines based on market practices.
Medium-term notes are assigned long-term ratings.
Issue credit ratings are based, in varying degrees, on S&P’s analysis of the following considerations:
•

The likelihood of payment—the capacity and willingness of the obligor to meet its financial commitments on an obligation in accordance with the terms
of the obligation;
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•

The nature and provisions of the financial obligation, and the promise S&P imputes; and

•

The protection afforded by, and relative position of, the financial obligation in the event of a bankruptcy, reorganization, or other arrangement under the
laws of bankruptcy and other laws affecting creditors’ rights.

An issue rating is an assessment of default risk but may incorporate an assessment of relative seniority or ultimate recovery in the event of default. Junior
obligations are typically rated lower than senior obligations, to reflect lower priority in bankruptcy, as noted above. (Such differentiation may apply when an
entity has both senior and subordinated obligations, secured and unsecured obligations, or operating company and holding company obligations.)
NR indicates that a rating has not been assigned or is no longer assigned.
Description of S&P’s Long-Term Issue Credit Ratings*
AAA An obligation rated ‘AAA’ has the highest rating assigned by S&P. The obligor’s capacity to meet its financial commitments on the obligation is
extremely strong.
AA An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The obligor’s capacity to meet its financial commitments on the
obligation is very strong.
A An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than obligations in
higher-rated categories. However, the obligor’s capacity to meet its financial commitments on the obligation is still strong.
BBB An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic conditions or changing circumstances are more likely to
weaken the obligor’s capacity to meet its financial commitments on the obligation.
BB; B; CCC; CC; and C Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative characteristics. ‘BB’ indicates the
least degree of speculation and ‘C’ the highest. While such obligations will likely have some quality and protective characteristics, these may be outweighed
by large uncertainties or major exposure to adverse conditions.
BB An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, it faces major ongoing uncertainties or exposure to
adverse business, financial, or economic conditions that could lead to the obligor’s inadequate capacity to meet its financial commitments on the obligation.
B An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the obligor currently has the capacity to meet its financial
commitments on the obligation. Adverse business, financial, or economic conditions will likely impair the obligor’s capacity or willingness to meet its
financial commitments on the obligation.
CCC An obligation rated ‘CCC’ is currently vulnerable to nonpayment and is dependent upon favorable business, financial, and economic conditions for the
obligor to meet its financial commitments on the obligation. In the event of adverse business, financial, or economic conditions, the obligor is not likely to
have the capacity to meet its financial commitments on the obligation.
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CC An obligation rated ‘CC’ is currently highly vulnerable to nonpayment. The ‘CC’ rating is used when a default has not yet occurred but S&P expects
default to be a virtual certainty, regardless of the anticipated time to default.
C An obligation rated ‘C’ is currently highly vulnerable to nonpayment, and the obligation is expected to have lower relative seniority or lower ultimate
recovery compared with obligations that are rated higher.
D An obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’ rating category is used when payments
on an obligation are not made on the date due, unless S&P believes that such payments will be made within five business days in the absence of a stated grace
period or within the earlier of the stated grace period or 30 calendar days. The ‘D’ rating also will be used upon the filing of a bankruptcy petition or the taking
of similar action and where default on an obligation is a virtual certainty, for example due to automatic stay provisions. A rating on an obligation is lowered to
‘D’ if it is subject to a distressed debt restructuring.
*

Ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to show relative standing within the rating categories.

Description of S&P’s Short-Term Issue Credit Ratings
A-1 A short-term obligation rated ‘A-1’ is rated in the highest category by S&P. The obligor’s capacity to meet its financial commitments on the obligation is
strong. Within this category, certain obligations are designated with a plus sign (+). This indicates that the obligor’s capacity to meet its financial commitments
on these obligations is extremely strong.
A-2 A short-term obligation rated ‘A-2’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than
obligations in higher rating categories. However, the obligor’s capacity to meet its financial commitments on the obligation is satisfactory.
A-3 A short-term obligation rated ‘A-3’ exhibits adequate protection parameters. However, adverse economic conditions or changing circumstances are more
likely to weaken an obligor’s capacity to meet its financial commitments on the obligation.
B A short-term obligation rated ‘B’ is regarded as vulnerable and has significant speculative characteristics. The obligor currently has the capacity to meet its
financial commitments; however, it faces major ongoing uncertainties that could lead to the obligor’s inadequate capacity to meet its financial commitments.
C A short-term obligation rated ‘C’ is currently vulnerable to nonpayment and is dependent upon favorable business, financial, and economic conditions for
the obligor to meet its financial commitments on the obligation.
D A short-term obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’ rating category is used when
payments on an obligation are not made on the date due, unless S&P believes that such payments will be made within any stated grace period. However, any
stated grace period longer than five business days will be treated as five business days. The ‘D’ rating also will be used upon the filing of a bankruptcy petition
or the taking of a similar action and where default on an obligation is a virtual certainty, for example due to automatic stay provisions. A rating on an
obligation is lowered to ‘D’ if it is subject to a distressed debt restructuring.
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Description of S&P’s Municipal Short-Term Note Ratings
An S&P U.S. municipal note rating reflects S&P’s opinion about the liquidity factors and market access risks unique to the notes. Notes due in three years or
less will likely receive a note rating. Notes with an original maturity of more than three years will most likely receive a long-term debt rating. In determining
which type of rating, if any, to assign, S&P’s analysis will review the following considerations:
•

Amortization schedule—the larger the final maturity relative to other maturities, the more likely it will be treated as a note; and

•

Source of payment—the more dependent the issue is on the market for its refinancing, the more likely it will be treated as a note.

S&P’s municipal short-term note ratings are as follows:
SP-1 Strong capacity to pay principal and interest. An issue determined to possess a very strong capacity to pay debt service is given a plus (+) designation.
SP-2 Satisfactory capacity to pay principal and interest, with some vulnerability to adverse financial and economic changes over the term of the notes.
SP-3 Speculative capacity to pay principal and interest.
D ‘D’ is assigned upon failure to pay the note when due, completion of a distressed debt restructuring, or the filing of a bankruptcy petition or the taking of
similar action and where default on an obligation is a virtual certainty, for example due to automatic stay provisions.
Description of Fitch’s Credit Ratings
Fitch’s credit ratings relating to issuers are an opinion on the relative ability of an entity to meet financial commitments, such as interest, preferred dividends,
repayment of principal, insurance claims or counterparty obligations. Credit ratings relating to securities and obligations of an issuer can include a recovery
expectation. Credit ratings are used by investors as indications of the likelihood of receiving the money owed to them in accordance with the terms on which
they invested.
The terms “investment grade” and “speculative grade” have established themselves over time as shorthand to describe the categories ‘AAA’ to ‘BBB’
(investment grade) and ‘BB’ to ‘D’ (speculative grade). The terms investment grade and speculative grade are market conventions and do not imply any
recommendation or endorsement of a specific security for investment purposes. Investment grade categories indicate relatively low to moderate credit risk,
while ratings in the speculative categories either signal a higher level of credit risk or that a default has already occurred.
For the convenience of investors, Fitch may also include issues relating to a rated issuer that are not and have not been rated on its web page. Such issues are
also denoted as ‘NR’.
Fitch’s credit ratings do not directly address any risk other than credit risk. In particular, ratings do not deal with the risk of a market value loss on a rated
security due to changes in interest rates, liquidity and other market considerations. However, in terms of payment obligation on the rated liability, market risk
may be considered to the extent that it influences the ability of an issuer to pay upon a commitment.
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Ratings nonetheless do not reflect market risk to the extent that they influence the size or other conditionality of the obligation to pay upon a commitment (for
example, in the case of index-linked bonds).
In the default components of ratings assigned to individual obligations or instruments, the agency typically rates to the likelihood of non-payment or default in
accordance with the terms of that instrument’s documentation. In limited cases, Fitch may include additional considerations (i.e. rate to a higher or lower
standard than that implied in the obligation’s documentation).
Note: The modifiers “+” or “-” may be appended to a rating to denote relative status within major rating categories. Such suffixes are not added to the ‘AAA’
ratings and ratings below the ‘CCC’ category. For the short-term rating category of ‘F1’, a ‘+’ may be appended.
Description of Fitch’s Long-Term Corporate Finance Obligations Ratings
AAA Highest credit quality. ‘AAA’ ratings denote the lowest expectation of credit risk. They are assigned only in cases of exceptionally strong capacity for
payment of financial commitments. This capacity is highly unlikely to be adversely affected by foreseeable events.
AA Very high credit quality. ‘AA’ ratings denote expectations of very low credit risk. They indicate very strong capacity for payment of financial
commitments. This capacity is not significantly vulnerable to foreseeable events.
A High credit quality. ‘A’ ratings denote expectations of low credit risk. The capacity for payment of financial commitments is considered strong. This
capacity may, nevertheless, be more vulnerable to adverse business or economic conditions than is the case for higher ratings.
BBB Good credit quality. ‘BBB’ ratings indicate that expectations of credit risk are currently low. The capacity for payment of financial commitments is
considered adequate, but adverse business or economic conditions are more likely to impair this capacity.
BB Speculative. ‘BB’ ratings indicate an elevated vulnerability to credit risk, particularly in the event of adverse changes in business or economic conditions
over time; however, business or financial alternatives may be available to allow financial commitments to be met.
B Highly speculative. ‘B’ ratings indicate that material credit risk is present.
CCC Substantial credit risk. ‘CCC’ ratings indicate that substantial credit risk is present.
CC Very high levels of credit risk. ‘CC’ ratings indicate very high levels of credit risk.
C Exceptionally high levels of credit risk. ‘C’ ratings indicate exceptionally high levels of credit risk.
Ratings in the categories of ‘CCC’, ‘CC’ and ‘C’ can also relate to obligations or issuers that are in default. In this case, the rating does not opine on default
risk but reflects the recovery expectation only.
Defaulted obligations typically are not assigned ‘RD’ or ‘D’ ratings, but are instead rated in the ‘CCC’ to ‘C’ rating categories, depending on their recovery
prospects and other relevant characteristics. This approach better aligns obligations that have comparable overall expected loss but varying vulnerability to
default and loss.
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Description of Fitch’s Short-Term Ratings
A short-term issuer or obligation rating is based in all cases on the short-term vulnerability to default of the rated entity and relates to the capacity to meet
financial obligations in accordance with the documentation governing the relevant obligation. Short-term deposit ratings may be adjusted for loss severity.
Short-Term Ratings are assigned to obligations whose initial maturity is viewed as “short term” based on market convention. A long-term rating can also be
used to rate an issue with short maturity. Typically, this means up to 13 months for corporate, sovereign, and structured obligations, and up to 36 months for
obligations in U.S. public finance markets.
Fitch’s short-term ratings are as follows:
F1 Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of financial commitments; may have an added “+” to denote
any exceptionally strong credit feature.
F2 Good short-term credit quality. Good intrinsic capacity for timely payment of financial commitments.
F3 Fair short-term credit quality. The intrinsic capacity for timely payment of financial commitments is adequate.
B Speculative short-term credit quality. Minimal capacity for timely payment of financial commitments, plus heightened vulnerability to near term adverse
changes in financial and economic conditions.
C High short-term default risk. Default is a real possibility.
RD Restricted default. Indicates an entity that has defaulted on one or more of its financial commitments, although it continues to meet other financial
obligations. Typically applicable to entity ratings only.
D Default. Indicates a broad-based default event for an entity, or the default of a short-term obligation.
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APPENDIX B
PROXY VOTING POLICIES AND PROCEDURES
Barrow, Hanley, Mewhinney & Strauss, LLC
Barrow Hanley has accepted responsibility to vote proxies for equity securities for its clients who have delegated this responsibility to us, and the Firm’s
policy is to vote our clients’ proxies in the best economic interests of our clients, the beneficial owners of the shares. Barrow Hanley has adopted this Proxy
Voting Policy and maintains written procedures for handling research, voting, reporting of proxy votes, and making appropriate disclosures about proxy voting
on behalf of our clients.
It is Barrow Hanley’s policy to vote all clients’ proxies the same based on this Proxy Voting Policy and Barrow Hanley’s Proxy Voting Guidelines. If or when
additional costs to clients are identified in association with voting the client’s proxy, Barrow Hanley will determine whether such costs exceed the expected
economic benefit of voting the proxy and may determine that abstaining from voting is the better action for ERISA Plan clients. However, if/when such voting
costs are borne by Barrow Hanley and not by the client, all proxies will be voted for all clients. Barrow Hanley’s Proxy Voting Guidelines provide a
framework for assessing proxy proposals. Disclosure information about the Firm’s Proxy Voting is included in Barrow Hanley’s Form ADV Part 2.
To assist in the proxy voting process, at its own expense Barrow Hanley retains the services of Glass Lewis & Co. Glass Lewis provides:
•
•
•
•

Research on corporate governance, financial statements, business, legal and accounting risks;
Proxy voting recommendations, including ESG voting guidelines;
Portfolio accounting and reconciliation of shareholdings for voting purposes;
Proxy voting execution, record keeping, and reporting services.

Proxy Oversight Committee, Proxy Coordinators, and Proxy Voting Committee
•
•
•
•
•
•
•
•

Barrow Hanley’s Proxy Oversight Committee is responsible for implementing and monitoring Barrow Hanley’s proxy voting policy, procedures,
disclosures, and recordkeeping, including outlining our voting guidelines in our procedures.
The Proxy Oversight Committee conducts periodic reviews to monitor and ensure that the Firm’s policy is observed, implemented properly, and
amended or updated, as appropriate.
The Proxy Oversight Committee is made up of the CCO, the Responsible Investing Committee Lead, the Head of Investment Operations, the ESG
Research Coordinator, and an At-Large Portfolio Manager.
Proxy Coordinators are assigned from the Investment Operations department.
Proxy Coordinators review and organize the data and recommendations provided by the proxy service.
Proxy Coordinators are responsible for ensuring that the proxy ballots are routed to the appropriate research analyst based on industry sector coverage.
Research Analysts review and evaluate proxy proposals and make recommendations to the Proxy Voting Committee to ensure that votes are consistent
with the Firm’s analysis and are in the best economic interest of the shareholders, our clients.
Equity Portfolio Managers are members of the Proxy Voting Committee.
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•
•

Equity Portfolio Managers vote proxy proposals based on shareholders’ economic interests utilizing the Firm’s Proxy Voting Guidelines, internal
research recommendations, and the research from Glass Lewis. Proxy votes must be approved by the Proxy Voting Committee before submitting to
the proxy service provider.
Proxies for the Diversified Small Cap Value accounts are voted in accordance with the proxy service provider’s recommendations for the following
reasons:
o
o

Investments are based on a quantitative model. Fundamental research is not performed for the holdings.
The holding period is too short to justify the time for analysis to vote.

Conflicts of Interest
Potential conflicts may arise when:
•
•

Clients elect to participate in securities lending arrangements; in such cases, the votes follow the shares, and because Barrow Hanley has no
information about clients’ shares on loan, the proxies for those shares may not be voted.
Barrow Hanley invests in equity securities of corporations who are also clients of the Firm; in such cases, Barrow Hanley seeks to mitigate potential
conflicts by:
o
o
o

•

Making voting decisions for the benefit of the shareholder(s), our clients;
Uniformly voting every proxy based on Barrow Hanley’s internal research and consideration of Glass Lewis’ recommendations; and
Documenting the votes of companies who are also clients of the Firm.

If a material conflict of interest exists, members from the Proxy Voting and Oversight Committees will determine if the affected clients should have an
opportunity to vote their proxies themselves, or whether Barrow Hanley will address the specific voting issue through other objective means, such as
voting the proxies in a manner consistent with a predetermined voting policy or accepting the voting recommendation of Glass Lewis.

Other Policies and Procedures
•
•
•
•
•
•

Barrow Hanley sends a daily electronic transfer of equity positions to the proxy service provider.
The proxy service provider identifies accounts eligible to vote for each security and posts the proposals and research on its secure, proprietary online
system.
Barrow Hanley sends a proxy report to clients at least annually (or as requested by client), listing the number of shares voted and disclosing how
proxies were voted.
Voting records are retained on the network, which is backed up daily. The proxy service provider retains records for seven years.
Barrow Hanley’s Proxy Voting Guidelines are available upon request by calling: (214) 665-1900, or by e-mailing: clientservices@barrowhanley.com.
Proxy Coordinators retain the following proxy records for at least seven years:
o
o
o
o

These policies and procedures and any amendments;
Proxy statements received regarding our clients’ securities;
A record of each proxy voted;
Proxy voting reports that are sent to clients annually;
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o
o

Any document Barrow Hanley created that was material to making a decision on how to vote proxies, or that memorializes that decision; and
Records of any client’s request for proxy voting information.

Voting Debt and/or Bank Loan Securities
Barrow Hanley has the responsibility to vote proxies and related interests for its clients who have delegated this responsibility to the Firm, which may include
voting on proposals, amendments, consents, or resolutions solicited by or in respect to the issuers of securities, including Bank Loan debt instruments. Barrow
Hanley votes proxies and related interests in the best interest of the securities’ owners, its clients.
Exceptions
Limited exceptions may be permitted based on a client’s circumstances, such as foreign regulations that create a conflict with U.S. practices, expenses to
facilitate voting when the costs outweigh the benefit of voting the proxies, or other circumstances.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund, which comprise
the statement of financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes
in members’ equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss Concentrated Emerging Markets Fund as of December 31, 2021, and the results of its operations, changes in its members’ equity, and financial
highlights for the year then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund and to meet our other ethical responsibilities in accordance
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund’s ability to continue as a going concern within one
year after the date that the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund’s
internal control. Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss Concentrated Emerging Markets Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $5,326,391)
Cash
Dividends receivable
Expense reimbursement receivable
Total assets

$

Liabilities
Transfer agent fees payable
Accrued expenses and other liabilities
Total liabilities

5,480,337
7
11,183
29,000
5,520,527
12,635
31,453
44,088

Members’ Equity (372,087 units outstanding, at $14.72 per unit)

$

The accompanying notes are an integral part
of these financial statements.
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5,476,439

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Dividend income (net of taxes withheld of $14,864)
Total investment income

$

Expenses
Transfer agent fees
Accounting and custody fees
Professional fees
Total expenses
Expense reimbursements
Net expenses
Net investment income (loss)

189,935
189,935
50,048
48,002
41,635
139,685
(134,797)
4,888
185,047

Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Foreign currency and foreign currency transactions
Net realized gain (loss)

407,490
(5,863)
401,627

Net change in unrealized appreciation/depreciation:
Investments in securities
Foreign currency and foreign currency translation
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

$

The accompanying notes are an integral part
of these financial statements.
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(275,558)
(125)
(275,683)
125,944
310,991

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

988,608
1,299,599

$
Units

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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185,047
401,627
(275,683)
310,991

68,862 $
(778)
68,084
$

4,176,840
5,476,439
Amount
1,000,000
(11,392)
988,608
988,608

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Financial Highlights
Year Ended December 31, 2021
Selected Per Unit Data
Members’ equity per unit, beginning of year
Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year
Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses, gross (%)
Ratio of expenses, net (%)
Ratio of net investment income (loss) (%)

$

$

2.90
0.10
3.84

Supplemental Data
Portfolio Turnover Rate (%)
1
2
3
4

13.74
0.56
0.42
0.98
14.72
7.13

53.15

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities – 100.1%
Common Stock - 98.9%
Brazil - 5.2%
Neoenergia SA
TIM SA
China - 13.4%
Beijing Capital International Airport Co Ltd1
BOC Hong Kong Holdings Ltd
Fosun International Ltd
Industrial & Commercial Bank of China Ltd
Shanghai Pharmaceuticals Holding Co Ltd
Colombia - 4.4%
Bancolombia SA ADR
Hong Kong - 12.6%
CLP Holdings Ltd
Hongkong Land Holdings Ltd
WH Group Ltd2
Yue Yuen Industrial Holdings Ltd1

Shares
47,504
61,100

Fair Value ($)
138,162
144,249
282,411

215,471
49,690
126,417
271,000
75,228

131,831
162,844
136,368
152,944
142,615
726,602

7,587

239,673

20,000
39,172
243,500

202,019
203,694
152,728

78,515

131,323
689,764

India - 2.2%
Sun TV Network Ltd
Indonesia - 10.6%
Astra International Tbk PT
Bank Mandiri Persero Tbk PT
Telkom Indonesia Persero Tbk PT

17,938

120,680

432,800
563,610
461,398

173,089
277,801
130,787
581,677

Mexico - 8.9%
Fibra Uno Administracion SA de CV REIT
Gruma SAB de CV2
Grupo Financiero Banorte SAB de CV

149,280
8,960
33,421

157,997
114,573
217,477
490,047

Philippines - 4.8%
Ayala Land Inc
BDO Unibank Inc

219,234
44,540

157,786
105,427
263,213

74,216

122,062

17,109
155,268
12,826

186,677
154,490
108,185
449,352

Russia - 2.2%
Alrosa PJSC
South Africa - 8.2%
Gold Fields Ltd
Netcare Ltd2
Vodacom Group Ltd

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities – 100.1%
Common Stock - 98.9%

Shares

Fair Value ($)

South Korea - 9.8%
E-MART Inc
Hankook Tire & Technology Co Ltd
Samsung Fire & Marine Insurance Co Ltd
Shinhan Financial Group Co Ltd

1,403
3,700
617
4,225

178,215
123,567
104,845
130,793
537,420

Taiwan - 8.0%
Bizlink Holding Inc2
General Interface Solution Holding Ltd1
Pegatron Corp

12,000
55,000
49,692

113,203
202,769
124,109
440,081

209,666

279,132

50,300

190,695
5,412,809

Shares

Fair Value ($)

67,528

67,528
67,528

United Arab Emirates - 5.1%
Emaar Properties PJSC
Vietnam - 3.5%
Vietnam Dairy Products JSC1
Total Common Stock
(Cost $5,258,863)
Short-Term Investment Funds - 1.2%
United States - 1.2%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $67,528)
TOTAL INVESTMENTS IN SECURITIES - 100.1%
(Cost $5,326,391)

5,480,337

Other Assets and Liabilities - (0.1%)

(3,898)

TOTAL MEMBERS’ EQUITY - 100%

5,476,439

Percentage totals above may not recalculate due to rounding
1 Non-income producing security.
2 Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities may be resold in transactions exempt from registration,
normally to qualified institutional buyers. At December 31, 2021, these securities amounted to a value of $152,728 or 2.8% of net assets.
ADR - American Depositary Receipt
REIT - Real Estate Investment Trust
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Breakdown of Investments by Sector as of December 31, 2021:
Sector
Common Stock
Communication Services
Consumer Discretionary
Consumer Staples
Financials
Health Care
Industrials
Information Technology
Materials
Real Estate
Utilities
Short-Term Investment Funds
Total investments in securities

Fair Value ($)
503,901
427,979
636,211
1,391,804
297,105
381,402
326,878
308,739
798,609
340,181
67,528
5,480,337

Percentage totals above may not recalculate due to rounding
The accompanying notes are an integral part
of these financial statements.
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% of members'
equity
9.3
7.8
11.6
25.4
5.4
7.0
6.0
5.6
14.6
6.2
1.2
100.1

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging
Markets Fund (the “Fund”) (formerly “Barrow, Hanley, Mewhinney & Strauss Emerging Markets Fund”) is a series of the Company. Barrow, Hanley,
Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the “Investment Adviser” or “Managing Member”) of the Fund. The
Fund’s investment objective is to seek long-term capital appreciation and consistent income from dividends by investing primarily in common stocks of
large and mid-cap companies based in emerging market countries. The Fund seeks to outperform the Morgan Stanley Capital International Emerging
Markets Index (the “MSCI Emerging Markets Index”) over multiple year time periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B. Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1

Unadjusted quoted prices in active markets for identical assets or liabilities.

Level 2

Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.

Level 3

Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Equity securities, including common stock are valued at the last quoted sales prices or official closing prices taken from the primary market in which each
security trades and are therefore considered Level 1. If no sales are reported or the equity security is not actively traded on a specific valuation date the
security is valued at the mean between the last available bid and ask prices or valued by reference to similar securities and is considered Level 2 if inputs
are observable and timely, otherwise they would be categorized as Level 3.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
The following is a summary of investments within the fair value hierarchy, as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Investments in securities - Assets
Common Stock
Short-Term Investment Funds
Total

$

5,412,809 $
67,528
5,480,337 $

$

Level 2
- $
- $

Level 3
- $
- $

Total
5,412,809
67,528
5,480,337

Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Cash
Cash, including cash denominated in foreign currencies, if any, represents cash held at a bank(s) or custodian bank(s) which may exceed insured limits.
The Fund is subject to risk to the extent that the institutions may be unable to fulfill their obligations.
E. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Income, non-class specific operating expenses and realized and, unrealized gains
and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each day.
F. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with
the relevant taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31,
2021. Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's
current and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue
Service and certain other tax jurisdictions.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
G. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
H. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
I. Foreign Currency
The books and records of the Fund are maintained in USD. The Fund’s foreign denominated assets and liabilities are translated into USD at the prevailing
exchange rate at the Valuation Date. Transactions denominated in foreign currencies are translated into USD at the prevailing exchange rate on the date of
the transaction. The Fund’s income earned and expense incurred in foreign denominated currencies are translated into USD at the prevailing exchange rate
on the date of such activity.
The Fund does not isolate that portion of the results of operations arising from changes in the foreign exchange rates on investments from the fluctuations
that result from changes in the market prices of investments held or sold during the year. Accordingly, such foreign currency gains (losses) are included in
the reported net realized gain (loss) on investments in securities as well as in the reported net change in unrealized appreciation/depreciation on
investments in in securities the Statement of Operations.
Realized gains (losses) from foreign currency and foreign currency transactions reported in the Statement of Operations arise from the disposition of
foreign currency and a change between the amounts of dividends, interest and foreign withholding taxes recorded on the Fund’s books on the transaction
date and the USD equivalent of the amounts actually received or paid. Changes in unrealized appreciation/depreciation on foreign currency and foreign
currency translation reported in the Statement of Operations arise from changes (due to the changes in the exchange rate) in the value of foreign currency
and assets and liabilities (other than investments) denominated in foreign currencies.
J. Investments in REITs
With respect to the Fund, dividend income is recorded based on the income included in distributions received from Real Estate Investment Trust ("REIT")
investments using published REIT reclassifications including some management estimates when actual amounts are not available. The actual amounts of
income, return of capital, and capital gains are only determined by each REIT after its fiscal year-end, and may differ from the estimated amounts. Since
the Fund does not make distributions and is exempt from federal income taxes, no further reclassifications are made after actual amounts become known
3. Expenses
The Investment Adviser has agreed that operating expenses will not exceed a specified cap as shown below, with the Investment Adviser being
responsible to reimburse the Fund for any fees or expenses that exceed such amounts. The operating expense cap does not include direct investment
expenses such as brokerage commissions, interest and leverage costs.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
During the year ended December 31, 2021, the following expenses incurred by the Fund were waived and/or reimbursed by the Investment Adviser:
Operating
Expense Cap
(% of average
members’ equity)
0.10
Total Expense Reimbursements

$
$

Expenses
Waived/Reimbursed
134,797
134,797

The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments, were $3,644,633 and $2,515,680 respectively.
5. Concentration of Ownership
Three members had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised approximately 95% of
the Fund.
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
B. Credit Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
C. Currency Risk
The Fund intends to invest in securities denominated in non-USD. Investing directly in non-USD or securities that trade in, or receive revenues in, nonUSD will be subject to currency risk. Foreign currency exchange rates may fluctuate significantly over short periods of time. They generally are
determined by supply and demand in the foreign exchange markets and the relative merits of investments in different countries, actual or perceived
changes in interest rates and other complex factors. Currency exchange rates also can be affected unpredictably by intervention (or the failure to intervene)
by U.S. or non-U.S. governments or central banks, or by currency controls or political developments. Interventions are generally intended to manipulate
exchange rates. Currencies may also be affected by the imposition of exchange controls and other policies intended to affect relative exchange rates.
Currencies other than the USD in which the Fund’s assets are denominated may be devalued against the USD, resulting in a loss to the Fund.
D. Emerging Markets Risk
As the Fund invests in markets which are developing, its investments in securities may involve greater risks than investments in more developed markets
and the prices of such investments may be subject to greater volatility and lower liquidity. In addition, reporting standards and market practices may not
provide the same degree of information as would generally apply internationally and therefore may increase risk. In addition, an issuer may default on
payments and such circumstances could mean that unitholders may not receive payment back on repurchase or otherwise the amount originally invested.
The consequences of political, social or economic changes in these markets may have disruptive effects on the market prices of the Fund's investments and
the income they generate, as well as the Fund's ability to repatriate such amounts.
E. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
F. Real Estate Investment Trust
The Fund invests a portion of its assets in REITs. Such concentration may subject the Fund to special risks associated with real estate securities. These
securities may be more sensitive to economic or regulatory developments due to a variety of factors such as local, regional, national and global economic
conditions, interest rates and tax considerations. Since REITs typically are invested in a limited number of projects or in a particular market segment, they
are more susceptible to adverse developments affecting a single project or market segment than more broadly diversified investments. Loss of status as a
qualified REIT under the U.S. federal tax laws could adversely affect the fair value of a particular REIT or the market for REITs as a whole. REITs also
may be affected by changes in the fair value of their underlying properties and by defaults by tenants. REITs depend generally on their ability to generate
cash flow to make distributions to shareholders, and certain REITs have self-liquidation provisions by which mortgages held may be paid in full and
distributions of capital returns may be made at any time.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Concentrated Emerging Markets Fund
Notes to Financial Statements (Continued)
December 31, 2021
G. Foreign Issuer Risk
The Fund invests in securities of foreign issuers in various countries. These investments may involve certain considerations and risks not typically
associated with investments in the United States of America, as a result of, among other factors, the possibility of future political and economic
developments and the level of governmental supervision and regulation of securities markets in the respective countries.
H. Concentration Risk
The Fund may invest a relatively large percentage of its assets in issuers within a specific industry or sector. As a result, the Fund's performance may be
closely aligned with the market, economic or regulatory conditions and developments related to the specific industry or sector, and could be more volatile
than the performance of more diversified investments.
7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
8. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022 the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley Concentrated Emerging Markets ESG Opportunities Fund, a newly formed open-end management investment company registered under
the Investment Company Act of 1940, as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the
assets of the Fund, including without limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to
register shares under applicable securities laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I
Shares of beneficial interest of the RIC and will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing
documents, such I Shares of beneficial interest of the RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and
in complete liquidation of the Fund.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund, which comprise the statement
of financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes in members’
equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss Core Fixed Income Fund as of December 31, 2021 and the results of its operations, changes in its members’ equity, and financial highlights for the
year then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund and to meet our other ethical responsibilities in accordance with the
relevant ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund’s ability to continue as a going concern within one year after the
date that the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund’s internal control.
Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss Core Fixed Income Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $48,057,553)
Cash
Interest receivable
Total assets
Members’ Equity (2,251,871 units outstanding, at $21.74 per unit)
The accompanying notes are an integral part
of these financial statements.
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$

48,720,143
5,407
231,724
48,957,274

$

48,957,274

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Interest income
Total investment income
Net investment income (loss)

$

Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Net realized gain (loss)

1,064,717
1,064,717
1,064,717

208,774
208,774

Net change in unrealized appreciation/depreciation:
Investments in securities
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

$

The accompanying notes are an integral part
of these financial statements.
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(2,309,031)
(2,309,031)
(2,100,257)
(1,035,540)

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

(13,151,357)
(14,186,897)

$
Units

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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1,064,717
208,774
(2,309,031)
(1,035,540)

216,161 $
(822,754)
(606,593)
$

63,144,171
48,957,274
Amount
4,700,000
(17,851,357)
(13,151,357)
(13,151,357)

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Financial Highlights
Year Ended December 31, 2021
Selected Per Unit Data
Members’ equity per unit, beginning of year

$

Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year

$

Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses (%)
Ratio of net investment income (loss) (%)

0.00
1.73

Supplemental Data
Portfolio Turnover Ratio (%)
1
2
3
4

22.09
0.38
(0.73)
(0.35)
21.74
(1.58)

83.01

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Corporate Bonds - 38.4%
Australia - 0.3%
Basic Materials - 0.2%
Glencore Funding LLC1

Interest Rate

Maturity Date

Currency

Principal

Fair Value ($)

2.625%

09/23/2031

USD

85,000

82,706

1.150%

06/03/2026

USD

75,000

73,680
156,386

Canada - 2.5%
Basic Materials - 0.4%
Nutrien Ltd
Teck Resources Ltd

4.000%
6.000%

12/15/2026
08/15/2040

USD
USD

80,000
95,000

87,517
121,795
209,312

Communications - 0.1%
Bell Canada

4.464%

04/01/2048

USD

55,000

68,255

Energy - 0.2%
TransCanada PipeLines Ltd

1.000%

10/12/2024

USD

115,000

114,011

Financial - 1.5%
Bank of Montreal
Royal Bank of Canada
Toronto-Dominion Bank

3.300%
2.250%
3.250%

02/05/2024
11/01/2024
03/11/2024

USD
USD
USD

190,000
195,000
270,000

198,830
200,345
282,198
681,373

3.100%

12/02/2051

USD

130,000

133,118
1,206,069

France - 0.2%
Energy - 0.2%
Total Capital International SA

3.127%

05/29/2050

USD

90,000

92,606

Germany - 0.7%
Consumer Non-Cyclical - 0.2%
Bayer US Finance II LLC1

4.250%

12/15/2025

USD

75,000

81,157

Financial - 0.5%
Deutsche Bank AG, 2.311%2
Deutsche Bank AG, 3.035%2

S + 2.311%
S + 3.035%

11/16/2027
05/28/2032

USD
USD

120,000

119,984

140,000

141,227
261,211
342,368

Financial - 0.1%
Westpac Banking Corp
Total Australia

Industrial - 0.3%
Canadian Pacific Railway Co
Total Canada

Total Germany
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Corporate Bonds - 38.4%
Ireland - 0.5%
Financial - 0.5%
AerCap Ireland Capital DAC / AerCap Global
Aviation Trust

Interest Rate

Maturity
Date

Currency

Principal

Fair Value ($)

3.000%

10/29/2028

USD

230,000

233,451

Japan - 0.2%
Financial - 0.2%
Mitsubishi UFJ Financial Group Inc

2.193%

02/25/2025

USD

115,000

117,324

Mexico - 0.3%
Consumer Non-Cyclical - 0.3%
Coca-Cola Femsa SAB de CV

2.750%

01/22/2030

USD

130,000

132,959

H15T1Y + 2.894%

11/24/2032

USD

200,000

201,654

1.700%
6.000%
2.250%

07/15/2025
11/15/2041
10/01/2030

USD
USD
USD

90,000
75,000
110,000

90,685
103,763
109,524
303,972

0.900%
2.250%
5.350%
2.800%

03/25/2024
02/01/2032
09/01/2040
04/01/2031

USD
USD
USD
USD

160,000
90,000
95,000
105,000

159,305
87,076
120,848
103,880

3.500%

03/01/2042

USD

95,000

92,400

3.700%

04/01/2051

USD

85,000

82,474

3.150%
3.400%
1.950%
2.887%
3.875%
2.100%
4.500%
2.850%
3.550%

03/01/2026
04/01/2030
01/15/2031
11/01/2051
04/15/2030
03/22/2028
08/10/2033
09/03/2041
03/22/2051

USD
USD
USD
USD
USD
USD
USD
USD
USD

65,000
105,000
95,000
103,000
410,000
125,000
60,000
90,000
80,000

69,334
114,708
93,190
100,010
449,001
125,339
70,629
89,051
86,474
1,843,719

2.000%
0.850%
4.125%

03/24/2028
08/18/2024
05/01/2028

USD
USD
USD

80,000
150,000
65,000

80,857
147,887
72,284

United Kingdom - 0.4%
Financial - 0.4%
Barclays PLC, 2.894%2
United States - 33.3%
Basic Materials - 0.6%
EI du Pont de Nemours and Co
International Paper Co
LYB International Finance III LLC
Communications - 3.8%
AT&T Inc
AT&T Inc
AT&T Inc
Charter Communications Operating LLC / Charter
Communications Operating Capital
Charter Communications Operating LLC / Charter
Communications Operating Capital
Charter Communications Operating LLC / Charter
Communications Operating Capital
Comcast Corp
Comcast Corp
Comcast Corp
Comcast Corp1
T-Mobile USA Inc
Verizon Communications Inc
Verizon Communications Inc
Verizon Communications Inc
Verizon Communications Inc
Consumer Cyclical - 1.7%
American Honda Finance Corp
Brunswick Corp
Dollar General Corp

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Corporate Bonds - 38.4%
General Motors Financial Co Inc
General Motors Financial Co Inc
O'Reilly Automotive Inc
Starbucks Corp
Tractor Supply Co
Whirlpool Corp
Consumer Non-Cyclical - 3.5%
Amgen Inc
Bristol-Myers Squibb Co
Bristol-Myers Squibb Co
Cargill Inc1
Children's Health System of Texas
Cigna Corp
Community Health Network Inc
CVS Health Corp
CVS Health Corp
Health Care Service Corp A Mutual Legal Reserve
Co1
Kaiser Foundation Hospitals
Keurig Dr Pepper Inc
Mondelez International Inc
Moody's Corp
Quanta Services Inc
Quanta Services Inc
Sutter Health
Zoetis Inc
Energy - 4.5%
Cheniere Corpus Christi Holdings LLC1
Chevron USA Inc
Columbia Pipeline Group Inc
ConocoPhillips1
Diamondback Energy Inc
Diamondback Energy Inc
EOG Resources Inc
Gray Oak Pipeline LLC1
Marathon Petroleum Corp
MPLX LP
MPLX LP
ONEOK Inc
Phillips 66 Partners LP
Phillips 66 Partners LP
Pioneer Natural Resources Co
Pioneer Natural Resources Co
Sabine Pass Liquefaction LLC
Sabine Pass Liquefaction LLC

Interest Rate
1.250%
1.500%
4.350%
2.550%
1.750%
4.600%

Maturity Date
01/08/2026
06/10/2026
06/01/2028
11/15/2030
11/01/2030
05/15/2050

Currency
USD
USD
USD
USD
USD
USD

Principal
65,000
85,000
120,000
85,000
90,000
70,000

Fair Value ($)
63,628
83,675
135,459
86,779
84,359
86,872
841,800

4.400%
3.400%
2.350%
1.375%
2.511%
4.125%
3.099%
4.300%
5.050%
3.200%

05/01/2045
07/26/2029
11/13/2040
07/23/2023
08/15/2050
11/15/2025
05/01/2050
03/25/2028
03/25/2048
06/01/2050

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

85,000
125,000
85,000
65,000
90,000
85,000
120,000
53,000
65,000
65,000

101,752
137,004
80,846
65,515
85,302
93,000
120,223
59,520
85,260
66,385

3.002%
0.750%
1.500%
2.550%
2.900%
3.050%
2.294%
3.000%

06/01/2051
03/15/2024
02/04/2031
08/18/2060
10/01/2030
10/01/2041
08/15/2030
09/12/2027

USD
USD
USD
USD
USD
USD
USD
USD

140,000
125,000
85,000
75,000
140,000
100,000
80,000
100,000

144,646
124,150
79,803
66,096
142,518
96,960
79,969
105,481
1,734,430

2.742%
2.343%
4.500%
4.300%
2.875%
3.125%
4.375%
2.000%
5.125%
1.750%
4.125%
4.550%
3.550%
3.750%
1.900%
2.150%
4.200%
4.500%

12/31/2039
08/12/2050
06/01/2025
08/15/2028
12/01/2024
03/24/2031
04/15/2030
09/15/2023
12/15/2026
03/01/2026
03/01/2027
07/15/2028
10/01/2026
03/01/2028
08/15/2030
01/15/2031
03/15/2028
05/15/2030

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

115,000
85,000
120,000
90,000
85,000
205,000
55,000
100,000
80,000
135,000
85,000
95,000
45,000
85,000
65,000
40,000
275,000
65,000

112,417
78,198
129,473
101,154
88,199
211,510
63,617
101,080
91,095
133,712
93,051
104,960
47,902
91,538
61,611
38,479
301,439
73,389

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Corporate Bonds - 38.4%
Williams Cos Inc
Williams Cos Inc
Financial - 10.6%
Alexandria Real Estate Equities Inc
American Express Co
American Tower Corp
Bank of America Corp
Bank of America Corp, 2.087%2
Bank of America Corp, 2.299%2
Camden Property Trust
Cboe Global Markets Inc
Charles Schwab Corp
Charles Schwab Corp
Citigroup Inc, 1.281%2
Citigroup Inc, 4.412%2
CNA Financial Corp
Crown Castle International Corp
Crown Castle International Corp
Digital Realty Trust LP
ERP Operating LP
Fidelity National Financial Inc
Goldman Sachs Group Inc, 1.431%2
Goldman Sachs Group Inc, 1.542%2
Goldman Sachs Group Inc, 2.615%2
JPMorgan Chase & Co, 2.301%2
JPMorgan Chase & Co, 3.782%2
JPMorgan Chase & Co, 3.882%2
Morgan Stanley, 0.864%2
Morgan Stanley, 3.591%2
Morgan Stanley, 1.794%2
National Retail Properties Inc
PNC Financial Services Group Inc
PNC Financial Services Group Inc, 3.400%2
Prologis LP
Public Storage
State Street Corp
State Street Corp, 2.354%2
Truist Financial Corp, 1.267%2
Visa Inc
Wells Fargo & Co
Wells Fargo & Co, 2.572%2
Industrial - 1.6%
Berry Global Inc
Carlisle Cos Inc
Carrier Global Corp

Interest Rate
2.600%
5.400%

Maturity Date
03/15/2031
03/04/2044

Currency
USD
USD

Principal
175,000
85,000

Fair Value ($)
174,006
105,814
2,202,644

1.875%
4.200%
2.300%
5.000%
S + 2.087%
S + 2.299%
3.150%
3.650%
0.750%
3.250%
S + 1.281%
S + 4.412%
2.050%
3.800%
2.900%
3.700%
1.850%
3.200%
S + 1.431%
S + 1.542%
S + 2.615%
S + 2.301%
S + 3.782%
S + 3.882%
S + 0.864%
3M USD L+ 3.591%
S + 1.794%
3.500%
3.500%
H15T5Y + 3.400%
1.250%
2.250%
2.200%
S + 2.354%
S + 1.267%
3.150%
4.750%
S + 2.572%

02/01/2033
11/06/2025
09/15/2031
01/21/2044
06/14/2029
07/21/2032
07/01/2029
01/12/2027
03/18/2024
05/22/2029
11/03/2025
03/31/2031
08/15/2030
02/15/2028
04/01/2041
08/15/2027
08/01/2031
09/17/2051
03/09/2027
09/10/2027
04/22/2032
10/15/2025
02/01/2028
07/24/2038
10/21/2025
07/22/2028
02/13/2032
04/15/2051
01/23/2024
12/31/2049
10/15/2030
11/09/2031
03/03/2031
11/01/2025
03/02/2027
12/14/2025
12/07/2046
02/11/2031

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

90,000
135,000
125,000
200,000
70,000
235,000
75,000
85,000
65,000
85,000
60,000
350,000
65,000
105,000
85,000
115,000
105,000
90,000
180,000
145,000
75,000
235,000
150,000
145,000
160,000
155,000
170,000
80,000
140,000
135,000
70,000
180,000
80,000
135,000
80,000
140,000
80,000

84,684
148,519
121,547
263,391
69,567
231,325
79,833
92,476
64,721
91,388
59,852
400,107
63,007
114,333
83,008
124,702
102,046
86,334
176,426
142,146
75,624
240,389
162,479
164,927
157,759
167,215
161,097
82,524
146,615
132,872
65,172
181,120
79,389
139,167
78,533
149,284
100,165

235,000

240,143
5,123,886

1.650%
2.200%
2.242%

01/15/2027
03/01/2032
02/15/2025

USD
USD
USD

115,000
90,000
85,000

112,343
86,783
87,072

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Corporate Bonds - 38.4%
FedEx Corp
Martin Marietta Materials Inc
Union Pacific Corp
Vulcan Materials Co
Waste Connections Inc

Interest Rate
3.250%
0.650%
4.100%
3.500%
2.200%

Maturity Date
05/15/2041
07/15/2023
09/15/2067
06/01/2030
01/15/2032

Currency
USD
USD
USD
USD
USD

Principal
75,000
80,000
85,000
125,000
90,000

Fair Value ($)
76,830
79,720
103,708
135,145
88,250
769,851

Technology - 2.0%
Dell International LLC / EMC Corp
Dell International LLC / EMC Corp1
Fiserv Inc
Lam Research Corp
Lam Research Corp
Oracle Corp
QUALCOMM Inc
VMware Inc

5.300%
3.450%
3.500%
3.750%
1.900%
4.300%
1.650%
2.200%

10/01/2029
12/15/2051
07/01/2029
03/15/2026
06/15/2030
07/08/2034
05/20/2032
08/15/2031

USD
USD
USD
USD
USD
USD
USD
USD

235,000
95,000
105,000
50,000
90,000
140,000
89,000
120,000

275,705
91,354
113,021
54,454
88,604
155,262
84,271
117,819
980,490

Utilities - 5.0%
Appalachian Power Co
Berkshire Hathaway Energy Co
Consumers Energy Co
DTE Energy Co
Duke Energy Corp
Duke Energy Progress LLC
Duke Energy Progress NC Storm Funding LLC
Entergy Arkansas LLC
Entergy Corp
Entergy Louisiana LLC
Exelon Corp
Florida Power & Light Co
Kentucky Utilities Co
National Fuel Gas Co
National Rural Utilities Cooperative Finance Corp
National Rural Utilities Cooperative Finance Corp
NiSource Inc
NiSource Inc
Northern States Power Co
Ohio Power Co
Oklahoma Gas and Electric Co
Southern California Gas Co

4.500%
6.125%
2.500%
1.050%
3.750%
4.150%
2.387%
3.350%
2.800%
4.000%
4.050%
3.950%
3.300%
3.950%
1.000%
4.300%
3.490%
3.950%
2.600%
2.600%
0.553%
2.550%

03/01/2049
04/01/2036
05/01/2060
06/01/2025
04/15/2024
12/01/2044
07/01/2037
06/15/2052
06/15/2030
03/15/2033
04/15/2030
03/01/2048
06/01/2050
09/15/2027
10/18/2024
03/15/2049
05/15/2027
03/30/2048
06/01/2051
04/01/2030
05/26/2023
02/01/2030

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

50,000
72,000
115,000
175,000
100,000
130,000
360,000
80,000
60,000
95,000
95,000
65,000
90,000
135,000
95,000
70,000
65,000
95,000
90,000
90,000
125,000
75,000

60,282
98,135
101,871
171,534
105,030
153,181
363,887
84,328
61,123
108,079
105,651
77,354
94,710
143,318
94,200
87,737
69,817
107,066
86,214
92,279
124,185
76,978
2,466,959
16,267,751

Total United States
Total Corporate Bonds
(Cost $18,252,982)

18,750,568
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Foreign Government Related Obligations - 0.5%

Interest Rate

Mexico - 0.3%
Mexico Government International Bond
Panama - 0.2%
Panama Government International Bond
Total Foreign Government Related Obligations
(Cost $254,689)
U.S. Treasury Obligations - 21.6%

Maturity Date

Principal

Fair Value ($)

4.600%

01/23/2046

USD

125,000

133,595

3.160%

01/23/2030

USD

120,000

124,201
257,796

Currency

Principal

Fair Value ($)

USD
USD
USD
USD
USD
USD
USD

1,375,000
590,000
75,000
2,735,000
2,865,000
1,860,000
1,325,000

1,383,433
621,620
72,949
2,407,227
2,891,971
1,867,120
1,340,579
10,584,899
10,584,899

Currency

Principal

Fair Value ($)

Interest Rate

United States - 21.6%
United States Treasury Bond
United States Treasury Bond
United States Treasury Bond
United States Treasury Bond
United States Treasury Note
United States Treasury Note
United States Treasury Note

Currency

Maturity Date

1.500%
2.250%
1.750%
1.375%
1.250%
1.125%
1.500%

02/15/2030
05/15/2041
08/15/2041
08/15/2050
08/31/2024
02/28/2025
01/31/2027

Total U.S. Treasury Obligations
(Cost $10,532,781)
Mortgage and Other Asset-Backed Securities - 37.5%

Interest Rate

Maturity Date

Corporate - 9.2%
United States - 9.2%
Asset Backed Securities - 7.7%
American Airlines 2019-1 Class AA Pass Through
Trust
AmeriCredit Automobile Receivables Trust 2021-1
AmeriCredit Automobile Receivables Trust 2021-2
Capital One Multi-Asset Execution Trust
CNH Equipment Trust 2020-A
CNH Equipment Trust 2021-A
Ford Credit Auto Owner Trust 2021-REV21
GM Financial Consumer Automobile Receivables
Trust 2020-1
GM Financial Consumer Automobile Receivables
Trust 2020-2
GM Financial Revolving Receivables Trust 2021-11
Mercedes-Benz Auto Lease Trust 2021-B
New Economy Assets Phase 1 Sponsor LLC1
PSNH Funding LLC 3
Taco Bell Funding LLC1

3.150%

02/15/2032

USD

91,872

92,795

0.370%
0.340%
0.550%
1.160%
0.400%
1.530%
1.840%

08/18/2025
12/18/2026
07/15/2026
06/16/2025
12/15/2025
05/15/2034
09/16/2024

USD
USD
USD
USD
USD
USD
USD

155,000
125,000
210,000
155,266
175,000
205,000
128,148

154,490
123,967
206,915
155,758
173,235
203,814
129,204

1.490%

12/16/2024

USD

58,780

59,124

1.170%
0.400%
1.910%
3.094%
2.294%

06/12/2034
11/15/2024
10/20/2061
02/01/2026
08/25/2051

USD
USD
USD
USD
USD

155,000
275,000
235,000
119,428
180,000

152,400
272,926
230,487
122,251
177,934

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Mortgage and Other Asset-Backed Securities - 37.5%
Asset Backed Securities - 7.7%
Toyota Auto Loan Extended Note Trust 2020-11
Toyota Auto Receivables 2020-B Owner Trust
Verizon Master Trust
Verizon Owner Trust 2020-A
Volkswagen Auto Loan Enhanced Trust 2021-1
Wendy's Funding LLC1
Mortgage Securities - 1.5%
BX Commercial Mortgage Trust 2021-VOLT,
0.810%1, 2
Cold Storage Trust 2020-ICE5, 1.010%1, 2
JPMBB Commercial Mortgage Securities Trust
2013-C12
Seasoned Loans Structured Transaction Trust Series

Interest Rate

Maturity
Date

Currency

Principal

Fair Value ($)

1.350%
1.360%
0.500%
1.850%
1.020%
2.370%

05/25/2033
08/15/2024
05/20/2027
07/22/2024
06/22/2026
06/15/2051

USD
USD
USD
USD
USD
USD

215,000
197,844
365,000
450,000
150,000

214,460
198,803
360,290
453,372
149,994

179,100

174,964
3,807,183

1M USD L + 0.700%

09/15/2036

USD

250,000

249,147

1M USD L + 0.900%
3.157%

11/15/2037
07/15/2045

USD
USD

201,513
68,255

201,331
68,598

2.000%

11/25/2030

USD

200,389

201,324

2020-31
720,400
4,527,583

Total United States
Total Corporate
(Cost $4,550,135)

4,527,583

US Government Agencies or Government Sponsored
Enterprises - 28.3%
United States - 28.3%
Mortgage Securities - 28.3%
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool

4.500%
3.000%
2.000%
2.000%
5.500%
2.000%
2.000%
3.500%
5.000%
2.000%
2.500%
5.000%
3.500%
3.500%
4.000%
4.000%
3.500%
3.500%
3.500%

04/01/2034
10/01/2034
11/01/2035
12/01/2035
12/01/2035
05/01/2036
06/01/2036
06/01/2037
05/01/2040
05/01/2041
11/01/2041
03/01/2042
09/01/2042
07/01/2043
11/01/2044
07/01/2045
08/01/2045
05/01/2046
05/01/2046

The accompanying notes are an integral part
of these financial statements.
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USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

92,984
52,385
181,776
143,930
5,337
113,168
201,793
123,036
8,137
306,119
252,461
95,973
140,506
127,873
198,278
226,435
106,282
99,541
129,630

101,176
55,231
187,075
147,853
5,859
116,058
206,868
132,222
9,223
311,201
260,783
108,750
151,526
137,955
217,555
248,015
113,706
106,077
137,951

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Mortgage and Other Asset-Backed Securities - 37.5%
US Government Agencies or Government
Sponsored Enterprises - 28.3%
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Fannie Mae Pool
Freddie Mac Gold Pool
Freddie Mac Gold Pool
Freddie Mac Gold Pool
Freddie Mac Gold Pool
Freddie Mac Gold Pool
Freddie Mac Gold Pool
Freddie Mac Pool
Freddie Mac Pool
Freddie Mac Pool
Freddie Mac Pool
Freddie Mac Pool
Freddie Mac Pool
Ginnie Mae I Pool
Ginnie Mae I Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool

Interest Rate

Maturity Date

Currency

3.000%
3.000%
3.000%
3.000%
3.500%
4.500%
4.500%
3.500%
4.500%
4.500%
4.500%
4.000%
4.000%
4.500%
4.000%
2.500%
3.000%
2.500%
2.500%
3.000%
2.000%
2.000%
3.000%
3.000%
3.500%
3.500%
3.000%
5.000%
3.500%
3.000%
3.000%
3.500%
4.000%
2.500%
2.000%
2.500%
2.500%
3.000%
4.000%
5.000%
3.500%
3.500%
4.000%
4.000%
5.000%

06/01/2046
10/01/2046
11/01/2046
12/01/2046
03/01/2047
07/01/2047
08/01/2047
09/01/2047
04/01/2048
07/01/2048
07/01/2048
12/01/2048
10/01/2049
10/01/2049
11/01/2049
08/01/2050
08/01/2050
09/01/2050
10/01/2050
10/01/2050
03/01/2051
04/01/2051
05/01/2051
06/01/2051
06/01/2051
06/01/2051
11/01/2051
11/01/2023
09/01/2028
11/01/2032
04/01/2047
01/01/2048
04/01/2048
06/01/2035
01/01/2041
09/01/2041
11/01/2041
11/01/2049
11/01/2049
10/15/2039
09/15/2041
10/20/2047
12/20/2047
01/20/2048
01/20/2050

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

The accompanying notes are an integral part
of these financial statements.
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Principal

Fair Value ($)

248,593
118,058
359,250
141,601
185,626
73,304
130,586
136,933
50,097
131,701
93,752
97,728
199,478
79,144
276,316
200,448
215,585
236,511
127,284
164,547
525,814
494,087
262,029
140,677
358,468
232,560
264,552
35
80,418
118,886
321,192
141,043
178,393
168,639
200,030
291,651
272,787
139,777
66,952
130,075
192,592
80,060
86,986
38,628
282,936

261,277
123,983
378,909
148,765
198,583
79,089
141,073
145,597
53,578
141,536
101,237
103,983
212,441
84,896
297,928
205,404
225,450
242,385
130,111
172,565
526,572
495,736
276,164
147,457
381,256
246,955
274,479
36
85,567
125,673
340,463
150,551
191,392
174,626
203,348
301,264
281,779
145,709
71,146
150,739
205,820
84,488
92,713
41,172
301,981

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.5%
Mortgage and Other Asset-Backed Securities - 37.5%
US Government Agencies or Government Sponsored
Enterprises - 28.3%
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool
Ginnie Mae II Pool

Interest Rate

Maturity Date

4.500%
5.000%
4.000%
2.500%
3.000%
2.500%
3.000%
2.500%
3.000%

02/20/2050
03/20/2050
05/20/2051
06/20/2051
06/20/2051
07/20/2051
08/20/2051
11/20/2051
12/20/2051

Currency

USD
USD
USD
USD
USD
USD
USD
USD
USD

Principal

Fair Value ($)

94,510
51,074
280,132
337,135
230,095
262,860
293,014
264,196
465,000

100,065
54,843
295,083
345,874
238,434
269,674
306,692
271,044
483,344
13,866,013
13,866,013

Total US Government Agencies or Government Sponsored Enterprises
(Cost $13,733,682)
Total Mortgage and Other-Asset Backed Securities
(Cost $18,283,817)

18,393,596

Short-Term Investment Funds - 1.5%
United States - 1.5%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $733,284)
TOTAL INVESTMENTS IN SECURITIES - 99.5%
(Cost $48,057,553)

Shares

Fair Value ($)

733,284

733,284
733,284

48,720,143

Other Assets and Liabilities - 0.5%

237,131

TOTAL MEMBERS’ EQUITY - 100%

48,957,274

Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities may be resold in transactions exempt from registration,
normally to qualified institutional buyers. At December 31, 2021, these securities amounted to a value of $2,607,639 or 5.3% of net assets.
2 Variable rate security based on a reference index and spread. The rate listed is as of December 31, 2021.
USD - United States Dollar
1

S - Secured Overnight Funding Rate as of December 31, 2021 was 0.050%
1M USD L - 1 Month LIBOR as of December 31, 2021 was 0.100%
3M USD L - 3 Month LIBOR as of December 31, 2021 was 0.210%
LIBOR - London Interbank Offered Rate
H15T1Y - U.S. Treasury Yield Curve Rate T Constant Maturity 1 year as of December 31, 2021 was 0.004%
H15T5Y - U.S. Treasury Yield Curve Rate T Constant Maturity 5 year as of December 31, 2021 was 0.014%
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund (the
“Fund”) is a series of the Company. Barrow, Hanley, Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the
“Investment Adviser” or “Managing Member”) of the Fund. The Fund’s investment objective is maximize long-term total return with prudent risk of
principal by investing in U.S. investment-grade fixed income securities with diversified maturities. The Fund seeks to outperform the Barclays Capital
Aggregate Bond Index over multiple year time periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B. Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Core Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.
Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Debt securities are valued at the mean of the bid and ask or evaluated bid prices as determined by an independent pricing service, taking into consideration
recent transactions of the security or similar securities, yield, liquidity, risk, credit quality, coupon, maturity, type or issue and any other factors or market
data the pricing service deems relevant. These securities are generally categorized in Level 2 if inputs are observable and timely; otherwise they would be
categorized as Level 3.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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The following is a summary of investments within the fair value hierarchy, as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Investments in securities - Assets
Corporate Bonds
Foreign Government Related Obligations
U.S. Treasury Obligations
Mortgage and Other Asset-Backed Securities
Short-Term Investment Funds
Total

$

- $
733,284
733,284 $

$

Level 2
18,750,568 $
257,796
10,584,899
18,393,596
47,986,859 $

Level 3
- $
- $

Total
18,750,568
257,796
10,584,899
18,393,596
733,284
48,720,143

Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Cash
Cash, including cash denominated in foreign currencies, if any, represents cash held at a bank(s) or custodian bank(s) which may exceed insured limits.
The Fund is subject to risk to the extent that the institutions may be unable to fulfill their obligations.
E. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Interest income is accrued daily and determined on the basis of coupon interest
accrued using the effective interest method adjusted for amortization of premiums and accretion of discounts using the effective yield method. Inflation
adjustments and paydown gains and losses are included in interest income. Income, non-class specific operating expenses and realized and, unrealized
gains and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each
day.
F. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with
the relevant taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31,
2021. Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's
current and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue
Service and certain other tax jurisdictions.
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G. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
H. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
I. Mortgage Related and Other Asset-Backed Securities
The Fund may invest in mortgage-related and other asset-backed securities that directly or indirectly represent a participation in, or are secured by and
payable from, loans on real property. Mortgage related securities are created from pools of residential or commercial mortgage loans, including mortgage
loans made by savings and loan institutions, mortgage bankers, commercial banks and others. These securities provide payments which consist of both
interest and principal. Interest may be determined by fixed or adjustable rates. The rate of prepayments on underlying mortgages will affect the price and
volatility of a mortgage related security, and may have the effect of shortening or extending the effective duration of the security relative to what was
anticipated at the time of purchase. The timely payment of principal and interest of certain mortgage related securities is guaranteed with the full faith and
credit of the U.S. Government. Pools created and guaranteed by non-governmental issuers, including government-sponsored corporations, may be
supported by various forms of insurance or guarantees, but there can be no assurance that private insurers or guarantors can meet their obligations under
the insurance policies or guarantee arrangements. Many of the risks of investing in mortgage related securities secured by commercial mortgage loans
reflect the effects of local and other economic conditions on real estate markets, the ability of tenants to make lease payments, and the ability of a property
to attract and retain tenants. These securities may be less liquid and may exhibit greater price volatility than other types of mortgage related or other assetbacked securities. Other asset-backed securities are created from many types of assets, including auto loans, credit card receivables, home equity loans,
and student loans.
3. Expenses
An annual fee, which includes but is not limited to investment advisory, manager, transfer agent, audit, and custodian fees, is not charged to the Fund, but
is paid directly by the members of the Fund. The annual fee is treated as a direct obligation of each member to the Manager. These fees can be paid by the
members either (a) inside of the account by redeeming units or (b) outside the account by direct invoice and accordingly are not reflected as an expense in
the Fund’s financial statements.
The annual fee is calculated monthly with respect to each member as disclosed in the Subscription Documents and unless a lower fee structure has been
negotiated, is calculated at an annual rate between 0.375% and 0.250% of the member’s equity.
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The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments, were $49,155,735 and $60,358,005 respectively.
For the year ended December 31, 2021, there were $23,628,088 of long-term purchases and $26,933,816 of long-term sales of U.S. Government
securities. These amounts are included in the purchases and sales of investment securities disclosed above.
5. Concentration of Ownership
Five members had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised approximately 70% of
the Fund.
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
B. Credit and Interest Rate Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
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Interest rate risk is the risk that fixed income securities will decline in fair value because of changes in interest rates. Fixed income producing securities
are subject to certain risks, including (i) if interest rates go up, the fair value of fixed income-producing securities in the Fund’s portfolio generally will
decline; (ii) during periods of declining interest rates, the issuer of a security may exercise its option to prepay principal earlier than scheduled, forcing the
Fund to reinvest in lower yielding securities (call or prepayment risk); and (iii) during periods of rising interest rates, the average life of certain types of
securities may be extended because of slower than expected principal payments (extension risk).
The Fund may invest in obligations issued by agencies and instrumentalities of the U.S. Government that may vary in the level of support they receive
from the government. The government may choose not to provide financial support to government sponsored agencies or instrumentalities if it is not
legally obligated to do so. In this case, if the issuer defaulted, the underlying fund holding securities of such issuer might not be able to recover its
investment from the U.S. Government.
Many financial instruments may be tied to the London Interbank Offered Rate, or “LIBOR,” to determine payment obligations, financing terms, hedging
strategies, or investment value. LIBOR is the offered rate for short-term Eurodollar deposits between major international banks. On July 27, 2017, the
head of the United Kingdom “UK” Financial Conduct Authority (FCA) announced a desire to phase out the use of LIBOR. The FCA has confirmed that
all LIBOR settings will either cease to be provided by any administrator or no longer be representative: (1) immediately after December 31, 2021, in the
case of all British Pound, Euro, Swiss Franc and Japanese Yen settings, and the 1-week and 2-month USD settings; and (2) immediately after June 30,
2023, in the case of the remaining USD settings. Regulators and industry working groups have suggested alternative reference rates and global consensus
is growing around the process for amending existing contracts or instruments to transition away from LIBOR. There does remain some uncertainty and
risk regarding the willingness and ability of issuers to include enhanced provisions in new and existing contracts or instruments. As such, the transition
away from LIBOR, among other “IBOR” reference rates, may lead to increased volatility and illiquidity in markets that are tied to IBOR reference rates,
reduced values of IBOR-related investments, and reduced effectiveness of hedging strategies, adversely affecting the Fund’s performance or NAV. In
addition, the alternative reference rate may be an ineffective substitute resulting in prolonged adverse market conditions for the Fund.
C. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
D. Foreign Issuer Risk
The Fund invests in securities of foreign issuers in various countries. These investments may involve certain considerations and risks not typically
associated with investments in the United States of America, as a result of, among other factors, the possibility of future political and economic
developments and the level of governmental supervision and regulation of securities markets in the respective countries.
7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
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8. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022 the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley Total Return Bond Fund, a newly formed open-end management investment company registered under the Investment Company Act of
1940, as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the assets of the Fund, including
without limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to register shares under applicable
securities laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I Shares of beneficial interest of the
RIC and will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing documents, such I Shares of beneficial
interest of the RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and in complete liquidation of the Fund.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund, which comprise the
statement of financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes in
members’ equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss High Yield Fixed Income Fund as of December 31, 2021 and the results of its operations, changes in its members’ equity, and financial highlights
for the year then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund and to meet our other ethical responsibilities in accordance with the
relevant ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund’s ability to continue as a going concern within one year
after the date that the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund’s internal
control. Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss High Yield Fixed Income Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $97,886,603)
Investments in affiliated funds, at fair value (cost $26,500,336)
Receivable for investments sold
Interest receivable
Dividends receivable
Total assets
Liabilities
Transfer agent fees payable
Accrued expenses and other liabilities
Total liabilities
Members’ Equity (5,044,893 units outstanding, at $26.55 per unit)

$

$

The accompanying notes are an integral part
of these financial statements.
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99,302,197
30,791,963
2,520,439
1,376,105
8
133,990,712
12,891
53,253
66,144
133,924,568

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Interest income
Dividend income
Total investment income
Expenses
Professional fees
Transfer agent fees
Accounting and custody fees
Total expenses
Net investment income (loss)
Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Net realized gain (loss)
Net change in unrealized appreciation/depreciation:
Investments in securities
Investments in affiliated funds
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

$

5,470,716
35,132
5,505,848
53,973
51,247
34,818
140,038
5,365,810

3,335,527
3,335,527

$

The accompanying notes are an integral part
of these financial statements.
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(2,352,960)
1,741,400
(611,560)
2,723,967
8,089,777

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

12,896,965
20,986,742

$
Units

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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5,365,810
3,335,527
(611,560)
8,089,777

501,613 $
(311)
501,302
$

112,937,826
133,924,568
Amount
12,905,000
(8,035)
12,896,965
12,896,965

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Financial Highlights
Year Ended December 31, 2021
Selected Per Unit Data
Members’ equity per unit, beginning of year

$

Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year

$

Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses (%)
Ratio of net investment income (loss) (%)
Supplemental Data
Portfolio Turnover Ratio (%)
1
2
3
4

24.86
1.11
0.58
1.69
26.55
6.80
0.11
4.31
64.97

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021

Investment in affiliated funds - 23.0%
Limited Liability Companies1,2 - 23.0%
United States - 23.0%
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Total Affiliated Funds
(Cost $26,500,336)

Units

Fair Value ($)

2,606,246

30,791,963
30,791,963

TOTAL INVESTMENTS IN AFFILIATED FUNDS - 23.0%
(Cost $26,500,336)

30,791,963

Investments in securities - 74.1%
Corporate Bonds - 71.4%
Canada - 0.8%
Industrial - 0.8%
GFL Environmental Inc3
GFL Environmental Inc3
GFL Environmental Inc3

Interest Rate

Maturity
Date

Currency

Principal

Fair Value ($)

4.000%
4.750%
4.375%

08/01/2028
06/15/2029
08/15/2029

USD
USD
USD

800,000
50,000

784,000
50,438

250,000

247,656
1,082,094
1,082,094

4.375%

04/15/2029

USD

1,000,000

990,000

5.125%

02/01/2029

USD

500,000

510,685

5.250%

07/15/2027

USD

250,000

262,812

Total Canada
Chile - 0.7%
Communications - 0.7%
VTR Comunicaciones SpA3
Germany - 0.6%
Basic Materials - 0.4%
Mercer International Inc
Industrial - 0.2%
Vertical US Newco Inc3
Total Germany
Ireland - 0.4%
Industrial - 0.4%
AerCap Global Aviation Trust, 6.500%3, 4

773,497

3M USD L + 6.500%

06/15/2045

USD

500,000

540,000

Macao - 0.3%
Consumer Cyclical - 0.3%
Wynn Macau Ltd3

5.125%

12/15/2029

USD

500,000

454,225

Mexico - 2.1%
Communications - 2.1%
Total Play Telecomunicaciones SA de CV3

6.375%

09/20/2028

USD

3,000,000

2,835,030

The accompanying notes are an integral part
of these financial statements.
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Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 74.1%
Corporate Bonds - 71.4%
Netherlands - 0.8%
Communications - 0.8%
UPC Broadband Finco BV3

Interest Rate

Maturity Date

Currency

Principal

Fair Value ($)

4.875%

07/15/2031

USD

1,000,000

1,020,000

Poland - 0.2%
Industrial - 0.2%
Canpack SA / Canpack US LLC3

3.875%

11/15/2029

USD

250,000

244,063

United Kingdom - 2.9%
Communications - 2.5%
Virgin Media Finance PLC3
Virgin Media Secured Finance PLC3
Vmed O2 UK Financing I PLC3

5.000%
5.500%
4.750%

07/15/2030
05/15/2029
07/15/2031

USD
USD
USD

1,000,000
1,250,000

994,999
1,315,624

1,000,000

1,012,500
3,323,123

3.875%

10/15/2029

USD

500,000

506,250
3,829,373

5.125%
4.625%
6.750%
4.625%
4.500%
6.750%

10/01/2031
11/15/2029
12/01/2027
10/01/2029
06/01/2031
05/15/2026

USD
USD
USD
USD
USD
USD

1,500,000
2,500,000
1,000,000
500,000
500,000
2,000,000

1,511,250
2,480,625
1,058,830
495,985
491,874
1,965,000

6.250%
5.625%

04/15/2029
08/15/2029

USD
USD

1,250,000

1,243,750

500,000

511,875
9,759,189

4.125%
4.625%
5.375%
4.750%
5.125%

12/01/2030
12/01/2030
11/15/2031
10/15/2030
07/15/2029

USD
USD
USD
USD
USD

1,500,000
2,000,000
500,000
250,000

1,464,375
1,892,500
514,375
248,438

1,000,000

1,005,000
5,124,688

5.500%
5.750%
6.625%

04/20/2026
04/20/2029
01/15/2028

USD
USD
USD

1,000,000
1,000,000
250,000

1,039,875
1,067,590
263,750

4.625%

08/01/2029

USD

1,000,000

987,500

7.625%
4.125%
5.625%
5.500%

05/01/2027
05/15/2029
04/30/2033
12/01/2028

USD
USD
USD
USD

250,000
1,050,000
1,000,000
1,324,000

255,268
1,049,444
1,091,249
1,386,890

Consumer Non-Cyclical - 0.4%
180 Medical Inc4
Total United Kingdom
United States - 62.6%
Basic Materials - 7.3%
Allegheny Technologies Inc
Chemours Co4
Compass Minerals International Inc3
Diamond BC BV3
Kaiser Aluminum Corp3
Polar US Borrower LLC / Schenectady International
Group Inc3
TMS International Corp3
WR Grace Holdings LLC3
Communications - 3.8%
CSC Holdings LLC3
CSC Holdings LLC3
Gray Escrow II Inc3
Gray Television Inc3
LCPR Senior Secured Financing DAC3
Consumer Cyclical - 9.4%
American Airlines Inc/AAdvantage Loyalty IP Ltd3
American Airlines Inc/Aadvantage Loyalty IP Ltd3
Ashton Woods USA LLC / Ashton Woods Finance
Co3
Ashton Woods USA LLC / Ashton Woods Finance
Co3
BCPE Empire Holdings Inc3
Beacon Roofing Supply Inc3
Goodyear Tire & Rubber Co
Interface Inc3

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 74.1%
Corporate Bonds - 71.4%
Ken Garff Automotive LLC3
Lithia Motors Inc3
PetSmart Inc / PetSmart Finance Corp3
PetSmart Inc / PetSmart Finance Corp3
Sonic Automotive Inc3
Station Casinos LLC3
STL Holding Co LLC3
Vista Outdoor Inc3
Wabash National Corp3

Interest Rate
4.875%
3.875%
4.750%
7.750%
4.875%
4.625%
7.500%
4.500%
4.500%

Consumer Non-Cyclical - 11.3%
AHP Health Partners Inc3
Allied Universal Holdco LLC/Allied Universal
Finance Corp/Atlas Luxco 4 Sarl3
Allied Universal Holdco LLC/Allied Universal
Finance Corp/Atlas Luxco 4 Sarl3
Bausch Health Cos Inc3
Bausch Health Cos Inc3
Bausch Health Cos Inc3
Bausch Health Cos Inc3
Bausch Health Cos Inc3
Emergent BioSolutions Inc3
HealthEquity Inc3
Jazz Securities DAC3
Mozart Debt Merger Sub Inc3
Mozart Debt Merger Sub Inc3
Nielsen Finance LLC / Nielsen Finance Co3
Organon & Co / Organon Foreign Debt Co-Issuer BV3
Par Pharmaceutical Inc3
PROG Holdings Inc3
Rent-A-Center Inc3
Sotheby’s/Bidfair Holdings Inc3
Tenet Healthcare Corp3
United Natural Foods Inc3
US Foods Inc3
Vizient Inc4
Energy - 7.7%
Colgate Energy Partners III LLC3
CQP Holdco LP / BIP-V Chinook Holdco LLC3
DCP Midstream Operating LP, 5.850%3, 4
Global Partners LP / GLP Finance Corp
Howard Midstream Energy Partners LLC3
ITT Holdings LLC3
Midwest Connector Capital Co LLC3
PBF Holding Co LLC / PBF Finance Corp3
PBF Holding Co LLC / PBF Finance Corp

Maturity
Date
09/15/2028
06/01/2029
02/15/2028
02/15/2029
11/15/2031
12/01/2031
02/15/2026
03/15/2029
10/15/2028

Currency
USD
USD
USD
USD
USD
USD
USD
USD
USD

Principal
600,000
250,000
250,000
500,000
1,000,000
500,000
1,500,000
500,000

Fair Value ($)
600,750
255,225
256,563
543,125
1,009,700
504,100
1,587,930
503,125

125,000

126,250
12,528,334

5.750%
4.625%

07/15/2029
06/01/2028

USD
USD

500,000
125,000

495,000
122,686

4.625%

06/01/2028

USD

1,125,000

1,124,303

4.875%
5.000%
6.250%
5.250%
5.250%
3.875%
4.500%
4.375%
3.875%
5.250%
4.750%
4.125%
7.500%
6.000%
6.375%
5.875%
4.375%
6.750%
4.625%
6.250%

06/01/2028
02/15/2029
02/15/2029
01/30/2030
02/15/2031
08/15/2028
10/01/2029
01/15/2029
04/01/2029
10/01/2029
07/15/2031
04/30/2028
04/01/2027
11/15/2029
02/15/2029
06/01/2029
01/15/2030
10/15/2028
06/01/2030
05/15/2027

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

250,000
125,000
100,000
1,000,000
50,000
1,000,000
250,000
250,000
500,000
500,000
2,000,000
250,000
1,000,000
2,000,000
1,500,000
500,000
500,000
1,000,000
205,000

255,625
110,313
95,024
880,000
43,938
959,770
247,500
258,860
498,235
506,820
1,975,000
254,063
1,021,930
2,057,920
1,563,750
510,000
506,340
1,070,799
207,050

315,000

328,780
15,093,706

5.875%
5.500%
3M USD L + 5.850%
7.000%
6.750%
6.500%
4.625%
9.250%
7.250%

07/01/2029
06/15/2031
05/21/2043
08/01/2027
01/15/2027
08/01/2029
04/01/2029
05/15/2025
06/15/2025

USD
USD
USD
USD
USD
USD
USD
USD
USD

500,000
1,073,000
2,000,000
1,500,000
125,000
1,000,000
1,000,000
1,000,000
1,064,000

515,000
1,119,944
1,940,000
1,556,250
128,088
990,000
1,077,234
951,250
754,056

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 74.1%
Corporate Bonds - 71.4%
PBF Holding Co LLC / PBF Finance Corp
TransMontaigne Partners LP / TLP Finance Corp

Interest Rate
6.000%
6.125%

Financial - 15.6%
Burford Capital Global Finance LLC3
Freedom Mortgage Corp3
Freedom Mortgage Corp3
GEO Group Inc
Howard Hughes Corp3
Icahn Enterprises LP / Icahn Enterprises Finance Corp
Iron Mountain Inc 3
Iron Mountain Inc 3
Iron Mountain Inc3
Iron Mountain Inc3
iStar Inc
LFS Topco LLC3
LPL Holdings Inc3
MGIC Investment Corp, 9.000%3, 4
Nationstar Mortgage Holdings Inc3
Nationstar Mortgage Holdings Inc3
New Residential Investment Corp 3
PHH Mortgage Corp3
Service Properties Trust
Service Properties Trust
Industrial - 6.6%
BWX Technologies Inc3
Covanta Holding Corp3
Dycom Industries Inc3
First Student Bidco Inc / First Transit Parent Inc3
Graham Packaging Co Inc3
Graphic Packaging International LLC3
LABL Inc3
LABL Inc3
OT Merger Corp3
Pactiv Evergreen Group Issuer LLC / Pactiv
Evergreen Group Issuer Inc3
Roller Bearing Co of America Inc3
TriMas Corp3
Waste Pro USA Inc3
Weekley Homes LLC / Weekley Finance Corp3

Maturity
Date
02/15/2028
02/15/2026

Currency
USD
USD

Principal
500,000
1,000,000

Fair Value ($)
321,250
988,750
10,341,822

6.250%
8.250%
6.625%
5.125%
4.375%
4.750%
5.250%
5.000%
4.875%
5.625%
5.500%
5.875%
4.000%
6M USD L + 9.000%
5.500%
5.750%
6.250%
7.875%
7.500%
5.500%

04/15/2028
04/15/2025
01/15/2027
04/01/2023
02/01/2031
09/15/2024
07/15/2030
07/15/2028
09/15/2029
07/15/2032
02/15/2026
10/15/2026
03/15/2029
04/01/2063
08/15/2028
11/15/2031
10/15/2025
03/15/2026
09/15/2025
12/15/2027

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

1,500,000
782,000
1,000,000
1,875,000
3,000,000
250,000
500,000
250,000
250,000
250,000
1,500,000
950,000
1,250,000
2,275,000
250,000
750,000
1,250,000
125,000
1,250,000
500,000

1,593,750
800,573
977,500
1,785,938
3,030,000
259,375
526,911
256,875
258,745
267,546
1,552,500
980,875
1,279,688
3,037,125
255,000
746,250
1,255,538
129,239
1,354,837
513,468
20,861,733

4.125%
4.875%
4.500%
4.000%
7.125%
3.750%
5.875%
8.250%
7.875%
4.375%

06/30/2028
12/01/2029
04/15/2029
07/31/2029
08/15/2028
02/01/2030
11/01/2028
11/01/2029
10/15/2029
10/15/2028

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

500,000
1,000,000
800,000
250,000
500,000
500,000
250,000
750,000
125,000
1,250,000

507,500
1,015,000
815,000
243,000
517,540
505,350
257,656
754,163
122,969
1,240,625

4.375%
4.125%
5.500%
4.875%

10/15/2029
04/15/2029
02/15/2026
09/15/2028

USD
USD
USD
USD

125,000
1,250,000
750,000

127,500
1,253,125
746,249

750,000

772,499
8,878,176

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 74.1%
Corporate Bonds - 71.4%
Utilities - 0.9%
Vistra Corp, 7.000%3, 4
Vistra Operations Co LLC3

Interest Rate

Maturity Date

H15T5Y + 7.000%
4.375%

12/31/2049
05/01/2029

Currency
USD
USD

Principal

Fair Value ($)

1,000,000

1,012,890

250,000

250,408
1,263,298
83,850,946

Total United States
Total Corporate Bonds
(Cost $94,734,974)
Preferred Bonds - 2.1%
United States - 2.1%
Financial - 2.1%
ILFC E-Capital Trust I, 4.425%3, 4
ILFC E-Capital Trust II, 2.626%3, 4

95,619,228
Interest Rate

Maturity Date

Currency

Principal

Fair Value ($)

3M USD L + 3.370%
3M USD L + 3.670%

12/21/2065
12/21/2065

USD
USD

2,455,000
1,000,000

2,025,375
852,500
2,877,875
2,877,875

Total United States
Total Preferred bonds
(Cost $2,346,535)

2,877,875
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 74.1%
Short-Term Investment Funds - 0.6%
United States - 0.6%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $805,094)
TOTAL INVESTMENTS IN SECURITIES - 74.1%
(Cost $97,886,603)

Shares

Fair Value ($)

805,094

805,094
805,094

99,302,197

Other Assets and Liabilities - 2.9%

3,830,408

TOTAL MEMBERS’ EQUITY - 100%

133,924,568

Percentage totals above may not recalculate due to rounding
1 The investment objective of the affiliated fund is to maximize total return consistent with preservation of capital and prudent investment management. The
affiliated fund seeks to generate higher returns than the Credit Suisse Leveraged Loan Index over multiple year time periods. The Fund may redeem some
or all of its interest on any date on which net asset value is determined on 30 calendar days advance written notice. Any redemption made by the Fund
within 90 days of its initial investment may be subject to an early redemption fee payable to the affiliated fund of up to 1.5% of the amount redeemed.
2 The financial statements of the affiliated fund are available per request from the Manager.
3 Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities may be resold in transactions exempt from registration,
normally to qualified institutional buyers. At December 31, 2021, these securities amounted to a value of $86,297,495 or 64.4% of net assets.
4 Variable rate security based on a reference index and spread. The rate listed is as of December 31, 2021.
USD - United States Dollar
3M USD L - 3 Month LIBOR as of December 31, 2021 was 0.210%
6M USD L - 6 Month LIBOR as of December 31, 2021 was 0.340%
LIBOR - London Interbank Offered Rate
H15T5Y - U.S. Treasury Yield Curve Rate T Constant Maturity 5 year as of December 31, 2021 was 0.014%
The accompanying notes are an integral part
of these financial statements.
12

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
(the “Fund”) is a series of the Company. Barrow, Hanley, Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the
“Investment Adviser” or “Managing Member”) of the Fund. The Fund seeks to outperform the Merrill Lynch U.S. High Yield BB-B Index over multiple
year time periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B. Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.
Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Debt securities are valued at the mean of the bid and ask or evaluated bid prices as determined by an independent pricing service, taking into consideration
recent transactions of the security or similar securities, yield, liquidity, risk, credit quality, coupon, maturity, type or issue and any other factors or market
data the pricing service deems relevant. These securities are generally categorized in Level 2 if inputs are observable and timely; otherwise they would be
categorized as Level 3.
Investments in affiliated funds are valued based on the member’s equity per unit of the affiliated funds, as a practical expedient. The members’ equity per
share are provided by the Manager of the affiliated funds.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
The following is a summary of investments within the fair value hierarchy, as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Investments in affiliated funds - Assets
Limited Liability Companies (a)
Total
Investments in securities - Assets
Corporate Bonds
Preferred Bonds
Short-Term Investment Funds
Total

Level 2

Level 3

Total

$
$

- $
- $

- $
- $

- $
- $

30,791,963
30,791,963

$

- $
805,094
805,094 $

95,619,228 $
2,877,875
98,497,103 $

- $
- $

95,619,228
2,877,875
805,094
99,302,197

$

(a) In accordance with FASB Codification Subtopic 820-10, certain investments that are measured at fair value using members’ equity per share (or its
equivalent) practical expedient have not been classified in the fair value hierarchy. The fair value amounts presented in this table are intended to permit
reconciliation of the fair value hierarchy to the amounts presented in the Statement of Financial Condition.
Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Interest income is accrued daily and determined on the basis of coupon interest
accrued using the effective interest method adjusted for amortization of premiums and accretion of discounts using the effective yield method. Inflation
adjustments and paydown gains and losses are included in interest income. Income, non-class specific operating expenses and realized and, unrealized
gains and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each
day.
E. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with
the relevant taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31,
2021. Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's
current and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue
Service and certain other tax jurisdictions.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
F. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
G. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
3. Expenses
Pursuant to the Private Placement Memorandum and the Subscription Documents, the Fund will pay transaction fees and other expenses from the Fund’s
assets.
In general, members will be charged an investment advisory fee to the Managing Member. The investment advisory fee is treated as a direct obligation of
each unitholder to the Managing Member. These fees can be paid by the member either (a) inside the account by redeeming units or (b) outside the
account by direct invoice. Accordingly, such fees are not expenses of the Fund.
The investment advisory fee is calculated monthly with respect to each member as disclosed in the Subscription Documents and unless a lower fee
structure has been negotiated, is calculated at an annual rate between 0.75% and 0.15% of the member’s equity.
The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments, were $97,261,956 and $81,319,704 respectively.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
5. Concentration of Ownership
One member had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised approximately 27% of the
Fund.
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
B. Credit and Interest Rate Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
Interest rate risk is the risk that fixed income securities will decline in fair value because of changes in interest rates. Fixed income producing securities
are subject to certain risks, including (i) if interest rates go up, the fair value of fixed income-producing securities in the Fund’s portfolio generally will
decline; (ii) during periods of declining interest rates, the issuer of a security may exercise its option to prepay principal earlier than scheduled, forcing the
Fund to reinvest in lower yielding securities (call or prepayment risk); and (iii) during periods of rising interest rates, the average life of certain types of
securities may be extended because of slower than expected principal payments (extension risk).
The Fund may invest in obligations issued by agencies and instrumentalities of the U.S. Government that may vary in the level of support they receive
from the government. The government may choose not to provide financial support to government sponsored agencies or instrumentalities if it is not
legally obligated to do so. In this case, if the issuer defaulted, the underlying fund holding securities of such issuer might not be able to recover its
investment from the U.S. Government.
Many financial instruments may be tied to the London Interbank Offered Rate, or “LIBOR,” to determine payment obligations, financing terms, hedging
strategies, or investment value. LIBOR is the offered rate for short-term Eurodollar deposits between major international banks. On July 27, 2017, the
head of the United Kingdom “UK” Financial Conduct Authority (FCA) announced a desire to phase out the use of LIBOR. The FCA has confirmed that
all LIBOR settings will either cease to be provided by any administrator or no longer be representative: (1) immediately after December 31, 2021, in the
case of all British Pound, Euro, Swiss Franc and Japanese Yen settings, and the 1-week and 2-month USD settings; and (2) immediately after June 30,
2023, in the case of the remaining USD settings. Regulators and industry working groups have suggested alternative reference rates and global consensus
is growing around the process for amending existing contracts or instruments to transition away from LIBOR. There does remain some uncertainty and
risk regarding the willingness and ability of issuers to include enhanced provisions in new and existing contracts or instruments. As such, the transition
away from LIBOR, among other “IBOR” reference rates, may lead to increased volatility and illiquidity in markets that are tied to IBOR reference rates,
reduced values of IBOR-related investments, and reduced effectiveness of hedging strategies, adversely affecting the Fund’s performance or NAV. In
addition, the alternative reference rate may be an ineffective substitute resulting in prolonged adverse market conditions for the Fund.
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Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
C. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
D. Foreign Issuer Risk
The Fund invests in securities of foreign issuers in various countries. These investments may involve certain considerations and risks not typically
associated with investments in the United States of America, as a result of, among other factors, the possibility of future political and economic
developments and the level of governmental supervision and regulation of securities markets in the respective countries.
7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
8. Transactions with Affiliates
The Fund invests in an underlying fund which has a common Investment Adviser. The Fund does not invest in the underlying Limited Liability Company
to exercise a controlling influence over the management or policies. Fees charged by the Manager in the underlying Limited Liability Company are
waived for the Fund. There were no distributions paid by the underlying Limited Liability Company. Investments in underlying funds for the year ended
December 31, 2021 were as follows:

Fund Name
Barrow, Hanley, Mewhinney & Strauss Bank Loan
Fund

Value
beginning of
the year
12/31/2020
$

27,050,563 $

Purchases
2,000,000 $
18

Sales
Proceeds
- $

Realized
Gain (Loss)
- $

Change in
Unrealized
Appreciation
(Depreciation)
1,741,400 $

Value end of
the year
12/31/2021
30,791,963

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss High Yield Fixed Income Fund
Notes to Financial Statements (Continued)
December 31, 2021
9. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022, the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley Credit Opportunities Fund, a newly formed open-end management investment company registered under the Investment Company Act of
1940, as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the assets of the Fund, including
without limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to register shares under applicable
securities laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I Shares of beneficial interest of the
RIC and will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing documents, such I Shares of beneficial
interest of the RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and in complete liquidation of the Fund.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund, which comprise the statement of
financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes in members’
equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss Bank Loan Fund as of December 31, 2021, and the results of its operations, changes in its members’ equity, and financial highlights for the year
then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund and to meet our other ethical responsibilities in accordance with the relevant
ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund’s ability to continue as a going concern within one year after the date that
the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund’s internal control.
Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss Bank Loan Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $118,581,887)
Receivable for investments sold
Interest receivable
Dividends receivable
Expense reimbursement receivable
Total assets

$

Liabilities
Payable for investments purchased
Transfer agent fees payable
Accrued expenses and other liabilities
Total liabilities

119,960,047
7,395,711
282,779
6
9,000
127,647,543
8,186,321
13,721
16,589
8,216,631

Members’ Equity (10,108,687 units outstanding, at $11.81 per unit)

$

The accompanying notes are an integral part
of these financial statements.
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119,430,912

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Interest income
Dividend income
Other income
Total investment income

$

Expenses
Accounting and custody fees
Transfer agent fees
Professional fees
Total expenses
Expense reimbursements
Net expenses
Net investment income (loss)

5,670,057
381
54,311
5,724,749
52,899
51,149
43,942
147,990
(39,250)
108,740
5,616,009

Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Net realized gain (loss)

(1,395,797)
(1,395,797)

Net change in unrealized appreciation/depreciation:
Investments in securities
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

$

The accompanying notes are an integral part
of these financial statements.
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2,669,113
2,669,113
1,273,316
6,889,325

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

5,750,000
12,639,325

$
Units
503,853
503,853

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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5,616,009
(1,395,797)
2,669,113
6,889,325

106,791,587
119,430,912
Amount

$

$

5,750,000
5,750,000
5,750,000

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Financial Highlights
Year Ended December 31, 2021

Selected Per Unit Data
Members’ equity per unit, beginning of year
Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year
Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses, gross (%)
Ratio of expenses, net (%)
Ratio of net investment income (loss) (%)

$

$

0.13
0.09
4.89

Supplemental Data
Portfolio Turnover Rate (%)
1
2
3
4

11.12
0.56
0.13
0.69
11.81
6.21

58.66

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Common Stock - 0.1%
United States - 0.1%
Financials - 0.1%
New TMW Topco Inc

Shares

Fair Value ($)

23,321

169,436

Total Common Stock
(Cost $0)
Bank Loans - 97.0%
Canada - 1.7%
Consumer Cyclical - 0.4%
Great Canadian Gaming Corp

169,436
Maturity
Date

Interest Rate

Currency

Principal

Fair Value ($)

3M USD L + 4.00%

11/01/2026

USD

500,000

501,720

3M USD L + 3.00%

12/21/2025

USD

1,498,612

1,504,231
2,005,951

Hong Kong - 5.1%
Basic Materials - 0.4%
DuBois Chemicals Group Inc

1M USD L + 4.50%

10/08/2026

USD

497,500

497,500

Communications - 1.9%
CNT Holdings I Corp
CNT Holdings I Corp

1M USD L + 3.75%
1M USD L + 6.75%

11/08/2027
11/06/2028

USD
USD

1,492,500
750,000

1,497,009
756,563
2,253,572

Consumer Non-Cyclical - 2.1%
CPI International Inc
Da Vinci Purchaser Corp

3M USD L + 3.50%
1M USD L + 4.00%

07/26/2024
01/08/2027

USD
USD

417,037
1,986,209

417,142
2,010,155
2,427,297

3M USD L + 3.50%

12/20/2024

USD

878,936

876,739
6,055,108

Ireland - 22.2%
Basic Materials - 1.8%
Polar US Borrower LLC
Sparta US HoldCo LLC
WR Grace Holdings LLC

3M USD L + 4.75%
1M USD L + 3.50%
1M USD L + 3.75%

10/16/2025
08/02/2028
09/22/2028

USD
USD
USD

907,203
250,000
1,000,000

908,904
250,625
1,003,000
2,162,529

Communications - 1.7%
Proofpoint Inc
UPC Financing Partnership
Virgin Media Bristol LLC

1M USD L + 3.25%
1M USD L + 3.00%
1M USD L + 3.25%

08/31/2028
01/31/2029
01/31/2029

USD
USD
USD

500,000
1,000,000
500,000

498,713
997,810
500,510
1,997,033

Industrial - 1.3%
GFL Environmental Inc
Total Canada

Industrial - 0.7%
Compass Power Generation LLC
Total Hong Kong

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Bank Loans - 97.0%

Interest Rate

Maturity Date

Consumer Cyclical - 2.5%
Superior Industries International Inc
Topgolf International Inc
Victoria's Secret & Co
Woof Holdings Inc
Woof Holdings Inc

3M USD L + 4.00%
1M USD L + 6.25%
1M USD L + 3.25%
1M USD L + 3.75%
1M USD L + 7.25%

05/23/2024
02/08/2026
08/02/2028
12/21/2027
12/21/2028

Consumer Non-Cyclical - 6.0%
Endo Luxembourg Finance Co I Sarl
Jazz Financing Lux Sarl
LifePoint Health Inc
Rent-A-Center Inc/TX
Sunshine Luxembourg VII Sarl
Verscend Holding Corp
Women's Care Holdings Inc

1M USD L + 5.00%
1M USD L + 3.50%
1M USD L + 3.75%
1M USD L + 3.25%
1M USD L + 3.75%
1M USD L + 4.00%
1M USD L + 4.50%

Financial - 2.4%
Russell Investments US Institutional Holdco Inc
Zebra Buyer LLC

Currency

Principal

Fair Value ($)

USD
USD
USD
USD
USD

453,742
979,924
500,000
497,500
500,000

453,459
996,460
499,690
498,590
505,315
2,953,514

03/25/2028
05/05/2028
11/16/2025
02/17/2028
10/02/2026
08/27/2025
01/15/2028

USD
USD
USD
USD
USD
USD
USD

1,482,756
997,500
1,520,362
995,000
990,025
735,654
498,750

1,445,969
1,002,428
1,521,114
995,627
995,079
736,390
498,625
7,195,232

1M USD L + 3.50%
1M USD L + 3.25%

05/30/2025
11/02/2028

USD
USD

2,000,000
887,097

2,002,250
899,173
2,901,423

Industrial - 5.8%
Pactiv Evergreen Group Holdings Inc
Potters Borrower LP
Pregis TopCo LLC
Pro Mach Group Inc
Service Logic Acquisition Inc
Spirit AeroSystems Inc
Werner FinCo LP

1M USD L + 3.50%
1M USD L + 4.00%
1M USD L + 4.00%
1M USD L + 4.00%
1M USD L +4.00%
1M USD L + 3.75%
3M USD L + 4.00%

09/24/2028
12/14/2027
08/01/2026
08/31/2028
10/29/2027
01/15/2025
07/24/2024

USD
USD
USD
USD
USD
USD
USD

1,000,000
1,492,500
250,000
888,268
919,807
498,125
1,932,079

1,000,000
1,497,172
249,063
892,461
918,505
499,495
1,932,079
6,988,775

Technology - 2.0%
RealPage Inc
Ultimate Software Group Inc
Ultra Clean Holdings Inc

1M USD L + 3.25%
3M USD L + 3.75%
1M USD L + 3.75%

04/22/2028
05/03/2026
08/27/2025

USD
USD
USD

500,000
980,000
901,605

507,428
978,383
903,859
2,389,670
26,588,176

1M USD L + 4.75%
1M USD L + 3.50%
3M USD L + 4.00%
1M USD L + 5.00%

04/20/2028
04/08/2028
06/12/2026
09/09/2026

USD
USD
USD
USD

500,000
2,992,500
2,500,000
1,000,000

518,973
2,996,869
2,496,100
1,007,505
7,019,447

Total Ireland
Russia - 14.7%
Consumer Cyclical - 5.9%
AAdvantage Loyalty IP Ltd
Adient US LLC
BCPE Empire Holdings Inc
BRE/Everbright M6 Borrower LLC

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Bank Loans - 97.0%

Interest Rate

Maturity Date

Consumer Non-Cyclical - 3.1%
Allied Universal Holdco LLC
Alpine US Bidco LLC
ATI Holdings Acquisition Inc
Atkins Nutritionals Holdings Inc

1M USD L + 3.75%
1M USD L + 5.25%
3M USD L + 3.50%
1M USD L + 3.75%

05/14/2028
04/13/2028
05/10/2023
07/07/2024

Energy - 1.2%
BCP Raptor II LLC
BCP Raptor LLC

3M USD L + 4.75%
3M USD L + 4.25%

Financial - 0.8%
Asurion LLC
Industrial - 3.7%
Aegion Corp
Alliance Laundry Systems LLC
ASP Blade Holdings Inc
Ball Metalpack Finco LLC
Ball Metalpack Finco LLC

Currency

Principal

Fair Value ($)

USD
USD
USD
USD

1,975,000
428,288
992,697
329,138

1,971,060
427,218
957,421
332,069
3,687,768

11/03/2025
06/30/2024

USD
USD

488,604
937,895

487,260
938,224
1,425,484

1M USD L + 5.25%

01/15/2029

USD

1,000,000

997,190

1M USD L + 4.75%
1M USD L + 3.50%
1M USD L + 4.00%
3M USD L + 4.50%
3M USD L + 8.75%

05/17/2028
10/08/2027
10/15/2028
07/31/2025
07/31/2026

USD
USD
USD
USD
USD

1,000,000
981,786
1,000,000
973,623
500,000

1,005,830
983,573
1,001,250
976,057
497,708
4,464,418
17,594,307

1M USD L + 3.00%
1M USD L + 3.75%

10/01/2025
02/09/2028

USD
USD

1,124,640
2,992,500

1,122,182
2,988,759
4,110,941

Total Russia
United States - 53.3%
Basic Materials - 3.4%
Nouryon USA LLC
Schweitzer-Mauduit International Inc
Communications - 5.5%
ABG Intermediate Holdings 2 LLC, Initial Term
Loan, Second Lien
ABG Intermediate Holdings 2 LLC
CSC Holdings LLC
EW Scripps Co
Frontier Communications Holdings LLC
LCPR Loan Financing LLC
Magnite Inc
ORBCOMM Inc
Virgin Media Bristol LLC

S + 3.50%

12/21/2028

USD

1,000,000

992,499

S + 6.00%
1M USD L + 2.50%
1M USD L + 3.00%
1M USD L + 3.75%
1M USD L + 3.75%
1M USD L + 5.00%
1M USD L + 4.25%
1M USD L + 2.50%

12/20/2029
04/15/2027
01/07/2028
10/08/2027
10/15/2028
04/30/2028
09/01/2028
01/31/2028

USD
USD
USD
USD
USD
USD
USD
USD

250,000
473,873
433,750
995,000
500,000
1,496,250
500,000
1,000,000

247,500
467,920
434,231
995,746
502,890
1,492,509
500,625
992,295
6,626,215

Consumer Cyclical - 2.3%
AI Aqua Merger Sub Inc
Mileage Plus Holdings LLC
MSP Law Firm PLLC
PetSmart LLC

1M USD L + 4.00%
1M USD L + 5.25%
3M USD L + 18.50%
1M USD L + 3.75%

06/16/2028
06/20/2027
04/09/2025
02/12/2028

USD
USD
USD
USD

222,222
1,000,000
500,000
997,500

223,114
1,057,255
500,000
1,000,308
2,780,677

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Bank Loans - 97.0%

Interest Rate

Maturity Date

Consumer Non-Cyclical - 14.9%
8th Avenue Food & Provisions Inc
Bella Holding Co LLC
BIFM/Brokfield Global
Mozart Borrower LP
NAB Holdings LLC
National Mentor Holdings Inc
National Mentor Holdings Inc
National Mentor Holdings Inc
Organon & Co
Padagis LLC
Paya Inc
PetIQ Holdings LLC
Service King
Sharp Midco LLC
Thyssen Elevators Co

1M USD L + 4.75%
1M USD L + 3.75%
1M USD L + 3.50%
1M USD L + 3.25%
3M USD L + 3.00%
1M USD L + 3.75%
1M USD L + 3.75%
1M USD L + 7.25%
1M USD L + 3.00%
1M USD L + 4.75%
1M USD L + 3.25%
1M USD L + 4.25%
1M USD L + 6.75%
1M USD L + 4.00%
3M USD L + 3.50%

10/01/2025
04/01/2028
05/01/2026
10/21/2028
11/23/2028
03/02/2028
03/02/2028
03/02/2029
06/02/2028
07/06/2028
06/25/2028
04/13/2028
12/22/2025
12/14/2028
07/29/2027

Energy - 2.4%
CQP Holdco LP
EPIC Crude Services LP
Navitas Midstream Midland Basin LLC

3M USD L + 3.75%
3M USD L + 5.00%
1M USD L + 4.00%

Financial - 6.7%
Ascensus Holdings Inc
GEO Group Inc
Greystone Select Financial LLC
Jane Street Group LLC
LJ Ruby Holdings LLC
Tegra118 Wealth Solutions Inc

Principal

Fair Value ($)

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

1,000,000
1,000,000
975,481
1,000,000
1,000,000
58,309
1,846,997
500,000
964,167
941,176
1,000,000
997,500
3,037,422
2,000,000
1,488,787

1,012,500
1,000,730
968,165
1,000,905
996,320
57,762
1,829,681
499,375
966,476
944,908
998,750
993,759
2,906,858
1,998,750
1,491,683
17,666,622

12/31/2024
03/01/2026
12/13/2024

USD
USD
USD

1,995,000
493,750
498,705

1,992,915
386,977
498,829
2,878,721

3M USD L + 3.50%
3M USD L + 2.00%
1M USD L + 5.00%
1M USD L + 2.75%
1M USD L +5.00%
1M USD L + 4.00%

05/04/2026
03/23/2024
06/17/2028
01/26/2028
08/26/2026
02/18/2027

USD
USD
USD
USD
USD
USD

1,000,000
2,438,717
496,923
1,488,750
1,696,599
987,500

996,250
2,289,199
500,650
1,479,289
1,696,599
989,228
7,951,215

Government - 0.4%
Lakeshore Intermediate LLC

1M USD L + 3.50%

10/01/2028

USD

500,000

499,220

Industrial - 14.6%
ASP LS Acquisition Corp
ASP LS Acquisition Corp
Atlantic Aviation FBO Inc
Cobham Ultra US Co-Borrower LLC
Echo Global Logistics Inc
Engineered Machinery Holdings Inc
Excelitas Technologies Corp
Filtration Group Corp
First Student Bidco Inc
First Student Bidco Inc
Global IID Parent LLC
Graham Packaging Co Inc
Ingram Micro Inc

1M USD L + 4.50%
1M USD L + 7.50%
1M USD L + 5.75%
S + 3.25%
3M USD L + 3.75%
1M USD L + 6.00%
3M USD L + 3.50%
1M USD L + 3.50%
1M USD L + 3.00%
1M USD L + 3.00%
3M USD L + 4.50%
1M USD L + 3.00%
1M USD L + 3.50%

05/07/2028
05/07/2029
07/13/2029
11/17/2028
11/05/2028
05/21/2029
12/01/2024
10/21/2028
07/21/2028
07/21/2028
12/31/2024
08/04/2027
07/02/2028

USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

1,000,000
250,000
250,000
1,000,000
1,000,000
500,000
498,705
1,750,000
365,196
134,804
2,000,000
1,462,144
497,500

1,002,345
252,189
253,829
999,065
997,625
502,290
501,198
1,750,368
364,132
134,411
1,991,250
1,460,082
498,308

The accompanying notes are an integral part
of these financial statements.
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Currency

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Bank Loans - 97.0%

Interest Rate

Kenan Advantage Group Inc
Kenan Advantage Group Inc
LABL Inc
Madison IAQ LLC
Osmose Utilities Services Inc
Welbilt Inc
WireCo WorldGroup Inc

1M USD L + 3.75%
1M USD L + 7.25%
1M USD L + 5.00%
1M USD L + 3.25%
1M USD L + 3.25%
3M USD L + 2.50%
3M USD L + 4.25%

03/24/2026
09/01/2027
10/29/2028
06/21/2028
06/22/2028
10/23/2025
12/31/2024

3M USD L + 4.25%
1M USD L + 3.75%
3M USD L + 4.00%

11/22/2028
02/01/2028
12/31/2024

Technology - 3.1%
Lucid Energy Group II Borrower LLC
Peraton Corp
Taboola Inc

Maturity Date

Currency

Principal

Fair Value ($)

USD
USD
USD
USD
USD
USD
USD

493,756
1,250,000
1,000,000
498,750
500,000
1,475,000
1,500,000

493,105
1,248,438
1,000,105
498,957
497,875
1,472,234
1,500,945
17,418,751

USD
USD
USD

1,000,000
1,244,373
1,500,000

989,500
1,247,036
1,492,500
3,729,036
63,661,398

Total United States
Total Bank Loans
(Cost $115,273,483)
Corporate Bonds - 0.2%
United States - 0.2%
Energy - 0.2%
PBF Holding Co LLC / PBF Finance Corp1

115,904,940
Interest Rate Maturity Date

9.250%

05/15/2025

Total Corporate Bonds
(Cost $249,526)

Currency

USD

Principal

Fair Value ($)

250,000

237,813
237,813

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 100.4%
Preferred Bonds - 2.2%
United States - 2.2%
Financial - 2.2%
ILFC E-Capital Trust I, 4.425%1, 2
ILFC E-Capital Trust II, 2.626%1, 2

Interest Rate

Maturity Date

3M USD L + 3.37%
3M USD L + 3.67%

12/21/2065
12/21/2065

Currency

USD
USD

Principal

Fair Value ($)

1,700,000
1,395,000

1,402,500
1,189,238
2,591,738
2,591,738

Shares

Fair Value ($)

1,056,120

1,056,120
1,056,120

Total Preferred Bonds
(Cost $2,002,758)
Short-Term Investment Funds - 0.9%
United States - 0.9%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $1,056,120)
TOTAL INVESTMENTS IN SECURITIES - 100.4%
(Cost $118,581,887)

119,960,047

Other Assets and Liabilities - (0.4%)

(529,135)

TOTAL MEMBERS’ EQUITY - 100%

119,430,912

Percentage totals above may not recalculate due to rounding
1 Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities may be resold in transactions exempt from registration,
normally to qualified institutional buyers. At December 31, 2021, these securities amounted to a value of $2,829,551 or 2.4% of net assets.
2 Variable rate security based on a reference index and spread. The rate listed is as of December 31, 2021.
USD - United States Dollar
1M USD L - 1 Month LIBOR as of December 31, 2021 was 0.10%
3M USD L - 3 Month LIBOR as of December 31, 2021 was 0.21%
LIBOR - London Interbank Offered Rate
S - Secured Overnight Funding Rate as of December 31, 2021 was 0.05%
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund (the “Fund”)
is a series of the Company. Barrow, Hanley, Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the “Investment
Adviser” or “Managing Member”) of the Fund. The Fund’s investment objective is to maximize total return consistent with the preservation of capital and
prudent investment management. The Fund seeks to generate return higher returns than the Credit Suisse Leveraged Loan Index over multiple year time
periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B. Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.
Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Equity securities, including preferred stock are valued at the last quoted sales prices or official closing prices taken from the primary market in which each
security trades and are therefore considered Level 1. If no sales are reported or the equity security is not actively traded on a specific valuation date the
security is valued at the mean between the last available bid and ask prices or valued by reference to similar securities and is considered Level 2 if inputs
are observable and timely, otherwise they would be categorized as Level 3.
Debt securities are valued at the mean of the bid and ask or evaluated bid prices as determined by an independent pricing service, taking into consideration
recent transactions of the security or similar securities, yield, liquidity, risk, credit quality, coupon, maturity, type or issue and any other factors or market
data the pricing service deems relevant. These securities are generally categorized in Level 2 if inputs are observable and timely; otherwise they would be
categorized as Level 3.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements (Continued)
December 31, 2021
The following is a summary of investments within the fair value hierarchy, as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Investments in securities - Assets
Common Stock
Bank Loans
Corporate Bonds
Preferred Bonds
Short-Term Investment Funds
Total

$

$

1,056,120
1,056,120

Level 2
$

$

169,436
115,904,940
237,813
2,591,738
118,903,927

Level 3
$

$

-

Total
$

$

169,436
115,904,940
237,813
2,591,738
1,056,120
119,960,047

Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Cash
Cash, including cash denominated in foreign currencies, if any, represents cash held at a bank(s) or custodian bank(s) which may exceed insured limits.
The Fund is subject to risk to the extent that the institutions may be unable to fulfill their obligations.
E. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Interest income is accrued daily and determined on the basis of coupon interest
accrued using the effective interest method adjusted for amortization of premiums and accretion of discounts using the effective yield method. Inflation
adjustments and paydown gains and losses are included in interest income. Income, non-class specific operating expenses and realized and, unrealized
gains and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each
day.
F. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements (Continued)
December 31, 2021
statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with the relevant
taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31, 2021.
Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's current
and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue Service and
certain other tax jurisdictions.
G. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
H. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
I. Bank Loans
The Fund may make loans directly to borrowers and may acquire or invest in loans made by others (“loans”). The Fund may acquire a loan interest
directly by acting as a member of the original lending syndicate. Alternatively, the Funds may acquire some or all of the interest of a bank or other lending
institution in a loan to a particular borrower by means of novation, an assignment or a participation. The loans in which the Fund may invest include those
that pay fixed rates of interest and those that pay floating rates - i.e., rates that adjust periodically based on a known lending rate, such as a bank’s prime
rate. The Fund may purchase and sell interests in bank loans on a when-issued and delayed delivery basis, with payment delivery scheduled for a future
date. Securities purchased on a delayed delivery basis are marked to market daily and no income accrues to the Fund prior to the date the Fund actually
takes delivery of such securities. These transactions are subject to market fluctuations and are subject, among other risks, to the risk that the value at
delivery may be more or less than the trade purchase price. For the year ended December 31, 2021, the Fund had unfunded loan commitments of
$1,466,478. Unfunded commitments are not reflected on the Statement of Financial Condition.
3. Expenses
The investment advisory fees are paid directly by the members. Such fees are determined based on the aggregate value of the members’ interest in the
Fund. The Fund will pay transaction fees and other expenses from the Fund’s assets. The Investment Adviser has reimbursed certain expenses which has
been disclosed on the Statement of Operations.
The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements (Continued)
December 31, 2021
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments, were $113,782,136 and $99,178,670 respectively.
5. Concentration of Ownership
Three members had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised approximately 92% of
the Fund.
Affiliated investors hold 26% of the Fund’s total members' equity at December 31, 2021.
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
B. Credit and Interest Rate Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
Interest rate risk is the risk that fixed income securities will decline in fair value because of changes in interest rates. Fixed income producing securities
are subject to certain risks, including (i) if interest rates go up, the fair value of fixed income-producing securities in the Fund’s portfolio generally will
decline; (ii) during periods of declining interest rates, the issuer of a security may exercise its option to prepay principal earlier than scheduled, forcing the
Fund to reinvest in lower yielding securities (call or prepayment risk); and (iii) during periods of rising interest rates, the average life of certain types of
securities may be extended because of slower than expected principal payments (extension risk).
Many financial instruments may be tied to the London Interbank Offered Rate, or “LIBOR,” to determine payment obligations, financing terms, hedging
strategies, or investment value. LIBOR is the offered rate for short-term Eurodollar deposits between major international banks. On July 27, 2017, the
head of the United Kingdom “UK” Financial Conduct Authority (FCA) announced a desire to phase out the use of LIBOR. The FCA has confirmed that
all LIBOR settings will either cease to be provided by any administrator or no longer be representative: (1) immediately after December 31, 2021, in the
case of all British Pound, Euro, Swiss Franc and Japanese Yen settings, and the 1-week and 2-month USD settings; and (2) immediately after June 30,
2023, in the case of the remaining USD settings. Regulators and industry working groups have suggested alternative reference rates and global consensus
is growing around the process for amending existing contracts or instruments to transition away from LIBOR. There does remain some uncertainty and
risk regarding the willingness and ability of issuers to include enhanced provisions in new and existing contracts or instruments. As such, the transition
away from LIBOR, among other “IBOR” reference rates, may lead to increased volatility and illiquidity in markets that are tied to IBOR reference rates,
reduced values of IBOR-related investments, and reduced effectiveness of hedging strategies, adversely affecting the Fund’s performance or NAV. In
addition, the alternative reference rate may be an ineffective substitute resulting in prolonged adverse market conditions for the Fund.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Bank Loan Fund
Notes to Financial Statements (Continued)
December 31, 2021
C. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
8. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022, the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley Floating Rate Fund, a newly formed open-end management investment company registered under the Investment Company Act of 1940,
as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the assets of the Fund, including without
limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to register shares under applicable securities
laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I Shares of beneficial interest of the RIC and
will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing documents, such I Shares of beneficial interest of the
RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and in complete liquidation of the Fund.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund, which comprise the
statement of financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes in
members’ equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss Diversified Large Cap Value Fund as of December 31, 2021, and the results of its operations, changes in its members’ equity, and financial
highlights for the year then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund and to meet our other ethical responsibilities in accordance with
the relevant ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund’s ability to continue as a going concern within one year
after the date that the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund’s internal
control. Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss Diversified Large Cap Value Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $13,612,648)
Receivable for investments sold
Dividends receivable
Total assets

$

Liabilities
Payable for investments purchased
Total liabilities

19,226,931
52,549
26,735
19,306,215

90,168
90,168

Members’ Equity (529,780 units outstanding, at $36.27 per unit)

$

The accompanying notes are an integral part
of these financial statements.
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19,216,047

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Dividend income
Total investment income
Net investment income (loss)

$

Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Net realized gain (loss)

544,466
544,466
544,466

9,406,195
9,406,195

Net change in unrealized appreciation/depreciation:
Investments in securities
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

$

The accompanying notes are an integral part
of these financial statements.
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(2,042,758)
(2,042,758)
7,363,437
7,907,903

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

(21,187,898)
(13,279,995)

$
Units

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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544,466
9,406,195
(2,042,758)
7,907,903

- $
(612,262)
(612,262)
$

32,496,042
19,216,047
Amount
(21,187,898)
(21,187,898)
(21,187,898)

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Financial Highlights
Year Ended December 31, 2021
Selected Per Unit Data
Members’ equity per unit, beginning of year

$

Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year

$

Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses (%)
Ratio of net investment income (loss) (%)

3
4

7.26
7.82
36.27
27.49
0.00
1.68

Supplemental Data
Portfolio Turnover Rate (%)
1
2

28.45
0.56

27.47

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities – 100.1%
Common Stock - 99.3%

Shares

Fair Value ($)

Ireland - 1.8%
Industrials - 1.8%
AerCap Holdings NV1

5,319

347,968

United Kingdom - 1.5%
Consumer Staples - 1.5%
Coca-Cola European Partners PLC

5,130

286,921

9,415
5,028

152,335
253,059

2,039

236,483
641,877

1,417
5,190
7,390
997
730
889
1,771
7,568
2,059

339,910
191,252
278,160
115,812
216,774
229,789
299,264
339,652
244,733

5,217

338,375
2,593,721

4,232
3,587
1,724

313,295
259,914
313,561
886,770

1,658
1,866
5,135
2,528
1,023
1,655
3,948
709
8,912
1,943
1,889
2,309
3,973
15,724

195,064
305,277
291,976
137,700
197,756
191,251
206,007
271,228
345,785
307,674
290,113
276,179
179,222
309,290

United States - 96.0%
Communication Services - 3.3%
Altice USA Inc1
Comcast Corp
T-Mobile US Inc1
Consumer Discretionary - 13.5%
Advance Auto Parts Inc
Aramark
Las Vegas Sands Corp1
Lennar Corp
Lithia Motors Inc
Lowe's Cos Inc
Marriott Vacations Worldwide Corp
MGM Resorts International
Ralph Lauren Corp
SeaWorld Entertainment Inc1
Energy - 4.6%
Hess Corp
Phillips 66
Pioneer Natural Resources Co
Financials - 22.1%
Allstate Corp1
American Express Co
American International Group Inc
Axis Capital Holdings Ltd
Chubb Ltd
Discover Financial Services
Fidelity National Financial Inc
Goldman Sachs Group Inc
Jefferies Financial Group Inc
JPMorgan Chase & Co
M&T Bank Corp
Northern Trust Corp
PROG Holdings Inc1
SLM Corp
The accompanying notes are an integral part
of these financial statements.
7

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities -100.1%
Common Stock - 99.3%

Shares

Fair Value ($)

4,900
3,907
1,236

275,233
187,444
293,538
4,260,737

745
2,185
4,171
2,690
317
2,220
1,890
4,093
6,129
718

345,337
225,405
187,945
205,946
147,044
194,095
195,521
313,688
238,418
360,537
2,413,936

4,402
4,797
852
1,842
1,388
1,687
3,365
1,595
11,591

340,495
229,680
292,142
171,251
193,251
344,823
289,592
300,849
289,427
2,451,510

Information Technology - 8.3%
Broadcom Inc
Cognizant Technology Solutions Corp
Microchip Technology Inc
Oracle Corp
Qualcomm Inc

642
3,981
3,452
2,947
1,382

427,193
353,194
300,531
257,008
252,726
1,590,652

Materials - 9.1%
Air Products and Chemicals Inc
Axalta Coating Systems Ltd1
Corteva Inc
DuPont de Nemours Inc
Element Solutions Inc
International Flavors & Fragrances Inc

880
9,035
5,823
3,607
13,265
1,901

267,749
299,239
275,311
291,373
322,074
286,386
1,742,132

3,625
5,043
2,362

207,676
141,053
240,404

US Bancorp
Wells Fargo & Co
Willis Towers Watson PLC
Health Care - 12.6%
Anthem Inc
CVS Health Corp
Envista Holdings Corp1
Hologic Inc1
Humana Inc
LivaNova PLC1
Medtronic PLC
Merck & Co Inc
Perrigo Co PLC
UnitedHealth Group Inc
Industrials - 12.8%
AECOM1
BWX Technologies Inc
Deere & Co
Emerson Electric Co
Jacobs Engineering Group Inc
JB Hunt Transport Services Inc
Raytheon Technologies Corp
Stanley Black & Decker Inc
Vertiv Holdings Co

Real Estate - 5.0%
American Campus Communities Inc REIT
Corporate Office Properties Trust REIT
Howard Hughes Corp1
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities -100.1%
Common Stock - 99.3%
MGM Growth Properties LLC REIT
VICI Properties Inc REIT
Utilities - 4.7%
CenterPoint Energy Inc
Edison International
Exelon Corp
MDU Resources Group Inc1
Pinnacle West Capital Corp1

Shares

Fair Value ($)

4,562
6,139

186,358
184,845
960,336

7,316
1,664
5,606
1,807

204,190
113,568
323,803
55,741

2,793

197,168
894,470
18,436,141

Total United States
Total Common Stock
(Cost $13,456,747)

19,071,030

Short-Term Investment Funds - 0.8%
United States - 0.8%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $155,901)
TOTAL INVESTMENTS IN SECURITIES - 100.1%
(Cost $13,612,648)

Shares

Fair Value ($)

155,901

155,901
155,901

19,226,931

Other Assets and Liabilities - (0.1%)

(10,884)

TOTAL MEMBERS’ EQUITY - 100%

19,216,047

Percentage totals above may not recalculate due to rounding
1 Non-income producing security.
REIT - Real Estate Investment Trust
The accompanying notes are an integral part
of these financial statements.
9

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value
Fund (the “Fund”) is a series of the Company. Barrow, Hanley, Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the
“Investment Adviser” or “Managing Member”) of the Fund. The Fund seeks to outperform the Russell 1000 Value Index over multiple year time periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B. Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.
Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Equity securities, including common stock, are valued at the last quoted sales prices or official closing prices taken from the primary market in which
each security trades and are therefore considered Level 1. If no sales are reported or the equity security is not actively traded on a specific valuation date
the security is valued at the mean between the last available bid and ask prices or valued by reference to similar securities and is considered Level 2 if
inputs are observable and timely, otherwise they would be categorized as Level 3.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
The following is a summary of investments within the fair value hierarchy, as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Investments in securities – Assets
Common Stock
Short-Term Investment Funds
Total

$

19,071,030 $
155,901
19,226,931 $

$

Level 2
- $
- $

Level 3
- $
- $

Total
19,071,030
155,901
19,226,931

Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Income, non-class specific operating expenses and realized and, unrealized gains
and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each day.
Direct investment expenses such as brokerage commissions, interest and leverage costs are not included as expenses of the Fund and are included within
net realized gain (loss) on investments in securities.
E. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with
the relevant taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31,
2021. Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's
current and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue
Service and certain other tax jurisdictions.
F. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
G. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
H. Investments in REITs
With respect to the Fund, dividend income is recorded based on the income included in distributions received from Real Estate Investment Trust ("REIT")
investments using published REIT reclassifications including some management estimates when actual amounts are not available. The actual amounts of
income, return of capital, and capital gains are only determined by each REIT after its fiscal year-end, and may differ from the estimated amounts. Since
the Fund does not make distributions and is exempt from federal income taxes, no further reclassifications are made after actual amounts become known
3. Expenses
An annual fee, which includes but is not limited to investment advisory, manager, transfer agent, audit, and custodian fees, is not charged to the Fund, but
is paid directly by the members of the Fund. The annual fee is treated as a direct obligation of each member to the Manager. These fees can be paid by the
members either (a) inside of the account by redeeming units or (b) outside the account by direct invoice and accordingly are not reflected as an expense in
the Fund’s financial statements.
The annual fee is calculated monthly with respect to each member as disclosed in the Subscription Documents and unless a lower fee structure has been
negotiated, is calculated at an annual rate between 0.75% and 0.15% of the member’s equity.
The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments were $8,443,458 and $28,954,231 respectively.
5. Concentration of Ownership
Two members had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised 100% of the Fund.
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
B. Credit Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
C. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
D. Real Estate Investment Trust
The Fund invests a portion of its assets in REITs. Such concentration may subject the Fund to special risks associated with real estate securities. These
securities may be more sensitive to economic or regulatory developments due to a variety of factors such as local, regional, national and global economic
conditions, interest rates and tax considerations. Since REITs typically are invested in a limited number of projects or in a particular market segment, they
are more susceptible to adverse developments affecting a single project or market segment than more broadly diversified investments. Loss of status as a
qualified REIT under the U.S. federal tax laws could adversely affect the fair value of a particular REIT or the market for REITs as a whole. REITs also
may be affected by changes in the fair value of their underlying properties and by defaults by tenants. REITs depend generally on their ability to generate
cash flow to make distributions to shareholders, and certain REITs have self-liquidation provisions by which mortgages held may be paid in full and
distributions of capital returns may be made at any time.
7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
14

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Diversified Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
8. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022, the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley US Value Opportunities Fund, a newly formed open-end management investment company registered under the Investment Company Act
of 1940, as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the assets of the Fund, including
without limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to register shares under applicable
securities laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I Shares of beneficial interest of the
RIC and will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing documents, such I Shares of beneficial
interest of the RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and in complete liquidation of the Fund.
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Independent Auditor’s Report
To the Members of
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Opinion
We have audited the accompanying financial statements of Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund, which comprise the statement of
financial condition, including the schedule of investments, as of December 31, 2021, and the related statements of operations and changes in members’
equity and financial highlights for the year then ended, and the related notes to the financial statements.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Barrow, Hanley, Mewhinney &
Strauss Large Cap Value Fund as of December 31, 2021, and the results of its operations, changes in its members’ equity, and financial highlights for the
year then ended in accordance with accounting principles generally accepted in the United States of America.
Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund and to meet our other ethical responsibilities in accordance with the relevant
ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.
Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund’s ability to continue as a going concern within one year after the
date that the financial statements are available to be issued.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.
C O H E N & COMPANY, LTD.
800.229.1099 | 866.818.4538 FAX | cohencpa.com
Registered with the Public Company Accounting Oversight Board

In performing an audit in accordance with generally accepted auditing standards, we:
•

Exercise professional judgment and maintain professional skepticism throughout the audit.

•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund’s internal control.
Accordingly, no such opinion is expressed.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

•

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Barrow, Hanley,
Mewhinney & Strauss Large Cap Value Fund’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control related matters that we identified during the audit.

Milwaukee, Wisconsin
April 11, 2022

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Statement of Financial Condition
December 31, 2021
Assets
Investments in securities, at fair value (cost $159,399,633)
Dividends receivable
Total assets
Members’ Equity (4,164,574 units outstanding, at $50.17 per unit)
The accompanying notes are an integral part
of these financial statements.
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$

208,600,940
341,770
208,942,710

$

208,942,710

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Statement of Operations
Year Ended December 31, 2021
Investment income
Dividend income
Total investment income
Net investment income (loss)

$

3,926,155
3,926,155
3,926,155

Net realized and change in unrealized gain (loss):
Net realized gain (loss):
Investments in securities
Net realized gain (loss)

24,566,439
24,566,439

Net change in unrealized appreciation/depreciation:
Investments in securities
Net change in unrealized appreciation/depreciation
Net realized and change in unrealized gain (loss)
Net increase (decrease) in members’ equity resulting from operations

15,921,342
15,921,342
40,487,781
44,413,936

$

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Statement of Changes in Members’ Equity
Year Ended December 31, 2021
From operations
Net investment income (loss)
Net realized gain (loss)
Net change in unrealized appreciation/depreciation
Net increase (decrease) in members’ equity resulting from operations
From members’ equity transactions
Net increase (decrease) in members’ equity resulting from members’ transactions
Net increase (decrease) in members’ equity
Members’ Equity
Beginning of year
End of year
Membership Interests
Members’ transactions for the Fund were as follows:
Units issued
Units redeemed

$

(8,627,357)
35,786,579

$
Units

Net increase (decrease) in members’ equity resulting from members’ transactions
The accompanying notes are an integral part
of these financial statements.
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3,926,155
24,566,439
15,921,342
44,413,936

58,822 $
(242,662)
(183,840)
$

173,156,131
208,942,710
Amount
2,775,000
(11,402,357)
(8,627,357)
(8,627,357)

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Financial Highlights
Year Ended December 31, 2021
Selected Per Unit Data
Members’ equity per unit, beginning of year

$

Net investment income (loss)1
Net realized and change in unrealized gain (loss)2
Total from investment operations
Members’ equity per unit, end of year

$

Total return (%)3
Ratios to Average Members’ Equity4
Ratio of expenses (%)
Ratio of net investment income (loss) (%)

3
4

9.42
10.35
50.17
25.99
0.00
1.99

Supplemental Data
Portfolio Turnover Ratio (%)
1
2

39.82
0.93

39.02

Net investment income (loss) per unit has been calculated based upon an average of daily units outstanding.
Realized and change in unrealized gain (loss) per unit in this caption are balancing amounts necessary to reconcile the change in members’ equity per unit
for the year, and may not reconcile with the aggregate gains and losses in the Statement of Operations due to unit transactions for the year.
Total return calculation is based on the value of a single unit outstanding throughout the year. It represents the percentage change in the members’ equity
per unit between the beginning and end of the year. An individual member’s return may vary based on the timing of unit transactions. The return may be
reduced by fees which were incurred by individual members’ accounts outside of the Fund.
Calculations include only those expenses charged directly to the Fund and do not include expenses charged to the funds in which the Fund invests.
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Schedule of Investments
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.8%
Common Stock - 98.5%

Shares

Fair Value ($)

69,922

3,910,737

201,006
101,953

3,252,277
5,131,294

26,099

3,026,962
11,410,533

26,611
118,249
25,005
80,279
18,439
6,720
21,678
36,646

6,383,447
4,357,476
5,896,929
3,021,702
2,141,874
1,995,504
5,603,329
4,355,744
33,756,005

76,733
74,976
22,703
24,501

5,680,544
5,432,761
4,129,222
1,840,270
17,082,797

Financials - 18.2%
Allstate Corp1
American Express Co
American International Group Inc
Citigroup Inc
Goldman Sachs Group Inc
JPMorgan Chase & Co
Northern Trust Corp
US Bancorp
Wells Fargo & Co
Willis Towers Watson PLC

31,215
19,063
80,933
19,333
8,104
19,283
34,853
80,507
139,689
17,446

3,672,445
3,118,707
4,601,850
1,167,520
3,100,185
3,053,463
4,168,767
4,522,078
6,702,278
4,143,251
38,250,544

Health Care - 14.3%
Anthem Inc
CVS Health Corp
Medtronic PLC
Merck & Co Inc
Perrigo Co PLC
UnitedHealth Group Inc

14,785
47,936
23,023
80,132
101,973
10,960

6,853,439
4,945,078
2,381,729
6,141,316
3,966,750
5,503,454
29,791,766

United Kingdom - 1.9%
Consumer Staples - 1.9%
Coca-Cola European Partners PLC
United States - 96.6%
Communication Services - 5.5%
Altice USA Inc1
Comcast Corp
T-Mobile US Inc1
Consumer Discretionary - 16.1%
Advance Auto Parts Inc
Aramark
Dollar General Corp
Las Vegas Sands Corp1
Lennar Corp
Lithia Motors Inc
Lowe's Cos Inc
Ralph Lauren Corp
Energy - 8.2%
Hess Corp
Phillips 66
Pioneer Natural Resources Co
Valero Energy Corp

The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.8%
Common Stock - 98.5%

Shares

Fair Value ($)

Industrials - 12.3%
AECOM1
Deere & Co
JB Hunt Transport Services Inc
Raytheon Technologies Corp
Stanley Black & Decker Inc
Vertiv Holdings Co

49,240
15,555
33,829
35,979
25,510
70,268

3,808,714
5,333,654
6,914,648
3,096,353
4,811,696
1,754,592
25,719,657

Information Technology - 8.5%
Broadcom Inc
Cognizant Technology Solutions Corp
Oracle Corp
Qualcomm Inc

10,900
53,729
27,781
18,167

7,252,969
4,766,837
2,422,781
3,322,199
17,764,786

Materials - 10.1%
Air Products and Chemicals Inc
Axalta Coating Systems Ltd1
Corteva Inc
DuPont de Nemours Inc
International Flavors & Fragrances Inc

9,181
114,694
108,723
33,938
44,044

2,793,411
3,798,665
5,140,423
2,741,512
6,635,229
21,109,240

99,116

4,048,889

54,355

3,139,545
202,073,762

Real Estate - 1.9%
MGM Growth Properties LLC REIT
Utilities - 1.5%
Exelon Corp
Total United States
Total Common Stock
(Cost $156,783,192)

205,984,499
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Schedule of Investments (Continued)
(showing fair value as a percentage of members’ equity)
December 31, 2021
Investments in securities - 99.8%
Short-Term Investment Funds - 1.3%
United States - 1.3%
Dreyfus Treasury & Agency Cash Management Fund - Institutional Shares, 0.01%
Total Short-Term Investment Funds
(Cost $2,616,441)
TOTAL INVESTMENTS IN SECURITIES - 99.8%
(Cost $159,399,633)

Shares

Fair Value ($)

2,616,441

2,616,441
2,616,441

208,600,940

Other Assets and Liabilities - 0.2%

341,770

TOTAL MEMBERS’ EQUITY - 100%

208,942,710

Percentage totals above may not recalculate due to rounding
1 Non-income producing security.
REIT - Real Estate Investment Trust
The accompanying notes are an integral part
of these financial statements.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Notes to Financial Statements
December 31, 2021
1. Fund Organization and Investment Objective
Barrow Hanley Investment Funds LLC (the “Company”) is a Delaware series limited liability company formed under a Certificate of Formation dated
December 1, 2020. Under Delaware law, a series of a limited liability company is treated as if it were a separate legal entity, and assets of one series are
not subject to liabilities of another series within the same limited liability company. Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund (the
“Fund”) is a series of the Company. Barrow, Hanley, Mewhinney & Strauss, LLC, serves as the investment adviser and managing member (the
“Investment Adviser” or “Managing Member”) of the Fund. The Fund’s investment objective is to maximize total return through the active management
of a diversified portfolio of U.S. equity securities. The Fund seeks to outperform the S&P 500 Index over multiple year time periods.
The Managing Member has appointed Northeast Retirement Services, LLC (“NRS”), a wholly owned subsidiary of Community Bank System, Inc., as the
manager of the Company (the “Manager”). Under this agreement, NRS is to provide services generally described as institutional transfer agency services
and fund administration services.
The Managing Member has appointed The Bank of New York Mellon Corporation to provide certain administrative services and to maintain the Fund’s
books of account.
2. Summary of Significant Accounting Policies
A. Basis of Preparation
The Fund qualifies as an investment company under Financial Accounting Standards Board (“FASB”) Codification Topic 946 and applies the specialized
accounting and reporting guidance in conformity with accounting principles generally accepted in the United States of America (“GAAP”). The financial
statements are presented in United States dollars (“USD”), which is also the functional currency of the Fund.
B.Use of Estimates
The preparation of the financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the fair value of
investments, the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, if any, at the date of the financial statements,
and the reported amounts of increases and decreases in members’ equity from operations during the reporting period. Actual results could differ from
those estimates and such differences could be material.
C. Security Valuation
The investment valuation policy of the Fund is to value investments at fair value, which is generally defined as the price that could reasonably be expected
to be received from an orderly transaction to sell an asset or paid to transfer a liability between market participants. Where market quotes are readily
available on a specific valuation date, fair value is generally determined on the basis of official closing prices or the last reported sales prices, or if no sales
are reported, based on quotes obtained from pricing services or established market makers. Where market quotations are not readily available on a specific
valuation date, or if an available market quotation is determined not to reflect fair value, a security will be valued based on its fair value in accordance
with the valuation procedures approved by management. Using fair value to price a security may require subjective determinations about the value of a
security that could result in a value that is different from a security’s most recent closing price or last reported sales price. It is possible the estimated
values may differ significantly from the values which would have been used by the Fund had an active market for the investments existed. These
differences could be material.
10

Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
Fair Value Hierarchy
The Fund values its assets and liabilities at fair value using a hierarchy that prioritizes the inputs to valuation techniques giving the highest priority to
readily available unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements) when market prices are not readily available or reliable. The three levels of the hierarchy are described
below:
Level 1
Level 2

Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Prices determined using other significant observable inputs. Observable inputs are inputs that other market participants would use in
valuing a portfolio instrument. These may include quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical assets or liabilities in markets that are not active, or observable inputs other than quoted prices (such as interest
rates, yield curves, foreign exchange rates, volatilities, prepayment speeds, and credit risk) or other market corroborated inputs.
Prices determined using significant unobservable inputs. In situations where quoted prices or observable inputs are unavailable (for
example, when there is little or no market activity for an investment at the end of the period), unobservable inputs may be used.
Unobservable inputs reflect assumptions made about the factors market participants would use in valuing a portfolio instrument, and
would be based on the best information available.

The level of an investment asset or liability within the fair value hierarchy is based on the lowest level input, individually or in aggregate, that is
significant to fair value measurement. The objective of fair value measurement remains the same even when there is a significant decrease in the volume
and level of activity for an asset or liability and regardless of the valuation technique used. The valuation techniques used by the Fund to measure fair
value maximize the use of observable inputs and minimize the use of unobservable inputs.
Valuation Methodology and Inputs
The following inputs and techniques may be used to evaluate how to classify each major category of assets and liabilities into the appropriate fair value
hierarchy in accordance with GAAP.
Equity securities, including common stock are valued at the last quoted sales prices or official closing prices taken from the primary market in which each
security trades and are therefore considered Level 1. If no sales are reported or the equity security is not actively traded on a specific valuation date the
security is valued at the mean between the last available bid and ask prices or valued by reference to similar securities and is considered Level 2 if inputs
are observable and timely, otherwise they would be categorized as Level 3.
Investments in short-term investment funds are valued at their net asset value (“NAV”) as quoted in active markets and are categorized in Level 1 of the
fair value hierarchy. In circumstances in which the fair value of short-term investment funds in which the Fund invests is not readily available, NAV per
share as reported by the underlying short-term funds’ manager without further adjustment is applied as a practical expedient if such NAV has been
determined in accordance with the specialized accounting guidance for investment companies as of the Fund’s measurement date. These investments are
excluded from the fair value hierarchy.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
The following is a summary of investments within the fair value hierarchy , as of December 31, 2021, involving the Fund's assets and liabilities carried at
fair value. The inputs or methodologies used for valuing investments and other financial instruments may not be an indication of the risk associated with
investing in those securities.
Level 1
Level 2
Level 3
Total
Investments in securities - Assets
Common Stock
$
205,984,499 $
- $
- $
205,984,499
Short-Term Investment Funds
2,616,441
2,616,441
Total
$
208,600,940 $
- $
- $
208,600,940
Level 3 investments, if any, at the beginning and/or end of the year in relation to members’ equity were not significant and accordingly, additional
disclosures of Level 3 assets for the year ended December 31, 2021 are not presented for the Fund.
D. Investment Transactions and Related Income and Expenses
Investment transactions are accounted for on trade date (the date the order to buy or sell is executed). Securities gains and losses are calculated on an
identified cost basis. Dividend income, including distributions from underlying funds, if any, and corporate actions, net of taxes withheld, if any, are
recorded on the ex-dividend date or when the Fund first learns of the ex-dividend date notification. Dividends that are declared, which are paid out of
long-term capital gains, if any, are classified as realized gains and losses. Income, non-class specific operating expenses and realized and, unrealized gains
and losses are allocated daily to each class of the Fund based upon the proportion of relative members’ equity of each class at the beginning of each day.
Direct investment expenses such as brokerage commissions, interest and leverage costs are not included as expenses of the Fund and are included within
net realized gain (loss) on investments in securities.
E. Taxes
The Fund was established to operate as a partnership for income tax purposes. For income tax purposes, all items of taxable income, gain, loss, deduction,
and credit will be allocated among the members of each Fund at the end of each fiscal year in a manner consistent with their economic interests in that
Fund. In light of the fact that a fund is not obligated to make distributions, to the extent that the Fund’s investment activities are successful, members may
receive allocations of income and loss, and may incur tax liabilities from an investment in the Fund without receiving cash distributions from the Fund
with which to pay those liabilities. The Fund may be subject to taxes imposed by countries in which it invests as provided by the applicable jurisdiction’s
statute of limitations. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and applied to net investment
income, net realized gains and net unrealized appreciation/depreciation as such income and/or gains are earned.
The Fund complies with the authoritative guidance on accounting for and disclosure of uncertainty in tax positions, which requires management to
determine whether a tax position of the Fund is more likely than not to be sustained upon examination, including resolution of any related appeals or
litigation processes, based on the technical merits of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized
in the financial statements is reduced by the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement with
the relevant taxing authority. Management has determined that there are no reserves for uncertain tax positions necessary for the year ended December 31,
2021. Management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months. The Fund's
current and prior tax periods, for which the applicable statute of limitations have not expired, remain subject to examination by the Internal Revenue
Service and certain other tax jurisdictions.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
F. Distributions to Members
Net investment income and net realized gains are retained by the Fund.
G. Issuances and Redemptions of Units
The members’ equity per unit of the Fund is determined each business day (a “Valuation Date”). Subscriptions and redemptions of units by qualified
purchasers may be processed pursuant to notice entered in the records of NRS on any Valuation Date.
A member may redeem some or all of its interest on any date on which members’ equity value is determined on 30 calendar days’ advance written notice.
Any redemption made by a member within 90 days of its initial investment may be subject to an early redemption fee payable to the Fund of up to 1.5% of
the amount redeemed. For the year ended December 31, 2021, no redemption fees were charged.
H. Investments in REITs
With respect to the Fund, dividend income is recorded based on the income included in distributions received from Real Estate Investment Trust ("REIT")
investments using published REIT reclassifications including some management estimates when actual amounts are not available. The actual amounts of
income, return of capital, and capital gains are only determined by each REIT after its fiscal year-end, and may differ from the estimated amounts. Since
the Fund does not make distributions and is exempt from federal income taxes, no further reclassifications are made after actual amounts become known.
3. Expenses
An annual fee, which includes but is not limited to investment advisory, manager, transfer agent, audit, and custodian fees, is not charged to the Fund, but
is paid directly by the members of the Fund. The annual fee is treated as a direct obligation of each member to the Manager. These fees can be paid by the
members either (a) inside of the account by redeeming units or (b) outside the account by direct invoice and accordingly are not reflected as an expense in
the Fund’s financial statements.
The annual fee is calculated monthly with respect to each member as disclosed in the Subscription Documents and unless a lower fee structure has been
negotiated, is calculated at an annual rate between 0.75% and 0.125% of the member’s equity.
The Company may be composed of multiple funds. Expenses which cannot be directly attributed to a fund within the Company are apportioned among the
funds in the Company in an equitable manner as defined by the Manager.
Related Party Fees
The Manager provides services generally described as institutional transfer agency services and fund administration services. The Manager fee is accrued
and paid monthly in arrears and is calculated as $50,000 per fund per year plus an additional $1,000 per class and 0.10 basis points on average daily
members’ equity, subject to a relationship minimum of $300,000 per annum for the Company.
4. Investment Transactions
The cost of purchases (including purchases in-kind, if any) and proceeds from disposal (including disposals in-kind, if any) of investment securities,
excluding short-term investments, were $74,712,234 and $81,686,495 respectively.
5. Concentration of Ownership
Four members had members’ equity in excess of 10% of the Fund’s total members’ equity at December 31, 2021, and comprised approximately 55% of
the Fund.
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Barrow Hanley Investment Funds LLC
Barrow, Hanley, Mewhinney & Strauss Large Cap Value Fund
Notes to Financial Statements (Continued)
December 31, 2021
6. Risks and Uncertainties
A. Market and Geopolitical Risk
The value of the securities the Fund holds may change due to economic and other events that affect markets generally, as well as those that affect
particular regions, countries, industries, companies or governments. These price movements, sometimes called volatility, may be greater or less depending
on the types of securities the Fund owns and the markets in which the securities trade. The increasing interconnectivity between global economies and
financial markets increases the likelihood that events or conditions in one region or financial market may adversely impact issuers in a different country,
region or financial market. Securities in the Fund’s portfolio may underperform due to inflation (or expectations for inflation), interest rates, and global
demand for particular products or resources. The occurrence of global events similar to those in recent years, such as terrorist attacks around the world,
natural disasters, pandemics, epidemics, sanctions, social and political discord or debt crises and downgrades, among others, may also result in market
volatility and may have long term effects on both the U.S. and global financial markets. It is difficult to predict when similar events affecting the U.S. or
global financial markets may occur, the effects that such events may have and the duration of those effects. Any such events could have a significant
adverse impact on the fair value and risk profile of the Fund’s portfolio.
B. Credit Risk
The Fund may be exposed to the risk that one or more securities in the Fund’s portfolio will decline in price, or fail to pay interest or principal when due,
because the issuer of the security experiences a decline in its financial status (credit risk). Credit risk is measured by the loss a fund would record if the
major financial institution or other counterparties failed to perform pursuant to terms of their obligations. The Fund may maintain cash balances at one or
several major financial institutions that may exceed federally insured limits and as such the Fund has credit risk associated with such financial institutions.
In general, lower rated securities carry a greater degree of risk that the issuer will lose its ability to make interest and principal payments, which could
have a negative impact on the Fund’s members’ equity or distributions, if any. The Fund minimizes credit risk by monitoring credit exposure and collateral
values, and by requiring additional collateral to be promptly deposited with or returned to the Fund when deemed necessary.
C. Short-Term Investment Funds Risk
Investments in short-term investment funds held by the Fund are subject to certain risks including interest rate risk, market risk and credit risk. Such
investments are generally not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although short-term
investment funds seek to preserve the value of investors’ capital at $1 per share, it is possible to lose money by investing in a short-term investment fund.
D. Real Estate Investment Trust
The Fund invests a portion of its assets in REITs. Such concentration may subject the Fund to special risks associated with real estate securities. These
securities may be more sensitive to economic or regulatory developments due to a variety of factors such as local, regional, national and global economic
conditions, interest rates and tax considerations. Since REITs typically are invested in a limited number of projects or in a particular market segment, they
are more susceptible to adverse developments affecting a single project or market segment than more broadly diversified investments. Loss of status as a
qualified REIT under the U.S. federal tax laws could adversely affect the fair value of a particular REIT or the market for REITs as a whole. REITs also
may be affected by changes in the fair value of their underlying properties and by defaults by tenants. REITs depend generally on their ability to generate
cash flow to make distributions to shareholders, and certain REITs have self-liquidation provisions by which mortgages held may be paid in full and
distributions of capital returns may be made at any time.
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7. Indemnifications
In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general indemnifications. The
Fund's maximum exposure under these arrangements is unknown as this would involve future claims that may be made against the Fund that have not yet
occurred. However, based on experience, management expects the risk of loss to be remote.
8. Subsequent Events
Management has evaluated subsequent events after December 31, 2021, through April 11, 2022, the date the financial statements were available to be
issued and other than the following, have not identified any subsequent events requiring adjustment or disclosure in the financial statements.
On February 24, 2022, Russia engaged in military actions in the sovereign territory of Ukraine. The United States and other nations have imposed and
could impose additional sanctions on certain issuers in Russia as a result of these actions. These sanctions could result in the devaluation of Russia’s
currency, a downgrade in Russian issuers’ credit ratings, or a decline in the value and liquidity of Russian stocks or other securities. Such sanctions could
also adversely affect Russia’s economy. The current political and financial uncertainty surrounding Russia and Ukraine may also cause uncertainty for the
global economy and broader financial markets. The ultimate fallout and long-term impact from these events are not known. The Fund will continue to
assess the impact on valuations and liquidity and will take any potential actions needed in accordance with the valuation policy and investment objective
of the Fund.
On March 17, 2022, the Managing Member approved an Agreement and Plan of Reorganization pursuant to which, on or about April 12, 2022, the
Barrow Hanley US Value Opportunities Fund, a newly formed open-end management investment company registered under the Investment Company Act
of 1940, as amended (the “RIC”), a series of The Advisors’ Inner Circle Fund III, will acquire all or substantially all of the assets of the Fund, including
without limitation all or substantially all cash, cash equivalents, securities, interest and dividend receivables and rights to register shares under applicable
securities laws owned by the Fund, and will assume all of the Fund’s known liabilities as of such date in exchange for I Shares of beneficial interest of the
RIC and will simultaneously distribute, in accordance with the applicable provisions of the Fund’s governing documents, such I Shares of beneficial
interest of the RIC to the members of the Fund in redemption of all outstanding members’ interests of the Fund and in complete liquidation of the Fund.
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