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Regulation Best Interest Disclosure Statement

This important disclosure information about Victory Capital Services, Inc. (“VCS,” “we,” “us,” or “our”) is provided in
connection with VCS’s obligation to act in your best interest when we make recommendations as your broker-dealer
under the U.S. Securities and Exchange Commission’s (“SEC”) Regulation Best Interest. This disclosure supplements
any agreement, relationship, or obligation between you and VCS or any VCS affiliate. Please consult your account
agreement with us and other related documentation for the additional terms and conditions that govern your relation-
ship with us. The information in this document is current as of the date above and we reserve the right to change our
programs, fees and other factors at any time. You should review this document carefully, retain it with your records and
refer to it when you receive recommendations from us. Please go to vem.com for further information.

l. Introduction

This document provides you with important information
regarding your relationship with VCS, a broker-dealer
registered with the SEC and the Municipal Securities
Rulemaking Board (“MSRB”), and a member of the Fi-
nancial Industry Regulatory Authority (“FINRA”) and
the Securities Investor Protection Corporation (“SIPC”).
Within this document, you will find information regarding
the products and services VCS offers, including their ma-
terial limitations and risks. In addition, this document de-
scribes our best interest obligations when we make rec-
ommendations to you. This document also describes the
conflicts of interest that arise in VCS’s business, includ-
ing those conflicts that arise from compensation received
by VCS, its affiliates, and its registered representatives
(“Representatives”) and how we address those conflicts.

VCS offers brokerage accounts and services for per-
sonal investing. These accounts generally allow you to
invest in proprietary and third-party mutual funds and
exchange-traded funds, stocks, ADRs and closed-end
funds. VCS works with an unaffiliated clearing broker
to provide you with these brokerage accounts and ser-
vices. VCS also offers the ability to invest directly with
the proprietary mutual funds’ transfer agent or propri-
etary 529 education savings plan recordkeeper. The
proprietary products that we offer are managed by one
of our affiliates.

VCS does not provide account monitoring services or
exercise any investment discretion over your account(s).
This means that you or someone you designate are

solely responsible for deciding whether and how to in-
vest in the securities, strategies, products, and services
offered by VCS. You or your designee are also solely
responsible for the ongoing review and monitoring of
the investments held in your VCS account, even if VCS
has made a recommendation to you. It is important you
understand that VCS is not required to update any pre-
viously provided recommendations, and unless spe-
cifically agreed to in writing, VCS will not monitor any
investment recommendation made to you (including,
without limitation, regarding account type) or the funds,
stocks, other securities and other investments held in
your account. You are responsible for independently en-
suring that the investments in your VCS account remain
appropriate given your investment profile.

Regulation Best Interest is an SEC regulation that ap-
plies to VCS when we act as a broker-dealer and pro-
vide brokerage services to “retail customers.” A retail
customer is someone who uses the recommendations
we make primarily for personal, family or household
purposes. Regulation Best Interest requires us to act in
your best interest, and not place our financial or oth-
er interests ahead of yours, when recommending any
securities transaction, an investment strategy involving
securities, account types, and individual retirement and
plan account rollovers. When providing brokerage rec-
ommendations to you, VCS is required to:

* Have a reasonable basis to believe that any security,
investment strategy, or account type that we specifi-
cally recommend to you is in your best interest after
taking into account factors relevant to your personal



circumstances, such as your age, other investments,
financial situation and needs, tax status, investment
objectives, investment experience, investment time
horizon, liquidity needs, risk tolerance, and other fi-
nancial information you have disclosed to us and the
cost associated with our recommendation;

» Ensure that your trades are executed with diligence
and competence and seek to provide best execution
in light of prevailing market conditions; and

» Treat you in a manner consistent with principles of fair
dealing and high standards of honesty and integrity.

There is no minimum contribution required to open a
VCS account, but there are minimums to purchase
some types of investments which are disclosed in dis-
closure and legal documents we make available to you,
including prospectuses and other regulatory filings.
However, if you either fail to fund your account or do
not complete the account opening documents, as re-
quired, your account may be closed. In addition, if your
account has a zero balance and no trading activity, we
may close your account at our discretion. All transac-
tion charges will be identified to you in the confirmation
of a transaction and/or in the account statement VCS
sends to you on a periodic basis. Please see refer to
the VCS Customer Agreement for Brokerage Accounts
(“Customer Agreement”) and the VCS Brokerage Com-
mission and Fee Schedule (“Schedule”) for information
regarding the transaction fees and other charges that
apply to your VCS account, including trade execution,
clearing, and other services provided by our clearing
firm as well as the terms and conditions applicable to
your VCS account, which can be found at vem.com. It
is important to consider that while a brokerage account
can be a cost-effective way of investing, it is not for ev-
eryone given the fees and costs involved.

Il. How We Make Recommendations

We have a range of securities and investment strategies
available for purchase and accounts through which you
can invest. However, we choose to only recommend
proprietary products that are distributed by VCS and
managed by one of our affiliates. We do not guarantee
that these proprietary products will be more economical,
higher performing or more in line with your investment
objectives than third party products, and you should
evaluate third party products, which are not part of our
services to recommend, when determining how to invest.

VCS Representatives may use judgement, or tools and
methodologies to help you choose your investments, in-
vestment strategies and accounts, which will be based
solely on the group of proprietary funds and other pro-
prietary products that we offer.

Many of these tools are also available to you directly
on our website and mobile application. VCS tools and
methodologies use information you provide about your
financial goals, investment objectives, and financial sit-
uation. When developing a recommendation that is in
your best interest, we consider your investment profile
as well as the potential risks, rewards, and costs asso-
ciated with each investment, strategy or account rec-
ommendation. Although cost is a factor we consider in
making recommendations to you, it is only one of sev-
eral factors. As a result, we do not necessarily recom-
mend the lowest-cost investment option, and lower-cost
alternatives might be available with the same, similar,
or different risk and return characteristics. In addition,
we do not consider every investment, product, or ser-
vice offered by VCS when making a recommendation.
Certain investments and products - including third-party
mutual funds, exchange traded funds and stocks - are
only available for self-selection (i.e., without a VCS rec-
ommendation).

While we will take reasonable care in developing and
making recommendations to you, securities and oth-
er financial instruments involve risk and you may lose
money. There is no guarantee that you will meet your
investment goals or that our recommended security or
investment strategy will perform as anticipated. Please
consult any available offering documents for any securi-
ty that is recommended to you for a discussion of risks
associated with the product. We can provide those doc-
uments to you or help you to find them.

lll. Conflicts of Interest

Conflicts of interest arise because the products and ser-
vices we offer have different costs to you and different
levels of compensation earned by us, our affiliates, and
our Representatives. Generally, VCS and our affiliates
earn more compensation when you select a product or
service offered by us or one of our affiliates (i.e., a “pro-
prietary” product or service), as compared to a prod-
uct or service offered by a third party. VCS may also
receive compensation from third parties in connection
with the products you purchase that vary depending on



the product and product sponsor. Additionally, VCS may
incur lower back-office processing costs when we rec-
ommend a proprietary product. As a result, when work-
ing with you, VCS has a financial incentive to recom-
mend the accounts, products, and services that result
in greater compensation to VCS than other accounts,
products, or services. As we noted above, we only pro-
vide recommendations regarding proprietary products
and, as a result, if you want to obtain a recommenda-
tion regarding a financial instrument other than one of
our proprietary products, you will need to consult with
another financial professional.

We seek to address these conflicts in multiple ways.
For example:

» We make standardized methodologies and tools
available to VCS Representatives, so that recommen-
dations regarding proprietary products made for your
VCS account are in your best interest, based on your
needs and financial circumstances.

» We train, compensate, and supervise VCS Represen-
tatives appropriately to provide you with the best cli-
ent experience, which includes offering products and
services that are in your best interest based on your
needs and financial circumstances. As described in
more detail below, Representatives have the opportu-
nity to earn incentive compensation that is based on
your activity.

* We disclose information to you about any important
conflicts of interest that are associated with a recom-
mendation so that you can make informed decisions.

IV. How We Pay Our Representatives

VCS takes customer relationships very seriously and
has processes in place to help ensure that when we
recommend products and services to you, what we rec-
ommend is in your best interest. VCS Representative
compensation is designed to ensure that our Represen-
tatives are appropriately motivated and compensated
to provide you with the best possible service, including
providing recommendations that are in your best inter-
est, based on your needs and financial circumstances.
This section generally describes how we compensate
VCS Representatives.

VCS Representatives receive a portion of their total
compensation as base pay—a predetermined and fixed
annual salary. Base pay varies between VCS Represen-
tatives based on experience and position. In addition to

base pay, VCS Representatives are also eligible to re-
ceive incentive pay—including variable compensation or
bonuses, and certain Representatives are also eligible
to receive longer term compensation packages. Wheth-
er and how much each VCS Representative receives
in each component of compensation is generally deter-
mined by the Representative’s role, responsibilities, and
performance measures. Representative incentive pay is
product neutral and not impacted by the type of product
or service you select or the type of product or service rec-
ommended to you. VCS Representatives earn incentive
pay when you transfer new assets to a VCS brokerage
account, VCM advisory account, direct mutual fund or
529 account. Incentive payments are one-time payments
based on the market value of new assets, without regard
to asset or account type. Certain groups of Representa-
tives may receive higher incentive payout percentages
than other VCS Representatives. Representatives who
provide higher levels of client service and support are
compensated for the time, effort and training associat-
ed with this higher level of service. This compensation
structure creates a financial incentive for Representa-
tives to recommend, and that a client make and maintain,
investments in VCS products and services.

VCS addresses these conflicts of interest by training
and supervising our Representatives to make recom-
mendations that are in your best interest and by disclos-
ing these conflicts so that you can consider them when
making your financial decisions.

V. Investment Products and Services
Offered by VCS and its Affiliates

General Investment Risks

All investments involve risk of financial loss. Historically,
investments with a higher return potential also have a
greater risk potential. Events that disrupt global econ-
omies and financial markets, such as war, acts of ter-
rorism, the spread of infectious illness or other public
health issues and recessions, can magnify an invest-
ment’s inherent risks.

Detailed information regarding a specific investment’s
risks is provided in other disclosure and legal docu-
ments we make available to you, including prospectus-
es and other regulatory filings. As stated previously, you
are responsible for deciding whether and how to invest
in the securities, strategies, products, and services of-
fered or recommended by VCS. You should carefully
consider your investment objectives and the risks, fees,



expenses, and other charges associated with an invest-
ment product or service before making any investment
decision. The investments held in your account are not
deposits in a bank and are not insured or guaranteed by
the FDIC or any other government agency.

Limitations
We only recommend our proprietary investment products.

Certain proprietary and non-proprietary investment
products are available to you on a self-directed basis.
However, not all investment products are available for
purchase through VCS. We are not obligated to pro-
vide access to all products, product structures or share
classes offered by a given product sponsor, nor do we
offer all or the least expensive products in the market-
place. Keep in mind that you may be able to buy and
sell some of the products we offer at a lower cost to you
through another broker-dealer or by accessing certain
products directly from the product sponsor. You should
also understand that we can limit your purchase of spe-
cific investment products by your documented invest-
ment objective, investor profile, account type, and other
factors, at our discretion.

Fees and Charges

Details regarding the fees, charges, and commissions
associated with the investment products and services
described below are available at vem.com.

Available Securities

This section generally describes the securities offered
by VCS, the fees you will pay, and how we, our affiliates,
and our Representatives are compensated.

1. Exchange-Traded Funds (ETFs)

VCS offers ETFs sponsored by a VCS affiliate and
by third parties. VCS only offers ETFs that are regis-
tered with the SEC under the Investment Company Act
of 1940. An ETF is a registered investment company
that allows investors to purchase an individual, propor-
tionate interest in a portfolio of stocks, bonds, and/or
other securities. ETFs are typically bought and sold by
investors via trades on stock exchanges or in the over-
the-counter market, although they can be purchased
and redeemed directly from the ETF’s sponsor by large
investors in certain circumstances. An ETF’s prospec-
tus and statement of additional information (“SAI”) de-
scribe, among other things, the fund’s investment ob-
jectives and principal strategy, the types of securities

and other assets in which the fund invests, risks, and
expenses.

All ETFs charge investment management fees and on-
going operating expenses that you will pay as long as
you are invested in the fund. For ETFs sponsored by
a VCS affiliate, VCS’s affiliates will earn compensation
from these fees. Purchases and sales of ETFs may also
result in your payment of commissions and other bro-
kerage charges depending upon the type of ETF, and
VCS may earn such additional compensation if you pur-
chase or sell ETFs through us.

VCS does not charge a commission or other transac-
tion fee for ETFs purchased or sold online or through
our mobile application, but we will charge you a trans-
action fee for third-party ETF trades placed by phone
through a VCS Representative. This fee can be avoid-
ed by placing third-party ETF trades online or through
our mobile application. VCS and its Representatives
will only recommend proprietary ETFs. VCS Represen-
tatives do not consider third party ETFs when making
recommendations to you.

Certain ETF sponsors may pay VCS or an affiliate or
our clearing broker a fee in support of their ETFs on
VCS'’s platform, including related shareholder support
services, the provision of calculation and analytical
tools, as well as general investment research and ed-
ucational materials regarding ETFs. As a result, VCS
has an incentive to promote ETFs that pay such fees
or revenue or to promote ETFs that pay higher fees or
revenue than other ETFs.

ETFs, like other investments, are subject to certain
risks. You should give careful consideration to the risk
disclosures found in the relevant prospectus and SAl
when evaluating whether to make an ETF investment.
Returns are not guaranteed, prices may be volatile, and
you could lose the entire amount of your investment.
For the specific risks associated with an ETF, please
see its prospectus and SAl, and read it carefully.

2. Mutual Funds

VCS offers mutual funds sponsored by a VCS affiliate
and other mutual funds sponsored by third parties. A
mutual fund is an investment company that allows in-
vestors to purchase an undivided interest in a portfolio
of securities and other assets. A mutual fund’s portfo-
lio may consist of stocks, bonds, money market instru-
ments, commodities, derivatives, and other financial



assets to achieve the investment objectives stated in
the mutual fund’s prospectus. The investment features
of a mutual fund vary from fund to fund. A mutual fund’s
prospectus and SAl describe, among other things, the
fund’s investment objectives and principal strategy, the
types of securities and other assets in which the fund
invests, risks, share classes and expenses. The pro-
spectus and SAIl also describe how sales charges and
expenses vary by share class, and how investors can
qualify for sales-charge reductions and waivers based
upon the amount of their investments or other circum-
stances.

All mutual funds charge investment management fees
and ongoing operating expenses that you will pay as
long as you are invested in the fund. You may also pay
sales charges and fees when you buy and sell mutual
fund shares (as described further below).

VCS offers proprietary mutual funds and third-party mu-
tual funds that do not have transaction fees (collectively
“no transaction fee” or “NTF” funds). VCS also offers
third-party mutual funds with a sales load and/or a trans-
action fee (“transaction fee” or “TF” funds). VCS and its
Representatives will only recommend proprietary no
transaction fee mutual funds. VCS Representatives do
not consider third-party NTF or TF funds when making
recommendations to you, although you may purchase
them at your own direction.

VCS does not charge any fees for the purchase or sale
of proprietary mutual funds. VCS will impose a short-
term trading fee for sales of all third-party NTF funds
made within 60 days of purchase. VCS may also im-
pose a fee for transactions that do not meet the min-
imum purchase amount for transactions in the NTF
program. For TF funds, VCS charges a fee for all pur-
chases and sales, and will impose a short-term trading
fee for sales of all third-party TF funds made within 60
days of purchase. Transaction fee funds have a sales
charge imposed by the third-party fund company that
varies based on the share class of the fund, which is
described in each fund’s prospectus. In addition, VCS
will charge a fee for all third-party mutual fund trades
placed by phone through a Representative. This fee can
be avoided by placing third-party mutual fund trades on-
line or via our mobile application.

VCS and its affiliates earn the following compensation
from mutual fund transactions:

» VCS offiliates earn compensation from the ongoing

management, administrative, transfer agent and other
fees for proprietary mutual funds, as identified in the
funds’ prospectuses.

» VCS receives a portion of the sales load you pay in con-
nection with your purchase of a transaction fee fund.

*« VCS and its affiliates receive compensation from
certain third-party fund companies or their affiliates
for access to, purchase or redemption of, and main-
tenance of their mutual funds and other investment
products on the VCS platform as well as other related
shareholder servicing provided by VCS or its affiliates
to the funds’ shareholders. This compensation may
take the form of 12b-1 fees described in the fund’s
prospectus and/or additional compensation such as
shareholder servicing fees, revenue sharing fees,
training and education fees, or other fees paid by the
fund, its investment adviser, or an affiliate.

Mutual funds, like other investments, are subject to cer-
tain risks. You should give careful consideration to the
risk disclosures found in the relevant prospectus and
SAl when evaluating whether to make an investment.
Returns are not guaranteed, prices may be volatile, and
you could lose the entire amount of your investment. For
more information about the specific investment objec-
tives, risks, charges, fees and other expenses, including
those that apply to a continued investment in a mutu-
al fund, please read the mutual fund’s prospectus and
SAI carefully. You should also understand that mutu-
al funds offer different share classes that differ based
on the sales loads and 12b-1 fees that apply, and that
sometimes a third-party fund company makes both a
no-transaction-fee share class and a transaction fee
share class of the same fund available for purchase.
You may also be eligible for sales load reductions or
waivers based on the size of your investment in a mutual
fund. You can find more information about mutual fund
fees and costs by visiting vem.com.

3. Stocks and American Depository Receipts (“ADRSs”)

VCS makes available for purchase and sale the stocks
of publicly traded companies listed on domestic ex-
changes. VCS also makes available certain other prod-
ucts that trade on domestic exchanges such as Amer-
ican Depository Receipts (“ADRs”). ADRs represent
ownership of a given number of a foreign corporation’s
shares. VCS and its Representatives do not make rec-
ommendations regarding stocks and ADRs.



VCS does not charge you a commission for online
transactions in stocks, ADRs, or other securities trad-
ed on domestic exchanges but will charge you a fee in
the form of brokerage commissions for trades placed by
phone through a Representative. VCS does not receive
any remuneration, compensation, or other consideration
for directing customer orders to certain market centers.
For additional information on our best execution and or-
der routing procedures, please refer to our Order Rout-
ing Disclosure, which you can find at vem.com.

VCS Representatives do not make recommendations
for stocks and ADRs.

Equity investments, including ADRS, like other invest-
ments, are subject to certain risks. You should give
careful consideration to the risk disclosures found in the
relevant prospectus and other documents when evaluat-
ing whether to make an equity investment. Returns are
not guaranteed, prices may be volatile, and you could
lose the entire amount of your investment.

exchanges but will charge you a fee in the form of bro-
kerage commissions when a transaction is placed by
phone through a Representative. VCS does not receive
any remuneration, compensation, or other consideration
for directing customer orders to certain market centers.
For additional information on our best execution and or-
der routing procedures, please refer to our Order Rout-
ing Disclosures, which you can find at vem.com.

VCS Representatives do not make recommendations
for closed end funds.

Closed end funds, like other investments, are subject
to certain risks. You should give careful consideration
to the risk disclosures found in the relevant prospectus
and SAIl when evaluating whether to make a closed end
fund investment. Returns are not guaranteed, prices
may be volatile, and you could lose the entire amount of
your investment. For the specific risks associated with a
closed end fund, please see its prospectus and SAl, and
read it carefully.

4. Closed End Funds

5. 529 Plan

A closed end fund is a type of investment company that
has a fixed number of shares that are generally not re-
deemable from the fund. Unlike mutual funds, shares
of a closed end fund can be purchased only as part of
an initial public offering or purchased and sold through
secondary market transactions. Most closed end funds
charge expenses against total assets, including lever-
aged assets. Closed end funds typically pay distributions
to investors on a monthly or quarterly basis. Depending
on a closed end fund’s underlying holdings, its distribu-
tions can include interest income, dividends, capital gains
or a combination of these types of payments. In some
cases, distributions also include a return of principal. A
closed end fund’s prospectus and SAI describe, among
other things, the fund’s investment objectives and princi-
pal strategy, the types of securities and other assets in
which the fund invests, risks, and expenses.

All closed end funds charge investment management
fees and ongoing operating expenses that you will pay
as long as you are invested in the fund.

VCS makes available for purchase and sale closed end
funds that trade on domestic exchanges. VCS and its
Representatives do not make recommendations regard-
ing closed end funds.

VCS does not charge you a commission for online
transactions in closed end funds traded on domestic

VCS distributes a proprietary 529 education savings
plan sponsored by the State of Nevada (the “proprietary
529 Plan”). A 529 Plan is a tax-advantaged savings
plan designed to encourage saving for future education
costs. You are only able to invest in a 529 Plan by open-
ing an account directly with the 529 Plan’s recordkeeper.

Investments through a 529 Plan often receive favor-
able state tax treatment and other benefits offered by
the state or local government entity establishing the
529 Plan for eligible residents. Some states offer favor-
able tax treatment to their residents only if they invest
in their own state’s plan. Before making any investment
decision, you should consider whether your state or the
designated beneficiary’s home state offers its residents
a plan with state tax advantages or other state benefits
such as financial aid, scholarship funds, and protection
from creditors.

VCS only offers the proprietary 529 Plan and does not
offer plans from other states. For non-Nevada resi-
dents, this out of state plan may not offer the state tax
advantages or other state benefits such as financial aid,
scholarship funds, and protection from creditors as your
home state plan. Affiliates of VCS manage products of-
fered through the proprietary 529 Plan and earn man-
agement fees, all of which are disclosed to you in the
offering documents. This creates a conflict of interest



because we only recommend the proprietary 529 Plan
from which our affiliate earns fees. We mitigate this con-
flict of interest by disclosing it to you.

VCS or its affiliates receive program manager fees as
well as portfolio management and underlying mutual
fund, transfer agency and other fees from the proprietary
529 Plan. You will be required to pay fees associated
with an investment in the proprietary 529 Plan, which
may include enroliment/application fees, underlying fund
expenses, administration fees, annual distribution and
servicing fees, and account fees. The fees associated
with the proprietary 529 Plan, including the separate
portfolios managed by our affiliate, are described in the
proprietary 529 Plan’s Plan Description and Participation
Agreement which is available at vem.com.

Investments in 529 Plans are municipal fund securities
and are subject to market fluctuations and volatility.
Investments are not guaranteed by any governmental
agency or any other organization. You could lose mon-
ey by investing in a 529 Plan. See the proprietary 529
Plan’s Plan Description and Participation Agreement
which is available at vem.com for additional information
regarding risks.

Direct Mutual Fund Accounts

VCS distributes proprietary mutual funds managed by
our affiliates. You are able to invest in proprietary mutu-
al funds by opening an account directly with the fund’s
transfer agent, which may be an affiliate of VCS. You
may also purchase our propriety mutual funds through a
VCS account. There are important differences between
a VCS account and direct mutual fund accounts, includ-
ing among other things, fees, product availability, trad-
ing hours, and service levels. You should discuss these
differences with a VCS Representative to determine
which account type is best for you.

Retirement Accounts

We offer tax advantaged IRA and Roth IRA accounts,
collectively “Retirement Accounts”. We have a best in-
terest obligation when we provide a recommendation
as part of our brokerage services to your Retirement
Account.

There are no fees to open Retirement Accounts with
VCS. Certain of the securities discussed in this docu-
ment can be purchased through a Retirement Account
and our Representatives are compensated in connec-
tion with your purchase of such securities.

You can open or contribute to an IRA with assets that
are transferred from an existing IRA or rolled over from
a 401(k) or other employer-sponsored retirement plan.
When discussing IRAs in connection with a rollover
transaction, Representatives will only discuss the fea-
tures of an VCS IRA. Other financial services firms may
offer rollover IRAs that have different features. We can
provide you with information regarding the factors that
are important for you to consider when deciding wheth-
er to remain in your current plan or IRA or transfer all or
part of such plan or IRA to a VCS IRA.

Sweep Options

Your VCS account includes a core position that holds
assets awaiting further investment or withdrawal
(“sweep account”). The assets in your sweep account
are invested or deposited in a default sweep option, un-
less you instruct us to do otherwise. The sweep options
made available and presented to you include third-par-
ty money market mutual funds or a free credit balance.
With respect to money market mutual funds, you may
indirectly bear ongoing 12b-1 fees, advisory fees, and
other expenses as described in the relevant prospectus.
VCS and/or its clearing broker receives revenue sharing
or other payments from the third-party managers who
manage the money market fund in your sweep account.
VCS receives an indirect benefit from these third-party
payments in the form of reduced operational charges or
other consideration from the clearing broker.

An investment in a money market mutual fund is neither
insured nor guaranteed by the FDIC or any other gov-
ernment agency. A money market mutual fund seeks in-
come by investing in short-term debt securities. Money
market mutual funds may have a floating net asset val-
ue or may seek to maintain a constant net asset value
(“NAV”) of $1 per share. VCS offers to customers only
money market mutual funds that seek to maintain a con-
stant NAV of $1.00 per share, all of which are sponsored
by third party managers. For all money market mutual
funds, including those that seek to maintain a constant
NAV of $1.00 per share, it is possible to lose money.
Furthermore, certain money market mutual funds sub-
ject customers to restrictions on the ability to redeem
an investment in times of market stress, by imposing
liquidity fees and/or temporary bans on redemptions. If
the liquidity fees or bans on redemptions are triggered,
customers could be prevented from withdrawing some
or all of their cash for investment purposes or for oth-
er liquidity needs. In addition, if money market mutual



funds are forced to cease operations and their holdings
must be liquidated or distributed in kind to the fund’s
shareholders, customers could be prevented or delayed
from accessing their cash.

Investment Advisory Services and Accounts

Brokerage accounts and other accounts available
through VCS are separate and distinct from any invest-
ment advisory services offered to you by VCS’s affiliate
VCM. These offerings are governed by different laws and
regulations, including a different standard of care when
making recommendations, and have separate agree-
ments with different terms, conditions and fees that re-
flect the differences between the services provided and
laws and regulations applicable to such services. It is
important for you to understand that a VCS account, a
mutual fund account held directly with the fund transfer
agent and a 529 Plan account held directly with the 529
Plan recordkeeper differ from a discretionary investment
advisory account where VCM is responsible for deciding
which investments will be purchased or sold.

Investment advisory accounts typically charge an on-
going fee for the investment advice, trading, and mon-
itoring services provided. Fees for these investment
advisory services vary based on the scope of services
provided and the value of the assets for which the ser-
vices are provided.

Information regarding each of the investment advisory
programs offered by VCM, including the fees charged,
can be found at vem.com. VCM'’s discretionary invest-
ment advisory services are only provided with respect
to the specific accounts or assets that are identified in
the agreement you enter into with VCM. VCM does not
provide investment advisory services for other accounts
or assets you have, either through VCS, a VCS affili-
ate, or with another financial institution unless you have
entered into a specific agreement with VCM to provide
such services.

VCS does not receive separate commissions in con-
nection with VCM’s discretionary investment advisory
services; however, VCS is reimbursed for the brokerage
and other services we provide to VCM.

Your Representative will be acting on behalf of VCS
in his or her capacity as broker-dealer representative
when providing recommendations and services to your
brokerage accounts or providing an account type rec-
ommendation for a VCM investment advisory account.
Once you open a VCM investment advisory account,

you will receive ongoing advice from VCM. Your VCS
representative will not provide ongoing advice with re-
spect to your VCM advisory account. Your Representa-
tive earns incentive pay when you transfer new assets
to a VCS brokerage account, VCM advisory account,
direct mutual fund or 529 account. Incentive payments
are one-time payments based on the market value of
new assets, without regard to asset or account type. As
described above, your Representative’s incentive pay is
product neutral and not impacted by the type of product
or service you select or the type of product or service
recommended to you. Certain groups of Representa-
tives may receive higher incentive payout percentages
than other Representatives. Representatives who pro-
vide higher levels of client service and support and are
compensated for the time, effort and training associated
with this higher level of service.

For more information about compensation and conflicts
of interest for the VCM service being offered to you,
please review the VCM Form CRS and other information
available on vem.com.

VI. Additional Information

Order Routing and Principal Trading

When you place a purchase or sale order for individual
stocks in your VCS account, VCS typically will route the
order to its clearing broker-dealer, which in turn either
executes the order from its own account (a “principal
trade”) or sends the order to various exchanges or mar-
ket centers for execution. VCS can also direct custom-
er orders to exchanges, market centers or other broker
dealers. Any order executed for your VCS account is
subject to a “best execution” obligation. You cannot in-
struct us to send an order to a particular marketplace.
VCS'’s order-routing policies are designed to result in
transaction processing that is favorable for you. You can
find additional information on our best execution and or-
der routing procedures at vem.com.

Investor Education and Protection

An investor brochure that includes information describ-
ing FINRA BrokerCheck may be obtained from FINRA
at www.finra.org. The FINRA BrokerCheck hotline num-
ber is (800) 289-9999.

SIPC Information

Information regarding SIPC, including a SIPC brochure,
may be obtained by contacting SIPC via its website at
www.sipc. org or by telephone at (202) 371-8300.



Retirement Account Supplement to Victory Capital Services, Inc.
Products, Services, and Conflicts of Interest Document

This important disclosure information supplements
the Victory Capital Services Products, Services, and
Conflicts of Interest document. It is intended to inform
and educate you on available options for your workplace
savings plan assets after you leave your employer or
when transferring an IRA to a new service provider.

VCS and its Representatives receive compensation
in connection with IRA accounts, including IRAs that
are funded by rollover contributions. VCS addresses
this conflict of interest by training and supervising
our Representatives to only provide you with rollover
education, information, and support. VCS does not
provide recommendations to move or “roll” assets out of
retirement plans or accounts.

You must evaluate the investment and non-investment
considerations important to you in making a decision;
review and understand the fees and costs associated
with the current and potential accounts; recognize that
higher net fees (if applicable) will reduce your investment
returns and ultimate retirement assets; and understand
the conflicts of interest raised by the financial benefits
to VCS, its affiliates and representatives resulting from
your decision to move assets into a VCS IRA.

When leaving an employer, a retirement plan participant
typically has four options for their retirement plan
savings. They are:

1. Leave the money in the former employer’s plan, if
permitted;

If you keep your money in the plan, it will stay tax deferred
and you can remain invested in the plan’s investment
options. Your former employer is generally required to
let you leave a balance of over $5,000. With this option,
penalty-free withdrawals may be available to you if you
leave your job during or after the year you turn 55, as
long as certain conditions are met.

Keep in mind: You can no longer make contributions to
a former employer’s retirement plan account, and you
are subject to any plan restrictions or fees for maintaining
a terminated employee account, which may be greater
than the fee for participants who are still employed.

2. Roll over the assets to a new employer’s plan, if
applicable and if permitted;

If you move to a new job, you may be able to roll your
existing account into a new plan. Check with your plan
administrator to see if your new plan accepts rollovers
from other plans. If it does, then you should consider
whether transferring your retirement savings to your
new employer’s plan is right for you. You must roll
the money directly over into the new plan to avoid the
20% mandatory withholding and keep your money tax
deferred. You can roll over your entire distribution or a
portion of it, although any money not rolled into the plan
would be subject to the 20% withholding and potential
additional income taxes and penalties. Be sure to
review the plan features and provisions with your plan
administrator.

Keep in mind: In addition to preserving your money’s
tax-deferred status, rolling all of it into your new plan
consolidates your funds into one account, making things
easier to track.

3. Roll over the assets to an IRA with VCS or with
another financial services firm; or

If you roll your retirement savings into an IRA, you
may have increased flexibility and control. A rollover
IRA may open up a much broader range of investment
options and services than those available through most
retirement plans, along with access to advice from a
registered representative. With a rollover IRA, you can
typically choose from a wide variety of mutual funds, and
you may be able to purchase individual stocks, bonds,
certificates of deposit and other securities. Rollover
IRAs are also free of plan-related restrictions and offer
certain estate planning benefits.

Keep in mind: You can choose between a traditional or
Roth IRA for your rollover, depending on your specific
needs and circumstances. For example, you can rollover
a traditional 401(k) plan account into a traditional IRA tax
free, deferring taxes until you take a distribution. You can
also roll over a Roth 401(k) into a Roth IRA tax free. The
primary difference between the two is how they are taxed.



4. Cash out the retirement assets, subject to applicable
taxes and penalties.

Itis almost always a bad idea to cash out of a retirement
plan account. You will have immediate use of whatever
is left of your money (after taxes and penalties), but
taking a cash distribution could set your retirement
savings back years. Here’s why: First, you will pay
20% in withholding as a pre-payment of federal income
taxes. If you haven'’t reached age 59-'2, you may also
pay a 10% early distribution penalty. What's more,

depending on your circumstances, you may still owe
additional federal and state income taxes when you file
your tax return.

Keep in mind: Unless you are facing financial hardship,
it is generally wise to keep your retirement money
invested and tax deferred—by rolling it into an IRA, a
new plan, or leaving it in your existing plan.

Here are some key considerations (in a table of “pros”
and “cons”) to help you determine the option that works
best for you.

assets in one account

.

distributions, if still working

available to the general public

plans pass them on to participants

Remain in | . Continue any tax-deferred growth » Only have access to the plan’s investment
our former i i i i
Yemployer,s « Avoid early withdrawal penalties options and services, which may be limited
Plan | . Have continued access to your plan * May not have access to advice
investment options and services » Cannot make additional contributions
* Protection from creditors under federal law * May have to pay administrative fees
« May have lower fees than other options (e.g., recordkeeping, compliance, frustee
_ o fees), though some plans pay for these
* May be able to delay required minimum administrative expenses on participants’
distributions, if still working behalf
* Likely offers low-cost share classes not « Might end up with retirement savings in
available to the general public multiple accounts with multiple providers
* Employers may pay for some or all plan - Distribution or withdrawal options may be
admln_lstratlve fees (e.g., recordkeeping, limited. For example, some plans permit
compliance, trustee fees), though some only one-time, lump sum distributions of
plans pass them on to participants or treat your entire account balance, and do not
former employees different than active permit participants to take periodic or
employees partial withdrawals.

Rollover | . Continue any tax-deferred growth » Only have access to the plan’s investment
to another ; i ; imi
employer's « Avoid early withdrawal penalties options and services, which may be limited.

plan | » May not have access to advice

May be able to consolidate your retirement

May be able to borrow from the new plan
Protection from creditors under federal law
May have lower fees than other options

May be able to delay required minimum

Likely offers low-cost share classes not

Employers may pay for some or all plan
administrative fees (e.g., recordkeeping,
compliance, trustee fees), though some

May have to pay administrative fees
(e.g., recordkeeping, compliance, trustee
fees), though some plans pay for these
administrative expenses on participants’
behalf

Distribution or withdrawal options may be
limited. For example, some plans permit
only one-time, lump sum distributions of
your entire account balance, and do not
permit participants to take periodic or
partial withdrawals.
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Rollover to an
IRA

 Continue any tax-deferred growth
* Avoid early withdrawal penalties

* Personalized investment products and
services that may fit your specific needs

* Typically offer a broader range of
investment options

* Access to advice from a registered
representative

» May be able to consolidate your personal
and retirement assets with one provider

 Continue to make contributions subject to
IRS limits

* More income and distribution options

 Annual fees and/or commissions may apply

» Some investment expenses and account
fees may be higher

* Can't take a loan from an IRA

* IRA assets are generally protected in
bankruptcy proceedings only (state laws
vary)

» Employer stock holdings may be subject to
special tax considerations

» May not have access to penalty-free
withdrawals (exceptions apply)

» Generally subject to required minimum
distributions after you attain age 72 — even
if you keep working

Withdraw the
money as a
lump sum

¢ Immediate access to the assets

 Special treatment for company stock if it is
placed in a taxable account

» Taxes and penalties, which may be
significant

* No tax-deferred growth
* No creditor protection

Deciding what to do with your retirement savings is a major financial decision. A VCS representative can review your
current situation and help you understand your options. If you decide a rollover to an IRA is right for you, one of our
representatives can help you open and invest your IRA in a manner that meets your individual needs, preferences

and objectives.

This information is only a general overview and should not be construed as tax or legal
advice. The applicable law concerning retirement plans is very complex, the penalties for
non-compliance are severe, and the applicable tax laws of your state may differ from the
federal laws. Therefore, you should consult your tax and legal advisers regarding the tax
and legal consequences of your retirement plans.
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