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distributions payable to each class of
shares in a Fund, however, will be
declared and paid on the same days and
at the same times, and, except with
respect to Plan Payments and Class
Expenses, will be determined in the
same manner and paid in the same
amounts.

8. Shares of one or more classes
subject to a CDSC (‘‘Convertible CDSC
Shares’’) may automatically convert to
shares of a class not subject to a CDSC
(‘‘Non-CDSC Shares’’) after a prescribed
period of time, and thereafter be subject
to lower Plan Payments, if any,
applicable to the Non-CDSC Shares. It is
expected that Convertible CDSC Shares
will convert to Non-CDSC Shares after
approximately eight years from the
purchase date. Non-CDSC Shares will in
all cases be subject to lower aggregate
Plan Payments, if any, and any other
ongoing Class Expenses than
Convertible CDSC Shares.

9. The conversion will be on the basis
of the relative net asset values of the two
classes, without the imposition of any
sales or other charge except that any
asset-based sales or other charge
applicable to the Non-CDSC Shares
would thereafter be applied to the
converted shares. Convertible CDSC
Shares in a shareholder’s account that
were purchased through the
reinvestment of dividends and other
distributions paid in respect of
Convertible CDSC Shares will be
considered to be held in a separate sub-
account. Each time any Convertible
CDSC Shares in the shareholder’s
account convert to Non-CDSC Shares, a
pro rata portion of the Convertible
CDSC Shares then in the sub-account
will also convert to Non-CDSC Shares.

10. The conversion of Convertible
CDSC Shares into Non-CDSC Shares
would be subject to the availability of an
opinion by counsel or an Internal
Revenue Service private letter ruling to
the effect that the conversion does not
constitute a taxable event under federal
income tax law. The proposed
conversion may be suspended if such a
ruling or opinion is not available. In that
event, no further conversions would
occur and the Convertible CDSC Shares
might be subject to higher Plan
Payments for an indefinite period.

11. Different classes within a Fund
will have different exchange privileges.
Shares may be exchanged at net asset
value for shares of the corresponding
class of certain other Funds. Exchange
privileges will comply with rule 11a–3
under the Act.

B. The CDSC
1. Applicants request that the Funds

be permitted to assess a CDSC on share

redemptions of certain classes, if such
shares are redeemed within a prescribed
period of time after purchase.

In no event would the amount of the
CDSC exceed 6% of the aggregate
purchase payments made by an investor
in a CDSC class. The CDSC of any
particular Fund, however, may be lower
than 6%. The amount of the CDSC to be
imposed in any given instance will
depend on the number of years elapsed
since the investor purchased the shares
being redeemed, as set forth in the
Fund’s prospectus. The amount of the
CDSC will be calculated as the lesser of
the amount that represents a specified
percentage of the net asset value of the
shares at the time of purchase, or the
amount that represents such percentage
of the net asset value of the shares at the
time of redemption. The CDSC will
comply, to the extent applicable, with
the requirements of Article III, Section
26(d) of the Rules of Fair Practice of the
NASD.

2. The CDSC will not be imposed on
redemptions of shares that were
purchased more than six years prior to
the redemptions (the ‘‘CDSC Period’’),
or on shares derived from reinvestment
of dividends or distributions. No CDSC
will be imposed on an amount that
represents an increase in the value of
the shares redeemed resulting from
capital appreciation above the amount
paid for such shares purchased during
the CDSC Period. In determining the
applicability and rate of any CDSC, it
will be assumed that a redemption is
made first on shares representing
reinvestment of dividends and capital
gain distributions, then of shares held
by the shareholder for a period equal to
or greater than the CDSC Period, and
finally of other shares held by the
shareholder for the longest period of
time. This will result in a charge, if any,
imposed at the lowest possible rate. No
CDSC will be imposed on any shares
issued prior to the date of the order
granting exemptive relief.

3. Applicants request the ability to
waive or reduce the CDSC in certain
instances as described in the
application. If a Fund waives or reduces
the CDSC, such waiver or reduction will
be uniformly applied to all offerees of
the particular class of the Fund’s shares.
In waiving or reducing the CDSC, the
Funds will comply with the
requirements of rule 22d–1 under the
Act. The CDSC will be waived or
reduced as provided in a Fund’s
prospectus at the time the investor
purchased the shares.

4. Applicants also request the ability
to provide a pro rata credit for any
CDSC paid in connection with a
redemption followed by a reinvestment

effected within a specified period not
exceeding 365 days from the
redemption. Such credit will be paid by
the Distributor.

Applicants’ Legal Analysis

1. Applicants request an order under
section 6(c) of the Act for an exemption
from sections 18(f)(1), 18(g), and 18(i) to
the extent that the proposed Multiple
Class System may be deemed to (a)
result in a ‘‘senior security’’ within the
meaning of section 18(g) and to be
prohibited by section 18(f)(1); and (b)
violate the equal voting provisions of
section 18(i). Applicants also request an
order pursuant to section 6(c) providing
an exemption from sections 2(a)(32),
2(a)(35), 22(c), and 22(d) of the Act and
rule 22c–1 thereunder, to the extent
necessary to permit the imposition of a
CDSC on certain redemptions of shares,
and the waiver or reduction of the CDSC
in certain circumstances.

2. Applicants believe that the
proposed allocation of expenses and
voting rights in the manner described in
the application is equitable and would
not discriminate against any group of
shareholders. Although investors
purchasing shares offered in connection
with a Plan and/or bearing particular
Class Expenses would bear the costs
associated with the related services,
they would also enjoy the benefits of
those services and the exclusive
shareholder voting rights with respect to
matters affecting the applicable Plan.
Conversely, investors purchasing shares
that are not covered by a Plan or not
bearing Class Expenses would not be
burdened with such expenses or enjoy
such voting rights.

3. Applicants assert that the abuses
that section 18 of the Act is intended to
redress are not present under the
proposed arrangement. In this regard,
Applicants state that because the rights
and privileges of classes with respect to
any Fund would be substantially
identical, the possibility that their
interests would ever conflict is remote.
In addition, the proposed arrangement
does not involve borrowings and does
not affect the Funds’ assets or reserves.
Nor will the proposed arrangement
increase the speculative character of the
shares in a Fund, because all shares will
participate in all of the Fund’s
appreciation, income, and expenses. No
class of shares will have any preference
or priority over any other class in a
Fund in the usual sense (that is, no class
will have distribution or liquidation
preferences with respect to particular
assets and no class will be protected by
any reserve or other account).


