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PIMCO INCOME STRATEGY FUND

PIMCO INCOME STRATEGY FUND II

1633 Broadway

New York, New York 10019

For proxy information, please call (877) 361-7967

Dear Shareholder:

On behalf of the Boards of Trustees of PIMCO Income Strategy Fund and PIMCO Income Strategy Fund II (each, a �Fund� and, collectively, the
�Funds�), we are pleased to invite you to a Joint Special Meeting of Shareholders (the �Special Meeting�) of each Fund to be held on June 9, 2014, at
the offices of Pacific Investment Management Company LLC (�PIMCO�), at 1633 Broadway, between West 50th and West 51st Streets, 42nd Floor,
New York, New York 10019, at 11:30 A.M., Eastern Time.

As discussed in more detail in the enclosed Proxy Statement, at the Special Meeting, the shareholders of each Fund will be asked to approve a
new Investment Management Agreement (the �Proposed Agreement�) between the Fund and PIMCO, which currently serves as sub-adviser to
each Fund. Upon shareholder approval and effectiveness of the Proposed Agreement with respect to a Fund, PIMCO will become the Fund�s
investment manager and begin providing supervisory and administrative services along with the day-to-day portfolio management services it
currently provides to the Fund as its sub-adviser. Upon the effectiveness of the Proposed Agreement for a Fund, the current investment
management agreement between the Fund and Allianz Global Investors Fund Management LLC (�AGIFM�) and portfolio management agreement
between AGIFM and PIMCO will terminate. If the Proposed Agreement is approved by shareholders with respect to a Fund, the Proposed
Agreement will become effective for such Fund at a date and time mutually agreeable to the Fund, PIMCO and AGIFM in order to effect an
efficient transition for the Fund and its shareholders.

Your vote is important

After considering the proposal, each Fund�s Board of Trustees unanimously voted to approve the Proposed Agreement for the Fund and to
recommend that the shareholders of the Fund vote in favor of the proposal, as more fully described in the accompanying Proxy Statement.

Now it is your turn to review the proposal and vote. For more information about the issues requiring your vote, please refer to the accompanying
Proxy Statement.
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No matter how many shares you own, your timely vote is important. If you do not expect to attend the Special Meeting, please complete,
sign, date and mail the enclosed proxy card(s) promptly in the accompanying postage-prepaid envelope, or give your voting instructions
by telephone or via the Internet, in order to avoid the expense of additional mailings or having our proxy solicitor, AST Fund Solutions,
LLC, telephone you, and to ensure that the Special Meeting can be held as scheduled. Please call (877) 361-7967 if you have any
questions about the Proxy Statement or the proposal, or if you would like additional information.

Thank you in advance for your participation in this Joint Special Meeting of Shareholders.

Sincerely,

Hans W. Kertess

Chairman of the Boards
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NOTICE OF JOINT SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 9, 2014

PIMCO INCOME STRATEGY FUND

PIMCO INCOME STRATEGY FUND II

1633 Broadway

New York, New York 10019

To the Shareholders of PIMCO Income Strategy Fund and PIMCO Income Strategy Fund II (each, a �Fund� and, collectively, the �Funds�):

Notice is hereby given that a Joint Special Meeting of Shareholders (the �Special Meeting�) of the Funds will be held at the offices of Pacific
Investment Management Company LLC (�PIMCO�), at 1633 Broadway, between West 50th and West 51st Streets, 42nd Floor, New York, New
York 10019, on June 9, 2014 at 11:30 A.M., Eastern Time, for the following purposes, which are more fully described in the accompanying
Proxy Statement:

1. The approval of a new Investment Management Agreement between each Fund and PIMCO; and

2. The transaction of such other business as may properly come before the Special Meeting and any adjournment(s) or postponement(s)
thereof.

The Board of Trustees of each Fund unanimously recommends that you vote FOR the proposal specified in 1. above.

The Board of Trustees of each Fund has fixed the close of business on April 9, 2014 as the record date for the determination of shareholders
entitled to receive notice of, and to vote at, the Special Meeting or any adjournment(s) or postponement(s) thereof. The enclosed proxy is being
solicited on behalf of the Board of Trustees of each Fund.

By order of the Board of Trustees of each Fund,

Thomas J. Fuccillo
Secretary

New York, New York

April 21, 2014
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No matter how many shares you own, your timely vote is important. If you do not expect to attend the Special Meeting, please complete,
sign, date and mail the enclosed proxy card(s) promptly in the accompanying postage-prepaid envelope, or give your voting instructions
by telephone or via the Internet, in order to avoid the expense of additional mailings or having our proxy solicitor, AST Fund Solutions,
LLC, telephone you, and to ensure that the Special Meeting can be held as scheduled. Please call (877) 361-7967 if you have any
questions about the Proxy Statement or the proposal, or if you would like additional information.
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PIMCO INCOME STRATEGY FUND

PIMCO INCOME STRATEGY FUND II

1633 Broadway

New York, New York 10019

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE JOINT SPECIAL MEETING OF
SHAREHOLDERS TO BE HELD ON JUNE 9, 2014

This proxy statement (the �Proxy Statement�) and the Annual Report to Shareholders for each Fund�s fiscal year ended July 31, 2013 are also
available at us.allianzgi.com/closedendfunds.

PROXY STATEMENT

APRIL 21, 2014

FOR THE JOINT SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 9, 2014

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Boards of Trustees (each, a �Board� and, collectively, the �Boards�) of
the shareholders of PIMCO Income Strategy Fund (�PFL�) and PIMCO Income Strategy Fund II (�PFN�) (each, a �Fund� and, collectively, the �Funds�)
of proxies to be voted at the Joint Special Meeting of Shareholders of the Funds and any adjournment(s) or postponement(s) thereof (the �Special
Meeting�). The Special Meeting will be held at the offices of Pacific Investment Management Company LLC (�PIMCO�), at 1633 Broadway,
between West 50th and West 51st Streets, 42nd Floor, New York, New York 10019, on June 9, 2014, at 11:30 A.M., Eastern Time.

The Notice of Joint Special Meeting of Shareholders (the �Notice�), this Proxy Statement and the enclosed proxy cards are first being sent to
shareholders on or about April 21, 2014.

The Special Meeting is scheduled as a joint meeting of the holders of all shares of each Fund, which consists of holders of common shares of
beneficial interest (�Common Shares�) of each Fund (the �Common Shareholders�) and holders of preferred shares of beneficial interest (�Preferred
Shares� and, together with the
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Common Shares, the �Shares�) of each Fund (the �Preferred Shareholders� and, together with the Common Shareholders, the �Shareholders�). The
Shareholders of each Fund are expected to consider and vote on similar matters. The Shareholders of each Fund will vote separately on the
proposal set forth herein (the �Proposal�) and on any other matters that may properly be presented for a vote by the Shareholders of that Fund at
the Special Meeting. With respect to the Proposal, and on any other matters to properly come before the Special Meeting, the Preferred
Shareholders of a Fund will have equal voting rights (i.e., one vote per Share) with the applicable Fund�s Common Shareholders and will vote
together with Common Shareholders as a single class. The outcome of voting by the Shareholders of one Fund does not affect the outcome for
the other Fund.

The Board of each Fund has fixed the close of business on April 9, 2014 as the record date (the �Record Date�) for the determination of
Shareholders entitled to receive notice of, and to vote at, the Special Meeting. As summarized below, Shareholders of each Fund have the right
to vote on:

1. The approval of a new Investment Management Agreement between the Fund and PIMCO; and

2. The transaction of such other business as may properly come before the Special Meeting.
Section I of this Proxy Statement contains information relating to the Proposal to approve a new Investment Management Agreement between
each Fund and PIMCO. Section II contains additional background information about the Funds, their current and proposed investment manager,
and other matters. Section III contains general information about the Special Meeting and shareholder voting.

You may vote by mail by returning a properly executed proxy card, by Internet by going to the website listed on the proxy card, by telephone
using the toll-free number listed on the proxy card, or in person by attending the Special Meeting. Shares represented by duly executed and
timely delivered proxies will be voted as instructed on the proxy. At any time before it has been voted, your proxy may be revoked in one of the
following ways: (i) by timely delivering a signed, written letter of revocation to the Secretary of the applicable Fund at 1633 Broadway, New
York, New York 10019, (ii) by properly executing and timely submitting a later-dated proxy vote, or (iii) by attending the Special Meeting and
voting in person. Please call (877) 361-7967 for information on how to obtain directions to attend the Special Meeting and vote in person. If any
proposal for a Fund, other than the Proposal set forth herein, properly comes before the Special Meeting, the persons named as proxies will vote
on such proposal in their sole discretion.

2
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The principal executive offices of the Funds are located at 1633 Broadway, New York, New York 10019. Allianz Global Investors Fund
Management LLC (�AGIFM�) currently serves as the investment manager of each Fund and retains its affiliate, PIMCO, to serve as the
sub-adviser of each Fund. Additional information about AGIFM and PIMCO may be found under �Information about AGIFM� and �Information
about PIMCO,� respectively, below.

Please read the Proxy Statement before voting on the Proposal for your Fund. Please call (877) 361-7967 if you have any questions about the
Proxy Statement or the Proposal, or if you would like additional information.

PIMCO (and not the Funds) will bear all expenses associated with the Special Meeting. The proxy materials sent to each Shareholder will
include that Shareholder�s unique control number needed to vote his, her or its Shares. If you need additional copies of this Proxy Statement,
please call (877) 361-7967.

Each Fund�s most recent annual and semi-annual reports to Shareholders are available at no cost. You may read, print, or request mail delivery of
a copy of such reports through our website at us.allianzgi.com/closedendfunds. You may also request reports by calling (877) 361-7967 or by
writing to the Funds at 1633 Broadway, New York, New York 10019.
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I. PROPOSAL: APPROVAL OF THE PROPOSED INVESTMENT MANAGEMENT AGREEMENT

Overview

The following questions and answers provide an overview of the Proposal on which you are being asked to vote. Please read the
remainder of this Proxy Statement for additional information and further details about the Proposal and the Boards� and PIMCO�s
rationale for recommending it to Shareholders. Your vote is important.

QUESTIONS AND ANSWERS

Q: WHAT IS BEING PROPOSED?

A: The Boards and PIMCO are recommending that PIMCO, the Funds� current sub-adviser, replace its affiliate AGIFM as the investment
manager of each Fund pursuant to a proposed new investment management agreement between the Fund and PIMCO (the �Proposed
Agreement�). Under the Proposed Agreement, PIMCO would continue to provide the day-to-day portfolio management services it currently
provides to each Fund as its sub-adviser and would also assume responsibility for the supervisory and administrative services currently
provided by AGIFM to each Fund as its investment manager. The same investment professionals who are currently responsible for
managing each Fund�s portfolio will continue to do so following the proposed transition, and PIMCO personnel will replace AGIFM
personnel as Fund officers and in other roles to provide and/or oversee the administrative, accounting/financial reporting, compliance,
legal, marketing, transfer agency, shareholder servicing and other services required for the daily operations of the Funds.

Q: HOW DO THE BOARDS RECOMMEND THAT I VOTE?

A: Each Board recommends that you vote �FOR� the Proposal for your Fund, as described in this Proxy Statement.

Q: WHY ARE THE BOARDS AND PIMCO RECOMMENDING THIS CHANGE IN THE FUNDS� MANAGEMENT STRUCTURE AT
THIS TIME?

A: AGIFM and PIMCO are affiliates that are part of the global asset management business of Allianz SE (ALV.XE) (�Allianz�); each is a direct
or indirect subsidiary of Allianz Asset Management of America L.P. (�AAM�). Effective January 1, 2012, Allianz reorganized its asset
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management business under AAM to give better visibility to its two main brands, PIMCO and Allianz Global Investors, and to better
enable each asset management business to serve its clients worldwide. Allianz developed this new approach in an effort to move away
from a family of boutiques model to a clear �two pillar� structure (i.e., with Allianz Global Investors and PIMCO as the two pillars). The
reorganization was also designed to allow for clearer branding and product differentiation between PIMCO and Allianz Global Investors
for intermediaries, clients and the investing public to allow for greater focus and exposure for the breadth and strength of products of both
the PIMCO and Allianz Global Investors brands worldwide.

While AGIFM has served the Funds well for many years, the proposal to replace AGIFM with PIMCO as the Funds� investment manager
and assume responsibility for supervisory and administrative services for the Funds is a natural next step in the broader PIMCO/Allianz
Global Investors reorganization effort initiated in 2012. Following the proposed transition, PIMCO will assume sole management
responsibility for the Funds and AGIFM will continue to serve as manager/administrator for numerous other closed- and open-end funds
managed within the Allianz Global Investors pillar of the Allianz asset management business.

As described below, the Boards and PIMCO also believe that the Proposal will benefit Shareholders of each Fund.

Q: WHAT ARE THE EXPECTED BENEFITS TO SHAREHOLDERS OF MOVING TO THE NEW PIMCO-ONLY MANAGEMENT
STRUCTURE?

A: The Boards and PIMCO believe that the Funds� Shareholders will benefit by moving to a PIMCO-only management structure. This is
because PIMCO can offer the Funds an integrated set of high-quality investment management, administrative and distribution/aftermarket
support services under a single platform, which we believe will allow for greater efficiencies and enhanced coordination among various
investment management and administrative functions. The PIMCO fund administration group is well integrated with all critical functions
related to the PIMCO funds business, including portfolio management, compliance, legal, accounting and tax, account management,
marketing, shareholder communications/services and technology. We believe that the Funds and Shareholders will benefit by having all
these services provided �under one roof� by the highly experienced team at PIMCO.
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Consistent with the rationale behind the broader Allianz Global Investors /PIMCO restructuring mentioned above, the proposed
PIMCO-only management structure for the Funds aligns with the �two pillar� approach adopted by Allianz with respect to other PIMCO and
Allianz Global Investors products globally. In this regard, we believe that the change will facilitate clearer branding and marketing of the
Funds and will help to avoid potential confusion among intermediaries, analysts and investors as to whether the Funds are PIMCO and/or
Allianz Global Investors products.

Q: WILL THE FEES AND EXPENSES CHARGED BY THE FUNDS TO SHAREHOLDERS CHANGE OR INCREASE AS A RESULT
OF THE PROPOSAL?

A: In connection with the proposed management transition, the Boards and PIMCO are proposing that the Funds� adopt a so-called �unified�
management fee structure under the Proposed Agreement, consistent with the fee structure in place for other U.S. registered funds and
other products managed by PIMCO.

Currently, each Fund pays an investment management fee under its existing investment management agreement with AGIFM (each, a
�Current Agreement,� and, together, the �Current Agreements�), which covers portfolio management services and certain administrative
services provided by AGIFM. AGIFM, in turn, retains PIMCO as sub-adviser pursuant to a portfolio management agreement for each
Fund between AGIFM and PIMCO (each, a �Portfolio Management Agreement,� and, together, the �Portfolio Management Agreements�) to
provide the portfolio management services required under each Current Agreement, and AGIFM compensates PIMCO for such services
out of the investment management fees it receives under the Fund�s Current Agreement. In addition to the management fee it pays under its
Current Agreement, each Fund directly bears expenses for other administrative services and costs, including expenses associated with
various third-party service providers, such as audit, custodial, legal, transfer agency, printing and other services required by the Funds.

In contrast, under the Proposed Agreement, each Fund would pay PIMCO a management fee that covers the portfolio management and
administrative services covered under the Current Agreement, and PIMCO, at its expense, would be required to procure most other
supervisory and administrative services required by the Funds that are currently paid for or incurred by the Funds directly outside of the
Current Agreements (such fees and expenses, �Operating Expenses�). Operating Expenses include, but are not limited to, expenses of most
third-party services providers (e.g., audit, custodial, legal,
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transfer agency, printing) and other expenses, such as those associated with insurance, proxy solicitations and mailings for shareholder
meetings, New York Stock Exchange listing and related fees, tax services, valuation services and other services required for the Funds�
daily operations.

The Boards and PIMCO believe that the proposed new �unified� fee structure would be beneficial for Common Shareholders because it
provides a unified management fee (including Operating Expenses) structure that is essentially fixed, making it more predictable under
ordinary circumstances in comparison to the current fee and expense structure, under which the Funds� Operating Expenses (including
certain third-party fees and expenses) not covered by the Current Agreements can vary over time. The proposed unified fee structure also
generally insulates the Funds and Common Shareholders from increases in applicable third-party and certain other expenses because
PIMCO, rather than the Funds, would bear the risk of such increases (while at the same time PIMCO would benefit from any reductions in
such expenses).

Because the proposed unified fee arrangement under the Proposed Agreement covers a greater amount of supervisory and administrative
services and related costs than under the Current Agreements, the proposed contractual management fee rates under the Proposed
Agreement for each Fund are higher than the management fee rates currently imposed under the corresponding Current Agreement.
However, in determining the proposed unified management fee rate to be paid to PIMCO by each Fund under the Proposed Agreement,
PIMCO reviewed the Fund�s total expenses, including its current contractual management fee and other expenses currently borne by the
Fund outside of the applicable Current Agreement, and the Fund�s leverage outstanding during calendar year 2013. Based on this review,
PIMCO proposed a management fee rate that PIMCO estimates will result in the Fund�s total expenses paid by Common Shareholders
being lower under the Proposed Agreement than under the corresponding Current Agreement (based on calendar year 2013 expenses).
PIMCO therefore estimates that the proposed new arrangement will result in an overall savings to Common Shareholders of each Fund
under ordinary circumstances. In developing the proposed fee structure, PIMCO, after discussions with each Board, determined a 20%
reduction to each Fund�s actual Operating Expenses for calendar year 2013, converted that amount to basis points and rounded to the next
lowest half or whole basis point in arriving at a proposed unified fee rate for the Fund.

The proposed fee rates are designed to allow the Funds and their Common Shareholders to share up front in operational efficiencies
PIMCO will
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attempt to realize with respect to the Funds� Operating Expenses as a result of the proposed transition. The anticipated savings to each Fund
are reflected in the �Operating Expenses� table below.

There is no assurance that a Fund�s total expenses paid under the Proposed Agreement will not exceed what the Fund would incur under its
Current Agreement in certain circumstances, including if the Fund�s Operating Expenses (which are currently borne by the Fund outside of
its Current Agreement and would be borne by PIMCO under the Proposed Agreement) decline in future periods. Also, the proposed
unified fee rates under the Proposed Agreement would be charged on assets attributable to preferred shares and certain other forms of
leverage that may be obtained and utilized by a Fund. Under the Proposed Agreement, because a Fund�s outstanding leverage on which the
fee is charged may vary, a Fund�s total expenses paid by Common Shareholders could be higher or lower under the Proposed Agreement
than is estimated and could exceed what a Fund would incur under its Current Agreement.

The Funds would be required to directly bear certain expenses outside of the Proposed Agreement which the Funds also directly bear
under the Current Agreements, including fees and expenses of the Trustees who are not �interested persons� of the Funds (each, an
�Independent Trustee� and, collectively, the �Independent Trustees�) as defined in the Investment Company Act of 1940, as amended (�the
1940 Act�), and their counsel, interest expense and other expenses associated with incurring leverage, fees and expenses of any underlying
funds or pooled vehicles in which a Fund invests, dividend and interest expense associated with short positions, other portfolio transaction
expenses and extraordinary legal expenses, among others. These categories of expenses will be variable under both the Current and
Proposed Agreements, and may result in higher or lower total expenses for a Fund in comparison to calendar year 2013 or other periods,
but would not be expected to differ as between the current and proposed fee and expense structures.

It is noted that Preferred Shareholders of the Funds do not bear any portion of a Fund�s management fees or other expenses and
therefore should not be impacted economically by the proposed new fee and expense structure.

The tables below are intended to help you understand how the fees and expenses paid by the Funds would differ under each Current
Agreement and the Proposed Agreement (i.e., giving effect to the unified fee structure). The �Contractual Management Fee Rates� table
shows the contractual management fee rates under the Current Agreements and the proposed contractual management fee rates under the
Proposed Agreement.
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The �Operating Expenses� table shows each Fund�s actual aggregate Operating Expenses (expressed in dollars) incurred during calendar year
2013 and compares, for each Fund, the actual aggregate Operating Expenses incurred by the Fund in calendar year 2013 plus its
management fee paid to AGIFM under the Current Agreements in calendar year 2013 (i.e., essentially the same fees and expenses that are
proposed to be covered in return for the unified fee rate under the Proposed Agreement) to estimates of the aggregate management fee
(which includes the Fund�s Operating Expenses) that the Fund would have paid PIMCO under the Proposed Agreement if the Proposed
Agreement and unified fee had been in place for calendar year 2013, taking into account the effects of the Fund�s leverage outstanding for
calendar year 2013. The �Operating Expenses� table does not reflect fees and expenses paid by the Funds during calendar year 2013 that
would not be covered under the unified fee rate, as discussed above.

The �Effective Management Fees and Annual Expenses� table compares the effective management fee rates and total annual expense ratios
for each Fund under the Current Agreements for calendar year 2013 and estimates under the Proposed Agreement for the same period,
taking into account the effects of the Fund�s leverage outstanding for calendar year 2013.

As discussed below, the management fees with respect to the Funds are, and under the Proposed Agreement would continue to be,
calculated based on the average weekly �total managed assets,� which include assets attributable to preferred shares and other types of
leverage (such as borrowings, reverse repurchase agreements and/or dollar rolls). Additional information about the Current Agreements
and Proposed Agreement may be found under �Description of the Current Agreements� and �Description of the Proposed Agreement,�
respectively, in this Proxy Statement. Please see �Description of the Proposed Agreement � Annual Expenses and Pro Forma Annual
Expenses� for additional information regarding fees and expenses under the Current and Proposed Agreements.

Contractual Management Fee Rates

Fund

Contractual
Management Fee

Rate under
Current

Agreements

Proposed
Contractual

Management Fee
Rate under
Proposed
Agreement

PFL1 0.750% 0.860% 
PFN1 0.750% 0.830% 

1. Management fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including
any assets attributable to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities
(other than liabilities representing leverage).
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Operating Expenses

Fund

Actual Aggregate
Operating
Expenses1 in
Calendar Year

2013

Actual Aggregate
Operating

Expenses Plus
Management
Fees Paid to
AGIFM in

Calendar Year
2013 Under
Current

Agreements

Estimated
Pro Forma
Aggregate

Management
Fees PIMCO
Would Have
Been Paid in
Calendar
Year 2013
Under

Proposed
Agreement2

% Difference
Between the

Actual Aggregate
Operating

Expenses Plus
Management

Fees Paid to AGIFM
and Estimated
Pro Forma
Aggregate

Management
Fees

PIMCO Would
Have Been Paid

PFL $ 542,824 $ 3,392,853 $ 3,269,086 -3.6% 
PFN $ 790,602 $ 6,634,469 $ 6,468,556 -2.5% 

1. As noted above, �Operating Expenses� do not include certain expenses that would not be covered under the unified fee rate (and which the
Funds also directly bear under the Current Agreements), including fees and expenses of the Independent Trustees of the Funds and their
counsel, interest expense and other expenses associated with incurring leverage, fees and expenses of any underlying funds or pooled
vehicles in which a Fund invests, dividend and interest expense associated with short positions, other portfolio transaction expenses and
extraordinary legal expenses, among others.

2. Assuming that a Fund was subject to the Proposed Agreement (rather than its Current Agreement) during the entire calendar year ended
December 31, 2013. The pro forma aggregate management fees also assume that the unified fee under the Proposed Agreement was
imposed on assets attributable to preferred shares and/or other forms of leverage outstanding during the period pursuant to the terms of the
Proposed Agreement for the Funds (as discussed above).

Effective Management Fees and Annual Expenses

(expressed as a percentage of net assets attributable to Common Shares)

Current Fees and Expenses1 Proposed Fees and Expenses2

Fund

Effective
Management
Fee Rate Paid

to
AGIFM

Under Current
Agreements

Total Annual
Expenses in
Calendar
Year
2013

Under Current
Agreements

Estimated
Pro Forma
Effective

Management
Fee Rate
Paid 

to PIMCO
Assuming

the
Proposed
Agreement

Had Been in Effect

Estimated
Pro Forma
Total

Annual Expenses
in Calendar

Year
2013 Assuming

the
Proposed
Agreement

Had Been in Effect
PFL3 0.949% 1.258% 1.089% 1.217% 
PFN3 0.948% 1.166% 1.050% 1.139% 
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1. Reflects each Fund�s actual management fees and total expenses during the calendar year ended December 31, 2013. The management fee
rates and total expense ratios reflect that the management fee under the Current Agreement was imposed on assets attributable to preferred
shares and other forms of leverage outstanding during the period pursuant to the terms of the Current Agreement for the particular Fund (as
specified in footnote 3 below).

2. Assumes that the Fund was subject to the Proposed Agreement (rather than its Current Agreement) during the calendar year ended
December 31, 2013 and incurred the same level of expenses that are not covered under the proposed unified fee (such as interest expense,
fees and expenses of the Independent Trustees and their counsel and any extraordinary expenses) during the period. The pro forma
management fee rates and total expense ratios also assume that the unified fee under the Proposed Agreement was imposed on assets
attributable to preferred shares and other forms of leverage outstanding during the period pursuant to the terms of the Proposed Agreement
for the particular Fund (as specified in footnote 3 below). These expenses are only estimates. The actual expenses could vary and could
exceed the amounts shown and/or the amounts the Funds would have incurred under the Current Agreements under certain circumstances.
See the discussion above for further information on why these estimates may vary.

3. Management fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including
any assets attributable to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities
(other than liabilities representing leverage).

Q: WILL THE FUNDS PAY FOR THIS PROXY SOLICITATION?

A: No. PIMCO (and not the Funds) has agreed to bear all costs relating to the proxy solicitation and related costs in connection with the
Proposal.

Q: HOW DO I VOTE MY SHARES?

A: Voting by Internet and Touch-Tone Telephone: You may give your voting instructions via the Internet or by touch-tone telephone by
following the instructions on the proxy card.

Telephone Voting: You may give your voting instructions over the telephone by calling the phone number listed on your proxy card. If
you have any questions regarding the Proxy Statement or the Proposal please call (877) 361-7967. When receiving your instructions by
telephone, the representative may ask you for your full name and address to confirm that
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you have received the Proxy Statement in the mail. If the information you provide matches the information provided to AST Fund
Solutions, LLC (�AST Fund Solutions�) by the applicable Fund, then a representative can record your instructions over the phone and
transmit them to the official tabulator.

As the Special Meeting date approaches, you may receive a call from a representative of AST Fund Solutions if your vote has not yet been
received.

Voting by Mail: If you wish to participate in the Special Meeting, but do not wish to give a proxy by telephone or via the Internet, you can
still complete, sign and mail the proxy card received with the Proxy Statement by following the instructions on the proxy card, or you can
attend the Special Meeting and vote in person.

Q: WHAT HAPPENS IF ADDITIONAL MATTERS ARE PRESENTED AT THE SPECIAL MEETING?

A: As of the date of this Proxy Statement, the Funds� officers, PIMCO and AGIFM are not aware of any business to come before the
Special Meeting other than the Proposal. If any proposal for a Fund, other than the Proposal set forth herein, properly comes before
the Special Meeting, the persons named as proxies will vote on such proposal in their sole discretion.

The Boards� and PIMCO�s Rationale for the Proposal

Background. AGIFM and PIMCO are affiliates that are part of the global asset management business of Allianz; each is a direct or indirect
subsidiary of AAM. Effective January 1, 2012, Allianz reorganized its asset management business under AAM to give better visibility to its two
main brands, PIMCO and Allianz Global Investors, and to better enable each asset management business to serve its clients worldwide. Among
other significant changes resulting from this reorganization was the establishment of a U.S. registered broker-dealer subsidiary of PIMCO in the
United States, known as PIMCO Investments LLC (�PIMCO Investments�), which now distributes all funds managed and administered
exclusively by PIMCO in the United States. PIMCO Investments assumed this role from another Allianz affiliate that previously distributed both
Allianz Global Investors funds and products and funds and products managed and administered exclusively by PIMCO. PIMCO, through
non-U.S. PIMCO affiliates, has also assumed responsibility for distributing PIMCO funds and products outside of the United States. Allianz
developed this new approach in an effort to move away from a family of boutiques model to a clear �two pillar� structure (i.e., with Allianz Global
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Investors and PIMCO as the two pillars). The reorganization was also designed to allow for clearer branding and product differentiation between
PIMCO and Allianz Global Investors for intermediaries, clients and the investing public to allow for greater focus and exposure for the breadth
and strength of products of both the PIMCO and Allianz Global Investors brands worldwide.

While AGIFM has served the Funds well for many years, the proposal to replace AGIFM with PIMCO as the Funds� investment manager and
assume responsibility for supervisory and administrative services for the Funds is a natural next step in the broader PIMCO/Allianz Global
Investors reorganization effort initiated in 2012. Following the proposed transition, PIMCO will assume sole management responsibility for the
Funds and AGIFM will continue to serve as manager/administrator for numerous other closed- and open-end funds managed within the Allianz
Global Investors pillar of the Allianz asset management business.

Operational and Administrative Efficiencies. The Boards and PIMCO believe that the Funds� Shareholders will benefit by moving to a
PIMCO-only management structure due, in part, to the operational and administrative efficiencies that are expected to result from the transition.
In coming to this conclusion, the Boards and PIMCO considered, among other things, the following factors:

� PIMCO can offer the Funds an integrated set of high-quality investment management, administrative and
distribution/aftermarket support services under a single platform, which the Boards and PIMCO believe will allow
for greater efficiencies and enhanced coordination among various investment management and administrative
functions.

� The fund administration group at PIMCO, currently comprised of approximately 140 professionals worldwide, provides
administrative services for approximately $860 billion in assets under management globally (as of October 31, 2013), including over
150 PIMCO open-end funds and exchange-traded funds (�ETFs�) which, like the Funds, are U.S. registered investment companies.

� PIMCO has substantial prior experience in the administration of U.S. registered closed-end funds (including PIMCO Strategic
Income Fund, Inc. and PCM Fund, Inc., two other closed-end funds in the same fund complex as the Funds, prior to 2009).

� The PIMCO fund administration group is well integrated with all critical functions related to the PIMCO funds business, including
portfolio management, compliance, legal, accounting and tax, account management, marketing, shareholder
communications/services and
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technology. The Boards and PIMCO believe that the Funds and Shareholders will benefit by having all such services provided �under
one roof� by the highly experienced team at PIMCO.

� Consistent with the rationale behind the broader Allianz Global Investors /PIMCO restructuring mentioned above, the proposed
PIMCO-only management structure for the Funds aligns with the �two pillar� approach adopted by Allianz with respect to other
PIMCO and Allianz Global Investors products globally. In this regard, the Boards and PIMCO believe that the change will facilitate
clearer branding and marketing of the Funds and will help to avoid potential confusion among intermediaries, analysts and investors
as to whether the Funds are PIMCO and/or Allianz Global Investors products.

� The same investment professionals who are currently responsible for managing each Fund�s portfolio will continue to do so following
the proposed transition, and each Fund will continue to have the same investment objective(s) and policies following the transition.

Unified Fee. In addition to the expected benefits of the operational and administrative efficiencies described above, the Boards and PIMCO also
expect that the �unified� fee structure will provide benefits to the Common Shareholders, including, among others:

� The unified fee structure provides a management fee (including Operating Expenses) structure that is essentially fixed, making it
more predictable under ordinary circumstances in comparison to the current fee and expense rate structure, under which the Funds�
Operating Expenses (including certain third-party fees and expenses) not covered by the Current Agreements can vary over time.

� The unified fee structure generally insulates the Funds and Common Shareholders from increases in applicable third-party and
certain other expenses because PIMCO, rather than the Funds, would bear the risk of such increases (while at the same time PIMCO
would benefit from any reductions in such expenses).

� The unified fee structure limits the potential risk to the Funds� Common Shareholders of increased expenses resulting from the
constantly evolving regulatory environment.

� In determining the proposed unified management fee rate to be paid to PIMCO by each Fund under the Proposed Agreement,
PIMCO reviewed the Fund�s total expenses, including its current contractual management fee and other expenses currently borne by
the Fund outside of the applicable Current Agreement, and the Fund�s leverage
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outstanding during calendar year 2013. Based on this review, PIMCO proposed a management fee rate that PIMCO estimates will
result in the Fund�s total expenses paid by Common Shareholders being lower under the Proposed Agreement than under the
corresponding Current Agreement. PIMCO therefore estimates that the proposed new arrangement will result in an overall savings to
Common Shareholders of each Fund under ordinary circumstances. The proposed fee rates are designed to allow the Funds and their
Common Shareholders to share up front in operational efficiencies PIMCO will attempt to realize with respect to the Funds�
Operating Expenses as a result of the proposed transition. As discussed above in the �Questions and Answers� section, there is no
assurance that a Fund�s total expenses paid under the Proposed Agreement will not exceed what the Fund would incur under its
Current Agreement in certain circumstances.

Description of the Current Agreements

AGIFM currently serves as the investment manager for each Fund pursuant to the applicable Current Agreement. The Board of each Fund,
including a majority of the Independent Trustees of each Fund, most recently approved the continuation of each Fund�s Current Agreement on
June 14, 2013. The following chart provides the date of the Current Agreement with respect to each Fund and the date such agreement was last
submitted to such Fund�s Shareholders for approval. The Current Agreement for each Fund was last submitted to the Fund�s sole initial
Shareholder in connection with such Fund�s organization.

Date of Current
Agreement

Date Submitted to
Shareholders

PFL 08/19/2003 08/25/2003
PFN 10/19/2004 10/25/2004

Services. Under the terms of each Current Agreement, AGIFM, subject to the supervision of the relevant Board, is obligated to furnish
continuously an investment program for the applicable Fund, to make investment decisions on behalf of the applicable Fund, to place all orders
for the purchase and sale of portfolio securities, and to provide administrative services reasonably necessary for the operation of the applicable
Fund, including but not limited to furnishing office space and equipment, providing bookkeeping and clerical services (excluding determination
of net asset value and shareholder accounting services) and paying all salaries, fees and expenses of the officers and Trustees of the applicable
Fund who are affiliated with AGIFM. Each Current Agreement provides that AGIFM may alternatively, at its expense, select and contract with
portfolio managers to perform investment management services for the
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applicable Fund, in which case the obligation of AGIFM under a Current Agreement with respect to the investment management of a Fund is to
determine and review with the portfolio manager the investment policies of the Fund. In such cases, the portfolio manager shall have the
obligation of furnishing continuously an investment program, making investment decisions and placing trades for the Fund, adhering to
applicable investment objectives, policies and restrictions, and placing all orders for the purchase and sale of portfolio securities and other
investments for the Fund. AGIFM (and not the Fund) is responsible for compensating any such portfolio manager under the Current
Agreements. AGIFM, with the relevant Board�s approval, has entered into such agreements (i.e., the Portfolio Management Agreements) with
PIMCO with respect to each Fund, as discussed in more detail below.

Compensation. As compensation for AGIFM�s services rendered, and for the facilities furnished and for the expenses borne by AGIFM, each
Fund pays AGIFM a management fee under the applicable Current Agreement. The management fees are accrued daily and paid monthly, at the
annual rates set forth in the table below.

Annual Management Fee Rate
Under each Current

Agreement
PFL1 0.750% 
PFN1 0.750% 

1. Fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including any assets
attributable to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities (other than
liabilities representing leverage).

In addition to the investment management fees paid by each Fund under its Current Agreement as described above, the Fund currently directly
bears expenses for other administrative services and costs outside of its Current Agreement, including expenses associated with various
third-party service providers, such as audit, custodial, legal, transfer agency, printing and other services required by the Funds. The fees and
expenses for these services are currently included in each Fund�s total expenses and are borne by the Common Shareholders of the Fund.

Term/Termination/Amendment. Each Current Agreement took full force and effect as to the applicable Fund for an initial two-year period, and
has been subject thereafter to annual approval in accordance with the 1940 Act (i.e., approval by the Fund�s Board of Trustees, or a majority of
the Fund�s
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outstanding voting securities and, in either event, by the vote cast in person by a majority of the Independent Trustees). Each Current Agreement
can also be terminated without penalty at any time (i) by the applicable Fund (either by vote of a majority of the Fund�s outstanding voting
securities or by vote of a majority of Trustees); or (ii) by AGIFM, in each case on 60 days� written notice delivered to the other party.
Additionally, each Current Agreement terminates automatically in the event of its assignment (as defined in the 1940 Act). A Current Agreement
may not be materially amended unless such material amendment is approved at a meeting by the affirmative vote of a majority of the
outstanding voting securities of the applicable Fund, and by the vote, cast in person at a meeting called for the purpose of voting on such
approval, of a majority of the Independent Trustees of the applicable Fund.

If the Proposal is approved with respect to a Fund, the Fund�s Current Agreement will be terminated in connection with the effectiveness of the
Fund�s Proposed Agreement.

Liability. Each Current Agreement provides that, in the absence of willful misfeasance, bad faith or gross negligence on the part of AGIFM, or
reckless disregard of its obligations and duties under the applicable Current Agreement, AGIFM, including its officers, directors and partners,
will not be subject to any liability to the applicable Fund, or to any shareholder, officer, partner or Trustee thereof, for any act or omission in the
course of, or in connection with, rendering services under such Current Agreement.

Description of the Portfolio Management Agreements

PIMCO currently serves as the sub-adviser of each Fund pursuant to the applicable Portfolio Management Agreement between AGIFM and
PIMCO. If the Proposal is approved with respect to a Fund, the Fund�s Portfolio Management Agreement will terminate in connection with the
effectiveness of the Fund�s Proposed Agreement and the Fund will no longer have a sub-adviser. It is expected that, following the approval of the
Proposed Agreement, the same PIMCO investment professionals who are currently responsible for managing each Fund�s portfolio will continue
to do so in PIMCO�s capacity as investment manager under the Proposed Agreement. For additional information regarding the terms of the
Portfolio Management Agreements, please refer to Appendix B.

Description of the Proposed Agreement

At in-person meetings held on March 10-11, 2014, the Board of each Fund, including the Independent Trustees, unanimously approved, subject
to the approval of the Shareholders of the applicable Fund, the Proposed Agreement
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between the Fund and PIMCO, a form of which is attached to this Proxy Statement as Appendix A. The description of the Proposed Agreement
below is qualified in its entirety by reference to the actual terms of the form of agreement in Appendix A.

Services. Pursuant to the Proposed Agreement, PIMCO shall provide to each Fund investment guidance and policy direction in connection with
the management of the Fund, including oral and written research, analysis, advice and statistical and economic data and information. Consistent
with the investment objective(s), policies and restrictions applicable to each Fund, PIMCO will determine the securities and other assets to be
purchased or sold or other techniques to be utilized (including, but not limited to, the incurrence of leverage and securities lending) by the Fund
and will determine what portion of the Fund shall be invested in securities or other assets, and what portion, if any, should be held uninvested.
Under the Proposed Agreement, each Fund will have the benefit of the investment analysis and research, the review of current economic
conditions and trends and the consideration of long-range investment policy generally available to investment advisory clients of PIMCO. If the
Proposed Agreement is approved, PIMCO intends for the same teams of investment professionals to continue to manage each Fund�s investment
portfolio and, as such, it is not expected that the day-to-day portfolio management services provided to the Funds will change. Unlike the
Current Agreements, the Proposed Agreement does not contemplate that PIMCO will select and contract with third-party portfolio managers for
the Funds.

In addition, under the terms of the Proposed Agreement, subject to the general supervision of the relevant Board of Trustees, PIMCO shall
provide or cause to be furnished all supervisory and administrative and other services reasonably necessary for the operation of each Fund,
including but not limited to the following:

� the supervision and coordination of matters relating to the operation of each Fund, including any necessary coordination among the
custodian, transfer agent, dividend disbursing agent, and recordkeeping agent (including pricing and valuation of the Fund),
accountants, attorneys, auction agents and other parties performing services or operational functions for each Fund;

� the provision of adequate personnel, office space, communications facilities, and other facilities necessary for the effective
supervision and administration of each Fund, as well as the services of a sufficient number of persons competent to perform such
supervisory and administrative and clerical functions as are necessary for compliance with federal securities laws and other
applicable laws;
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� the maintenance of the books and records of each Fund;

� the preparation of all federal, state, local and foreign tax returns and reports for each Fund;

� the provision of administrative services to Shareholders for each Fund including the maintenance of a shareholder information
telephone number, the provision of certain statistical information and performance of the Fund, an internet website (if requested), and
maintenance of privacy protection systems and procedures;

� the preparation and filing of such registration statements and other documents with such authorities as may be required to register
and maintain the listing of the Shares of each Fund;

� the taking of other such actions as may be required by applicable law (including establishment and maintenance of a compliance
program for each Fund); and

� the preparation, filing and distribution of proxy materials, periodic reports to Shareholders and other regulatory filings.
In addition, under the Proposed Agreement, PIMCO will procure, at its own expense, the following services, and will bear expenses associated
with the following for each Fund, which expenses are currently borne directly by the Funds:

� a custodian or custodians for the Funds to provide for the safekeeping of the Funds� assets;

� a recordkeeping agent to maintain the portfolio accounting records for the Funds;

� a transfer agent for the Funds;

� a dividend disbursing agent and/or registrar for the Funds;

� all audits by each Fund�s independent public accountants (except fees to auditors associated with satisfying rating agency
requirements for preferred shares or other securities issued by the Fund and other related requirements in a Fund�s organizational
documents);

� valuation services;

� maintaining each Fund�s tax records;

� all costs and/or fees incident to meetings of each Fund�s shareholders, the preparation, printing and mailing of each Fund�s
prospectuses, notices and proxy statements, press releases and reports to its
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Shareholders, the filing of reports with regulatory bodies, the maintenance of the Fund�s existence and qualification to do business,
the expense of issuing, redeeming, registering and qualifying for sale, common shares with the federal and state securities authorities,
and the expense of qualifying and listing Shares with any securities exchange or other trading system;

� legal services (except for extraordinary legal expenses);

� costs of printing certificates representing Shares of each Fund;

� each Fund�s pro rata portion of its fidelity bond and other insurance premiums; and

� association membership dues.
The Funds (and not PIMCO) will be responsible for certain fees and expenses that are not covered by the unified fee under the Proposed
Agreement, which the Funds also directly bear under the Current Agreements. These include, for each Fund, fees and expenses, including travel
expenses, and fees and expenses of legal counsel retained for their benefit, of Trustees who are not officers, employees, partners, shareholders or
members of PIMCO or its subsidiaries or affiliates; the salaries and other compensation or expenses, including travel expenses, of the Fund�s
executive officers and employees, if any, who are not officers, directors, shareholders, members, partners or employees of PIMCO or its
subsidiaries or affiliates; taxes and governmental fees, if any, levied against the Fund; brokerage fees and commissions, and other portfolio
transaction expenses incurred by or for the Fund; expenses of the Fund�s securities lending (if any), including any securities lending agent fees, as
governed by a separate securities lending agreement; costs, including interest expenses, of borrowing money or engaging in other types of
leverage financing; costs, including dividend and/or interest expenses and other costs associated with the Fund�s issuance, offering, redemption
and maintenance of Preferred Shares, commercial paper or other senior securities for the purpose of incurring leverage; fees and expenses of any
underlying funds or other pooled vehicles in which the Fund invests; dividend and interest expenses on short positions taken by the Fund;
organizational and offering expenses of the Fund, including with respect to Share offerings following the Fund�s initial offering, and expenses
associated with tender offers and other Share repurchases and redemptions; extraordinary legal costs; and expenses of the Fund which are
capitalized in accordance with generally accepted accounting principles.

Compensation. Under the Proposed Agreement, as compensation for PIMCO�s services rendered, and for the facilities furnished and for the
expenses
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borne by PIMCO, each Fund will pay PIMCO a management fee, accrued daily and paid monthly, at the annual rates set forth in the table below.

Annual Management Fee
Rate Under the Proposed

Agreement
PFL1 0.860% 
PFN1 0.830% 

1. Fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including any assets
attributable to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities (other than
liabilities representing leverage).

As is the case with the Current Agreements, the Proposed Agreement provides that the assets on which the management fee will be charged
include assets attributable to any Preferred Shares issued by a Fund and other forms of leverage that may be outstanding (such as through reverse
repurchase agreements, dollar rolls and/or borrowings). The types of leverage upon which the management fee will be charged for each Fund
will be the same under the Proposed Agreement as it is for the Fund under its Current Agreement. However, the contractual management fee
rates under the Proposed Agreement are higher for each Fund than under its Current Agreement because the unified fee rates under the Proposed
Agreement cover the Fund�s Operating Expenses (including certain third-party fees and expenses), which are currently paid for or incurred by the
Funds directly outside of the Current Agreements and therefore are not included in the management fee rates under the Current Agreements.
Therefore, in general, total expenses payable by Common Shareholders under the Proposed Agreement will vary more with increases and
decreases in applicable leverage incurred by a Fund than under the Current Agreements. As under the Current Agreements, because the fees to
be received by PIMCO under the Proposed Agreement are based on assets attributable to any Preferred Shares and certain other forms of
leverage (such as reverse repurchase agreements, dollar rolls and/or borrowings) that may be outstanding, PIMCO has a financial incentive for
the Funds to issue or maintain Preferred Shares or use and/or increase other forms of leverage, which may result in a conflict of interest between
PIMCO and the Common Shareholders of the applicable Fund, and this incentive will be greater under the Proposed Agreement in comparison
to the Current Agreements. However, as always, PIMCO will use leverage for the Funds solely as it determines to be in the best interests of the
Funds from an investment perspective and without regard to the level of compensation its receives.
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Comparison of Fees and Expenses Under the Current Agreements and the Proposed Agreement. The following table provides a comparison of
the aggregate fees (expressed in dollars) paid to AGIFM under the Current Agreement for each Fund to the aggregate fees that PIMCO would
have received under the Proposed Agreement for such Fund if the Proposed Agreement had been in place for the year ended December 31, 2013.
The table also compares each Fund�s total expenses (expressed in dollars) incurred during the year ended December 31, 2013 with estimates of
total expenses that the Fund would have incurred under the Proposed Agreement and unified fee structure during the same period, assuming that
the unified fee was imposed on assets attributable to preferred shares and other forms of leverage outstanding during the year ended December
31, 2013.

Management Fee Comparison Total Expense Comparison

Fund

Aggregate
Management
Fees Paid to
AGIFM
under
Current

Agreements
for

Calendar
Year 2013

Estimated
Pro Forma
Aggregate

Management
Fees PIMCO
Would Have
Been Paid
under the
Proposed
Agreement
for Calendar
Year 20131

%
Difference
Between the
Actual and
Estimated
Pro Forma
Management

Fees

Total
Expenses

for
Calendar
Year 2013

Estimated
Pro Forma
Total

Expenses
the
Fund
Would

Have Paid
had the
Proposed
Agreement
Been in
Effect
During
Calendar
Year 20132

%
Difference
Between
Actual
and

Estimated
Pro 
Forma
Total

Expenses
PFL $ 2,850,028 $ 3,269,086 14.7% $ 3,776,449 $ 3,652,682 -3.3% 
PFN $ 5,843,867 $ 6,468,556 10.7% $ 7,183,841 $ 7,017,928 -2.3% 

1. Assuming that a Fund was subject to the Proposed Agreement (rather than its Current Agreement) during the entire calendar year ended
December 31, 2013. The pro forma aggregate management fees also assume that the unified fee under the Proposed Agreement was
imposed on assets attributable to preferred shares and other forms of leverage outstanding during the period pursuant to the terms of the
Proposed Agreement for the particular Fund (as discussed above).

2. Assuming that a Fund was subject to the Proposed Agreement (rather than its Current Agreement) during the calendar year ended
December 31, 2013 and incurred the same level of expenses that are not covered under the proposed unified fee (such as interest expense,
fees and expenses of the Independent Trustees and their counsel and any extraordinary expenses) during the period. The pro forma total
expenses also assume that the unified fee under the Proposed Agreement was imposed on assets attributable to preferred shares and other
forms of leverage outstanding during the period pursuant to the terms of the Proposed Agreement for the particular Fund (as discussed
above). These expenses are only estimates. The actual expenses
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could vary and could exceed the amounts shown and/or the amounts the Funds would have incurred under the Current Agreements under
certain circumstances. See the discussion above in the �Questions and Answers� section for further information on why these estimates may
vary.

The table below sets forth the total annual expenses incurred by each Fund during the year ended December 31, 2013 (expressed as a percentage
of net assets attributable to Common Shares), broken out by category of service/expense, and estimates of the pro forma total annual expenses
that each Fund would have incurred during the same period if the Proposed Agreement had been in place. The table illustrates that �Other
Expenses� currently payable by the Funds outside of the Current Agreements would be lower under the Proposed Agreement because each Fund�s
Operating Expenses, which are currently included in �Other Expenses� under the Current Agreements, would be paid by PIMCO out of the new
unified management fee it receives from the Fund under the Proposed Agreement. Although the management fee rates for each Fund shown in
the table below are higher under the Proposed Agreement than under the Fund�s Current Agreement, in determining the proposed unified
management fee rate to be paid to PIMCO by each Fund under the Proposed Agreement, PIMCO reviewed the Fund�s total expenses, including
its current contractual management fee and other expenses currently borne by the Fund outside of the applicable Current Agreement, and the
Fund�s leverage outstanding during calendar year 2013, and proposed a management fee rate that PIMCO estimates will result in the Fund�s total
expenses paid by Common Shareholders being lower under the Proposed Agreement than under the corresponding Current Agreement, as
indicated in the table below.

Annual Expenses and Pro Forma Annual Expenses

(expressed as a percentage of net assets attributable to Common Shares)

PFL PFN

Under
Current

Agreement1

Estimated
Pro Forma
Under

Proposed
Agreement2

Under
Current

Agreement1

Estimated
Pro Forma
Under

Proposed
Agreement2

Management Fees 0.949%3 1.089%3 0.948%3 1.050%3

Interest Payments on Borrowings 0.003% 0.003%4 0.002% 0.002%4

Other Expenses 0.305% 0.125% 0.215% 0.087% 

Total Annual Expenses 1.258% 1.217% 1.167% 1.139% 

1. Reflects the Fund�s actual expenses during the calendar year ended December 31, 2013. The management fee rates and total expense ratios
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reflect that the management fee under the Current Agreement was imposed on assets attributable to preferred shares and other forms of
leverage outstanding during the period pursuant to the terms of the Current Agreement for the particular Fund (as specified in the footnotes
below).

2. Assumes that the Fund was subject to the Proposed Agreement (rather than its Current Agreement) during the calendar year ended
December 31, 2013 and incurred the same level of expenses that are not covered under the proposed unified fee (such as interest expense,
fees and expenses of the Independent Trustees and their counsel and any extraordinary expenses) during the period. The pro forma
management fee rates and total expense ratios also assume that the unified fee under the Proposed Agreement was imposed on assets
attributable to preferred shares and other forms of leverage outstanding during the period pursuant to the terms of the Proposed Agreement
for the particular Fund (as specified in the footnotes below). These expenses are only estimates. The actual expenses could vary and could
exceed the amounts shown and/or the amounts the Funds would have incurred under the Current Agreements under certain circumstances.
See the discussion above in the �Questions and Answers� section for further information on why these estimates may vary.

3. Fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including any assets
attributable to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities (other than
liabilities representing leverage).

4. Reflects the Fund�s actual interest payments on borrowings during the calendar year ended December 31, 2013. The Fund may use forms of
leverage other than and/or in addition to the forms of leverage used during the calendar year ended December 31, 2013, which may be
subject to different interest expenses than those estimated above. The actual amount of interest expense borne by the Fund will vary over
time in accordance with the level of the Fund�s use of leverage and variations in market interest rates. Interest expense is required to be
treated as an expense of the Fund for accounting purposes. Any associated income or gains (or losses) realized from leverage obtained
through such instruments is not reflected in the Annual Expenses table above, but would be reflected in the Fund�s performance results.

See also Appendix C for an example of the expenses paid by a Shareholder for each Fund under the Current Agreements and the Proposed
Agreement, assuming a $1,000 investment, that the Fund�s assets do not increase or decrease from the average assets during the calendar year
ended December 31, 2013 (including through the use of leverage), that the Fund�s total expense ratio
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remains the same as shown in the Annual Expenses and Pro Forma Annual Expenses Tables above and a five percent annual return.

It is noted that Preferred Shareholders of the Funds do not bear any portion of a Fund�s management fees or other expenses and therefore should
not be impacted economically by the proposed new fee and expense structure.

Effective Date. If the Proposed Agreement is approved by a Fund�s Shareholders, it will take effect with respect to that Fund concurrent with the
termination of the Current Agreement and Portfolio Management Agreement for the Fund. The actual effective date of the Proposed Agreement
for a Fund will be at a date and time mutually agreeable to the Fund, PIMCO and AGIFM in order to effect an efficient transition for the Fund
and its Shareholders.

Term/Termination/Amendment. The Proposed Agreement, if approved by Shareholders, will remain in full force and effect as to each Fund,
unless sooner terminated by such Fund, for an initial one-year period and shall continue thereafter on an annual basis with respect to each Fund
provided that such continuance is specifically approved at least annually (i) by the vote of a majority of the outstanding voting securities (as
defined in the 1940 Act) of the Fund or by the Fund�s Board of Trustees; and (ii) by the vote, cast in person at a meeting called for such purpose,
of a majority of the Fund�s Independent Trustees. It can also be terminated with respect to a Fund at any time, without the payment of any
penalty, by a vote of a majority of the outstanding voting securities (as defined in the 1940 Act) of the Fund or by a vote of a majority of the
Fund�s entire Board of Trustees on 60 days� written notice to PIMCO, or by PIMCO on 60 days� written notice to the Fund. Additionally, the
Proposed Agreement will terminate automatically in the event of its assignment (as defined in the 1940 Act). The Proposed Agreement may not
be materially amended with respect to a Fund or Funds without a vote of a majority of the outstanding voting securities (as defined in the 1940
Act) of the pertinent Fund or Funds. The Proposed Agreement may be amended from time to time to add new Funds without a vote of the
shareholders of any Fund.

Liability. The Proposed Agreement provides that neither PIMCO, nor its members, officers, directors or employees shall be subject to any
liability for, or any damages, expenses or losses incurred in connection with, any act or omission or mistake in judgment connected with or
arising out of any services rendered under the Proposed Agreement, except by reason of willful misfeasance, bad faith, or gross negligence in
performance of PIMCO�s duties, or by reason of reckless disregard of PIMCO�s obligations and duties under the Proposed Agreement.
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Trustees� Considerations Related to the Proposed Agreement

At meetings of the Boards on December 11, 2013, each Board received a preliminary presentation from PIMCO regarding the proposed
transition and agreed that PIMCO should prepare materials regarding the Proposed Agreement and related arrangements for formal
consideration at the Board�s next regularly scheduled meeting. On February 4, 2014, the Boards held special in-person meetings with members of
PIMCO�s senior management and other PIMCO personnel proposed to serve as officers of the Funds to discuss the proposed transition. On
February 25, 2014, the Independent Trustees met separately via conference call with their counsel to discuss materials provided by PIMCO
regarding the Proposed Agreement and related arrangements, and representatives from PIMCO attended a portion of that meeting to respond to
questions from the Independent Trustees and to field requests for supplemental information regarding the proposed arrangements. The Boards
then held in-person meetings with management on March 10-11, 2014 to consider approval of the Proposed Agreement and related arrangements
(the meetings of the Boards discussed herein collectively referred to as the �Meetings�). Following careful consideration of the matter as described
in more detail herein, the Board of each Fund, including all of the Independent Trustees, approved the Proposed Agreement for the Fund for an
initial one-year term, subject to Shareholder approval. The information, material factors and conclusions that formed the basis for the relevant
Board�s approvals for each Fund are described below. As noted, the Independent Trustees were assisted in their evaluation of the Proposed
Agreement by independent legal counsel, from whom they received separate legal advice and with whom they met separately from Fund
management during the Meetings.

In connection with their deliberations regarding the approval of the Proposed Agreement, the Trustees, including the Independent Trustees,
considered such information and factors as they believed, in light of the legal advice furnished to them and their own business judgment, to be
relevant. As described below, the Trustees considered the nature, quality and extent of the various investment management, administrative and
other services to be provided to each Fund by PIMCO under the Proposed Agreement.

In connection with the Meetings, the Trustees received and relied upon materials provided by PIMCO (or AGIFM, as applicable) which
included, among other items: (i) information provided by Lipper Inc. (�Lipper�), an independent third party, on the total return investment
performance (based on net assets) of the Funds for various time periods, the investment performance of a group of funds with investment
classifications/objectives comparable to those of the Funds identified by Lipper (the �Lipper performance universe�) and, with respect to certain
Funds, the performance of an applicable benchmark index,
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(ii) information provided by Lipper on the Funds� management fees under the Current Agreements and other expenses and the management fees
and other expenses of comparable funds identified by Lipper, (iii) information provided by PIMCO on the Funds� proposed management fee rates
and total expense ratios under the Proposed Agreement in comparison to data provided by Lipper on the management fees and total expense
ratios of comparable Funds identified by Lipper, (iv) information on the aggregate management fees and total expenses paid by each Fund under
its Current Agreement during calendar year 2013 and the pro forma aggregate management fees and total expenses that would have been paid by
each Fund under the Proposed Agreement during calendar year 2013, (v) information regarding the investment performance and fees for other
funds and accounts managed by PIMCO, if any, with similar investment strategies to those of the Funds, or information regarding the investment
performance and fees for other funds and accounts managed by PIMCO with strategies that have similarities (but are not substantially similar) to
those of the Funds, if any, (vi) the estimated profitability to AGIFM as investment manager to the Funds for the one-year period ended
December 31, 2012, and to PIMCO as sub-adviser to the Funds for the one-year periods ended December 31, 2012 and 2013, (vii) estimates of
what the profitability to PIMCO would have been under the Proposed Agreement for the one-year period ended December 31, 2013 and what
the profitability to PIMCO under the Proposed Agreement is estimated to be for the calendar years ending December 31, 2014, 2015 and 2016,
(viii) information provided by PIMCO on each Fund�s risk-adjusted returns, total returns and yield over various time periods, (ix) descriptions of
various functions and services to be performed or procured by PIMCO for the Funds under the Proposed Agreement, such as portfolio
management, compliance monitoring, portfolio trading, custody, transfer agency, dividend disbursement, recordkeeping, tax, legal, audit,
valuation and other administrative and shareholder services and (x) information regarding the overall organization of PIMCO, including
information regarding senior management, portfolio managers and other personnel who will provide investment management, administrative and
other services to the Funds under the Proposed Agreement.

The Trustees� conclusions as to the approval of the Proposed Agreement for each Fund were based on a comprehensive consideration of all
information provided to the Trustees and were not the result of any single factor. Some of the factors that figured particularly in the Trustees�
deliberations are described below, although individual Trustees may have evaluated the information presented differently from one another,
attributing different weights to various factors.

As part of their review, the Trustees examined PIMCO�s ability to provide high quality investment management and other services to the Funds.
Among
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other information, the Trustees considered the investment philosophy and research and decision-making processes of PIMCO; the experience of
key advisory personnel of PIMCO responsible for portfolio management of the Funds; the ability of PIMCO to attract and retain capable
personnel; and the capability of the senior management and staff of PIMCO. In addition, the Trustees reviewed the quality of PIMCO�s services
with respect to regulatory compliance and compliance with the investment policies of the Funds and conditions that might affect PIMCO�s ability
to provide high quality services to the Funds in the future under the Proposed Agreement, including PIMCO�s financial condition and operational
stability. The Trustees took into account their familiarity and experience with PIMCO as the sub-adviser and portfolio manager for each Fund to
date, and noted that the same investment professionals who are currently responsible for managing each Fund�s portfolio will continue to do so
following the proposed transition. They further noted that each Fund will continue to have the same investment objective(s) and policies
following the proposed transition.

The Trustees also considered the nature of certain supervisory and administrative services that PIMCO would be responsible for providing to the
Funds under the Proposed Agreement. The Trustees noted PIMCO�s belief that a number of operational and administrative efficiencies are
expected to result from the arrangements under the Proposed Agreement. The Trustees considered PIMCO�s representation that it could offer the
Funds an integrated set of high-quality investment management, administrative and distribution/aftermarket support services under a single
platform, which PIMCO believes will allow for greater efficiencies and enhanced coordination among various investment management and
administrative functions. The Trustees also took into account that the fund administration group at PIMCO, currently comprised of
approximately 140 professionals worldwide, provides administrative services for approximately $860 billion in assets under management
globally (as of October 31, 2013), including over 150 PIMCO open-end funds and ETFs which, like the Funds, are U.S. registered investment
companies, and that PIMCO has substantial prior experience in the administration of U.S. registered closed-end funds, including PIMCO
Strategic Income Fund, Inc. and PCM Fund, Inc. prior to 2009. The Trustees also considered PIMCO�s representation that the PIMCO fund
administration group is well integrated with all critical functions related to the PIMCO funds business, including portfolio management,
compliance, legal, accounting and tax, account management, marketing, shareholder communications/services and technology, and noted
PIMCO�s belief that the Funds and Shareholders will benefit by having all such services provided �under one roof� by the highly experienced team
at PIMCO. Moreover, the Trustees noted that the proposed PIMCO-only management structure for the Funds aligns with the �two pillar� approach
adopted by Allianz with respect to other PIMCO and Allianz

28

Edgar Filing: PIMCO INCOME STRATEGY FUND - Form DEF 14A

35



Global Investors products globally, and considered PIMCO�s view that the change will facilitate clearer branding and marketing of the Funds and
will help to avoid potential confusion among intermediaries, analysts and investors as to whether the Funds are PIMCO and/or Allianz Global
Investors products. Based on the foregoing, the Trustees concluded that PIMCO�s investment process, research capabilities and philosophy were
well suited to each Fund given its investment objective and policies, and that PIMCO would be able to provide high quality supervisory and
administrative services to the Funds and meet any reasonably foreseeable obligations under the Proposed Agreement.

In assessing the reasonableness of each Fund�s proposed unified management fee rate under the Proposed Agreement, the Trustees considered,
among other information, (i) each Fund�s current and proposed contractual management fee rate, (ii) each Fund�s total expense ratio under its
Current Agreement and under the Proposed Agreement calculated on average net assets and on average managed assets, taking into account the
effects of the Fund�s leverage outstanding for calendar year 2013, and (iii) the aggregate management fees and estimated total expenses paid by
each Fund under its Current Agreement during calendar year 2013 and estimates of the pro forma aggregate management fees and total expenses
that would have been paid by each Fund under the Proposed Agreement if it had been in place during calendar year 2013. In this regard, the
Trustees noted that, although the proposed management fee rate to be paid to PIMCO by each Fund under the Proposed Agreement is higher
than the management fee rate imposed under the corresponding Current Agreement, the proposed unified fee arrangement under the Proposed
Agreement covers the Fund�s Operating Expenses, which are currently borne directly by the Fund in addition to the management fee paid under
the Current Agreement.

In addition, the Trustees took into account PIMCO�s explanation that, in determining the proposed unified management fee rate to be paid to
PIMCO by each Fund under the Proposed Agreement, PIMCO reviewed the Fund�s total expenses, including its current contractual management
fee and other expenses currently borne by the Fund outside of the applicable Current Agreement, and the Fund�s leverage outstanding during
calendar year 2013, and proposed a management fee rate that PIMCO estimated would result in the Fund�s total expenses paid by Common
Shareholders being lower under the Proposed Agreement than under the corresponding Current Agreement (based on calendar year 2013
expenses). The Trustees noted that PIMCO estimated that the proposed new arrangement would result in an overall savings to Common
Shareholders of each Fund under ordinary circumstances. The Trustees further considered PIMCO�s explanation that, in developing the proposed
unified fee structure for each Fund, PIMCO, after discussions with each Board, determined a 20% reduction to the Fund�s actual Operating
Expenses for calendar year 2013,
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converted that amount to basis points and rounded to the next lowest half or whole basis point in arriving at a proposed unified fee rate for the
Fund. Each Board considered PIMCO�s statement that the proposed unified fee rates are designed to allow the Funds and their Common
Shareholders to share up front in operational efficiencies PIMCO will attempt to realize with respect to the Funds� Operating Expenses as a result
of the proposed transition.

The Trustees also took into account other expected benefits to shareholders of the proposed unified fee structure under the Proposed Agreement.
In this regard, the Trustees noted PIMCO�s view that the proposed new unified fee structure would be beneficial for Common Shareholders
because it provides a management fee (including Operating Expenses) structure that is essentially fixed as a percentage of managed assets,
making it more predictable under ordinary circumstances in comparison to the current fee and expense structure, under which the Funds�
Operating Expenses (including certain third-party fees and expenses) not covered by the Current Agreements can vary over time. The Trustees
also considered that the proposed unified fee structure generally insulates the Funds and Common Shareholders from increases in applicable
third-party and certain other expenses because PIMCO, rather than the Funds, would bear the risk of such increases (though the Trustees also
noted that PIMCO would benefit from any reductions in such expenses).

The Trustees were advised that PIMCO does not manage any funds or accounts, including institutional or separate accounts, with investment
strategies or return profiles similar to those of the Funds. However, the Trustees considered the management fees charged by PIMCO to other
funds and accounts with strategies that have similarities (but are not substantially similar) to those of the Funds. The Trustees noted that the
management fees proposed to be paid by the Funds are generally higher than the fees paid by such separate account clients. However, the
Trustees were advised by PIMCO that it generally expects to provide broader and more extensive services to the Funds in comparison to
separate accounts, and expects to incur additional expenses in connection with the more extensive regulatory regime to which the Funds are
subject in comparison to separate accounts generally. The Trustees noted that the management fees proposed to be paid by the Funds are
generally higher than the fees paid by any open-end funds offered for comparison, but were advised by PIMCO that there are additional portfolio
management challenges in managing closed-end funds such as the Funds, such as those associated with the use of leverage and attempting to
meet a regular dividend.

The Trustees also took into account that the Funds have Preferred Shares outstanding and make use of reverse repurchase agreements, which
increases the amount of management fees payable by the Funds under both the Current
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Agreements and the Proposed Agreement (because the Funds� fees are calculated, and under the Proposed Agreement would continue to be
calculated, based on total managed assets, including assets attributable to Preferred Shares and certain other forms of leverage outstanding). The
Trustees took into account that, under both the Current Agreements and the Proposed Agreement, PIMCO has a financial incentive for the Funds
to have Preferred Shares and/or other forms of leverage outstanding, which may create a conflict of interest between PIMCO, on the one hand,
and the Funds� Common Shareholders, on the other. The Trustees further noted that this incentive will be greater under the Proposed Agreement
in comparison to the Current Agreements because the contractual management fee rates under the Proposed Agreement are higher for each Fund
than under its Current Agreement, and the total fees paid to PIMCO under the Proposed Agreement will therefore vary more with increases and
decreases in applicable leverage incurred by a Fund than under the Current Agreements. In this regard, the Trustees considered information
provided by PIMCO and related presentations as to why each Fund�s use of leverage continues to be appropriate and in the best interests of the
respective Fund under current market conditions. The Trustees also reviewed information provided by PIMCO relating to the estimated impact
on each Fund�s management fees and Operating Expenses of increasing such Fund�s leverage to the maximum practical level that could be
attained without further Board approval, as calculated under both the Current Agreements (pursuant to which the Fund would pay management
fees to PIMCO and separately pay Operating Expenses) and the Proposed Agreement (pursuant to which the Fund would pay the unified fee to
PIMCO, which includes Operating Expenses), and noted the increase in each Fund�s net expenses under the Proposed Agreement under these
circumstances were not substantial. The Trustees also considered PIMCO�s representation that it will use leverage for the Funds solely as it
determines to be in the best interests of the Funds from an investment perspective and without regard to the level of compensation PIMCO
receives.

With respect to each Fund, the Trustees reviewed, among other information, comparative information showing the proposed unified fee rate of
the Fund under the Proposed Agreement, calculated both on average net assets and on average managed assets, against its Lipper expense group
and the Fund�s estimated total expense ratio (excluding interest expense) calculated on average net assets and average managed assets under the
Proposed Agreement against its Lipper expense group. It was noted that the total expense ratio comparisons reflect the effect of expense
waivers/reimbursements (although none were proposed for the Funds). The Trustees noted that only leveraged closed-end funds were considered
for inclusion in the Lipper expense groups presented for comparison with the Funds.

The Trustees noted that, for each Fund, the proposed unified fee rate for the Fund was above the median management fee of the other funds in its
expense
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group provided by Lipper, considered both calculated on average net assets and on average managed assets. However, in this regard, the
Trustees took into account that each Fund�s proposed unified management fee rate covers substantially all of the Fund�s Operating Expenses and
therefore would tend to be higher than the management fee rates of other funds in the expense groups provided by Lipper, which generally do
not have a unified fee structure and bear Operating Expenses separately in addition to the management fee. The Trustees determined that a
review of each Fund�s total expense ratio with the total expense ratios of peer funds would generally provide more meaningful comparisons than
considering contractual management fee rates in isolation.

The Trustees also reviewed, among other information, comparative information showing the total return performance of Common Shares of each
Fund (based on net asset value) against its Lipper performance universe for the one-year, three-year, five-year and ten-year periods (to the extent
such Fund had been in existence) ended December 31, 2013. Fund-specific performance results for the Funds reviewed by the Trustees are
discussed below.

The following summarizes comparative performance and fee and expense information considered for each Fund. The comparative performance
information was prepared and provided by Lipper and was not independently verified by the Trustees. Due to the passage of time, these
performance results may differ from the performance results for more recent periods.

The comparative expense information reviewed by the Trustees was based on information by PIMCO with respect to the Funds and information
provided by Lipper with respect to the other funds in the expense groups. The total expense ratio information for each Fund discussed below was
estimated by PIMCO assuming that the Proposed Agreement had been in effect for the 2013 calendar year, taking into account the effects of the
Fund�s leverage outstanding for calendar year 2013. The fee and expense information was prepared and provided by Lipper or PIMCO (as noted)
and was not independently verified by the Trustees.

PFL

With respect to the Fund�s Common Share total return performance (based on net asset value) relative to its respective Lipper performance
universe, the Trustees noted that the Fund had third quintile performance for the one-year period, second quintile performance for the three-year
period, first quintile performance for the five-year period, and fifth quintile performance for the ten-year period ended December 31, 2013.

The Trustees noted that the expense group for the Fund provided by Lipper consisted of a total of eight closed-end funds, including the Fund.
The Trustees
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also noted that the average net assets of the common shares of the funds in the group ranged from $175.1 million to $593.5 million, and that four
of the funds in the group were larger in asset size than the Fund. With respect to the Fund�s estimated total expense ratio (excluding interest
expense) calculated on average net assets, the Trustees noted that the Fund�s estimated total expense ratio was above the median total expense
ratio of the group of funds presented for comparison.

PFN

With respect to the Fund�s Common Share total return performance (based on net asset value) relative to its respective Lipper performance
universe, the Trustees noted that the Fund had second quintile performance for the one-year, three-year and five-year periods ended
December 31, 2013.

The Trustees noted that the expense group for the Fund provided by Lipper consisted of a total of eight closed-end funds, including the Fund.
The Trustees also noted that the average net assets of the common shares of the funds in the group ranged from $175.1 million to $627.6 million,
and that no funds in the group were larger in asset size than the Fund. With respect to the Fund�s estimated total expense ratio (excluding interest
expense) calculated on average net assets, the Trustees noted that the Fund�s estimated total expense ratio was above the median total expense
ratio of the group of funds presented for comparison.

The Trustees noted that, prior to December 2009, the Funds employed different investment strategies, were managed by a different lead portfolio
manager and investment team and were assigned to a different Lipper category, and therefore the one- and three-year period performance
information included in the Lipper materials may be more relevant in assessing the Funds� performance relative to their peers.

In addition to their review of Fund performance based on net asset value, the Trustees also considered the market value performance of each
Fund�s Common Shares and related share price premium and/or discount information based on the materials provided by Lipper and PIMCO.

The Trustees also considered profitability analyses provided by PIMCO, which included the estimated profitability to AGIFM as investment
manager to the Funds for the one-year period ended December 31, 2012 (such estimate having been prepared by AGIFM); estimated
profitability to PIMCO as sub-adviser to the Funds for the one-year periods ended December 31, 2012 and 2013; pro forma estimated
profitability to PIMCO for the one-year period ended
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December 31, 2013 assuming the Proposed Agreement had been in effect; and pro forma estimated profitability to PIMCO under the Proposed
Agreement for the calendar years ending December 31, 2014, 2015 and 2016. PIMCO provided profitability estimates under the Proposed
Agreement reflecting a range of assumptions as to the allocation of internal expenses to its management of the Funds versus other types of
products and services, and also estimated profitability both reflecting and not reflecting ongoing shareholder servicing and support payments
PIMCO has made or will make to third parties with respect to the Funds. Based on the profitability analyses provided by PIMCO, the Trustees
determined, taking into account the various assumptions made, that such profitability did not appear to be excessive.

The Trustees also took into account that, as closed-end Funds, the Funds do not currently intend to raise additional assets, so the assets of the
Funds will grow (if at all) principally through the investment performance of each Fund. Therefore, the Trustees did not consider potential
economies of scale as a principal factor in assessing the fee rates payable by each Fund under the Proposed Agreement, although they did take
into account that the proposed unified fee rates reflect estimated reductions in Operating Expenses designed to allow the Funds to share up front
in operational efficiencies PIMCO will attempt to realize as a result of the proposed transition.

Additionally, the Trustees considered so-called �fall-out benefits� to PIMCO, such as reputational value derived from serving as investment
manager to the Funds and research, statistical and quotation services PIMCO may receive from broker-dealers executing the Funds� portfolio
transactions on an agency basis.

After reviewing these and other factors described herein, the Trustees concluded, with respect to each Fund, within the context of their overall
conclusions regarding the Proposed Agreement and based upon the information provided and related representations made by PIMCO, that they
were satisfied with PIMCO�s responses and efforts relating to the investment management and performance of the Fund. They also concluded
that they were satisfied with PIMCO�s information and responses as to its resources and capabilities to serve as investment manager and
administrator of each Fund under the Proposed Agreement following the transition. The Trustees also concluded that the fees payable by each
Fund under the Proposed Agreement represent reasonable compensation in light of the nature, extent and quality of services to be provided or
procured by PIMCO under the Proposed Agreement. Based on their evaluation of factors that they deemed to be material, including those factors
described above, the Trustees, including the Independent Trustees, unanimously concluded that the approval of the Proposed Agreement was in
the interests of each Fund and its Shareholders, and determined to recommend the same for approval by Shareholders.

34

Edgar Filing: PIMCO INCOME STRATEGY FUND - Form DEF 14A

41



Information about AGIFM

AGIFM is located at 1633 Broadway, New York, New York 10019. Organized in 2000, AGIFM provides investment management and advisory
services to a number of closed-end and open-end investment company clients. As of December 31, 2013, AGIFM and its investment
management affiliates had approximately $57.08 billion in assets under management.

AGIFM is a wholly-owned indirect subsidiary of AAM. AAM was organized as a limited partnership under Delaware law in 1987. AAM�s sole
general partner is Allianz Asset Management of America LLC. Allianz Asset Management of America LLC has three members, Allianz of
America, Inc. (�Allianz of America�), a Delaware corporation that owns a 99.8% non-managing interest, Allianz Asset Management of America
Holdings Inc., a Delaware corporation which owns a 0.1% managing interest, and Allianz Asset Management Aktiengesellschaft, which owns a
0.1% non-managing interest. Allianz of America is a wholly-owned indirect subsidiary of Allianz. Allianz Asset Management of America
Holdings Inc. is a wholly-owned subsidiary of Allianz Asset Management Aktiengesellschaft, which is an indirect subsidiary of Allianz. Allianz
indirectly holds a controlling interest in AAM. Allianz is a European-based, multinational insurance and financial services holding company.
The address for AAM, Allianz Asset Management of America LLC and Allianz Asset Management of America Holdings Inc. is 680 Newport
Center Drive, Suite 250, Newport Beach, California 92660. The address for Allianz Asset Management Aktiengesellschaft is Seidlstrasse
24-24a, D-80335, Munich, Germany. Allianz� address is Koeniginstrasse 28, D-80802, Munich, Germany.

The principal executive officers and directors of AGIFM are presented in Appendix D.

AGIFM currently serves as investment manager of the Funds. If the Proposed Agreement is approved with respect to a Fund, AGIFM will no
longer serve in such capacity and will be replaced by PIMCO, which currently serves as the sub-adviser of each Fund, at a date and time
mutually agreeable to the Funds, PIMCO and AGIFM following such shareholder approval in order to effect an efficient transition for the Fund
and its Shareholders. The approval of the Proposal with respect to a Fund is not contingent upon the approval of the Proposal with respect to the
other Fund. See �Description of Current Agreements� above.

Information about PIMCO

PIMCO is located at 840 Newport Center Drive, Newport Beach, California 92660. Organized in 1971, PIMCO provides investment
management and advisory
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services for a wide range of investors, including public and private pension and retirement plans, educational institutions, foundations,
endowments, corporations, financial advisors, individuals and others around the globe. As of December 31, 2013, PIMCO had approximately
$1.91 trillion in assets under management.

PIMCO is a majority owned subsidiary of AAM with a minority interest held by PIMCO Partners, LLC. PIMCO Partners, LLC is owned by the
current managing directors and executive management of PIMCO. Information relating to AAM is provided above.

The principal executive officers and directors of PIMCO are presented in Appendix E.

PIMCO currently serves as the sub-adviser of the Funds. If the Proposed Agreement is approved with respect to a Fund, PIMCO will continue to
be responsible for the day-to-day management of the Fund�s investment portfolio, and will replace its affiliate, AGIFM, as the investment
manager of the Funds. The change will take place at a date and time mutually agreeable to the Funds, PIMCO and AGIFM following such
Shareholder approval in order to effect an efficient transition for the Fund and its Shareholders. The approval of the Proposal with respect to a
Fund is not contingent upon the approval of the Proposal with respect to the other Fund. See �Description of Proposed Agreement� above.

Required Vote

Approval of the Proposed Agreement for each Fund requires the affirmative vote of a �majority of the outstanding voting securities� of such Fund,
which means the affirmative vote of the lesser of (i) more than 50% of the outstanding Shares of the Fund or (ii) 67% or more of the Shares of
the Fund present at the Special Meeting or represented by proxy, if more than 50% of the outstanding Shares of the Fund are present or
represented by proxy. The holders of Common Shares and Preferred Shares of a Fund will have equal voting rights (i.e., one vote per Share) and
will vote together as a single class with respect to the approval of the Proposed Agreement for such Fund. The approval of the Proposal with
respect to a Fund is not contingent upon the approval of the Proposal with respect to the other Fund. If the Shareholders of a Fund do not
approve the Proposal, the Fund�s Trustees will take such further action as they may deem to be in the best interests of the Shareholders of the
Fund.

THE BOARD OF TRUSTEES OF EACH FUND, INCLUDING THE INDEPENDENT TRUSTEES, UNANIMOUSLY RECOMMENDS
THAT YOU VOTE FOR THE PROPOSAL FOR YOUR FUND.
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II. FUND INFORMATION

This section provides certain information about each Fund, including information about its current and proposed investment manager and
executive officers, as well as the identity of persons holding more than 5% of the outstanding Shares of any class of the Fund.

Current Investment Manager

AGIFM, with principal offices at 1633 Broadway, New York, New York 10019, currently serves as the investment manager for each Fund.

Current Executive and Other Officers of the Funds

The table below provides certain information concerning the executive officers of the Funds and certain other officers who perform similar
duties. Officers of the Funds hold office at the pleasure of the relevant Board and until their successors are chosen and qualified, or in each case
until he or she sooner dies, resigns, is removed with or without cause or becomes disqualified. Officers of the Funds who are principals, officers,
members or employees of AGIFM or PIMCO are not compensated by the Funds. PIMCO intends to recommend that the Board of each Fund
approve a new slate of Fund officers, all of whom are employees of PIMCO, to replace the current officers, contingent upon the Proposal being
approved by Shareholders, as described under �Proposed Executive and Other Officers of the Funds� below.

Name,
Address*
and Year of Birth

Position(s)
Held

with Fund

Term of
Office and
Length of

Time Served
Principal Occupation(s)
During the Past 5 Years

Julian F. Sluyters

1960

President
& Chief
Executive
Officer

PFL & PFN �
Since 2014

Chairman of the Management Board of Allianz Global Investors Fund
Management LLC (since 2013); Chief Operating Officer, Managing
Director, and member of the Executive Committee of Allianz Global
Investors U.S. Holdings LLC (since 2012); President and Chief
Executive Officer of 85 funds in the Fund Complex. Formerly,
President and Chief Executive Officer, Old Mutual Capital Inc.
(2008-2012).
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Name,
Address*
and Year of Birth

Position(s)
Held

with Fund

Term of
Office and
Length of

Time Served
Principal Occupation(s)
During the Past 5 Years

Lawrence G. Altadonna

1966

Treasurer,
Principal
Financial
and
Accounting
Officer

PFL � Since
inception (2003)

PFN � Since
inception (2004)

Director and Director of Fund Administration of Allianz Global
Investors Fund Management LLC; Treasurer, Principal Financial
and Accounting Officer of 85 funds in the Fund Complex and of
The Korea Fund, Inc. Formerly, Assistant Treasurer of 50 funds
in the Fund Complex (2005-2010).

Thomas J. Fuccillo

1968

Vice
President,
Secretary
and Chief
Legal
Officer

PFL & PFN �
Since 2004

Managing Director, Chief Legal Officer and Secretary of Allianz
Global Investors Fund Management LLC and Allianz Global
Investors Distributors LLC; Managing Director and Chief
Regulatory Counsel of Allianz Global Investors U.S. Holdings
LLC; Vice President, Secretary and Chief Legal Officer of 85
funds in the Fund Complex; and Secretary and Chief Legal
Officer of The Korea Fund, Inc.

Youse E. Guia

680 Newport Center Drive,

Suite 250 Newport Beach,
CA 92660

1972

Chief
Compliance
Officer

PFL & PFN �
Since 2004

Senior Vice President and Deputy Chief Compliance Officer,
PIMCO. Formerly, Head of Compliance, Allianz Global
Investors U.S. Holdings LLC and Chief Compliance Officer of
the Allianz Funds, Allianz Multi-Strategy Trust, Allianz Global
Investors Sponsored Closed-End Funds, AllianzGI Managed
Accounts Trust, Premier Multi-Series VIT and The Korea Fund,
Inc., collectively 82 funds in the Allianz Funds Complex.

Lagan Srivastava

1977

Assistant
Secretary

PFL & PFN �
Since 2006

Vice President of Allianz Global Investors U.S. Holdings LLC;
Assistant Secretary of 85 funds in the Fund Complex and of The
Korea Fund, Inc.
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Name,
Address*
and Year of Birth

Position(s)
Held

with Fund

Term of
Office and
Length of

Time Served
Principal Occupation(s)
During the Past 5 Years

Scott Whisten

1971

Assistant
Treasurer

PFL & PFN �
Since 2007

Director of Allianz Global Investors Fund Management LLC; and
Assistant Treasurer of 85 funds in the Fund Complex.

Richard J. Cochran

1961

Assistant
Treasurer

PFL & PFN �
Since 2008

Vice President of Allianz Global Investors Fund Management LLC;
Assistant Treasurer of 85 funds in the Fund Complex and of The
Korea Fund, Inc.

Orhan Dzemaili

1974

Assistant
Treasurer

PFL & PFN �
Since 2011

Director of Allianz Global Investors Fund Management LLC; and
Assistant Treasurer of 85 funds in the Fund Complex.

* Unless otherwise noted, the address of the Funds� officers is Allianz Global Investors Fund Management LLC, 1633 Broadway, New York,
New York 10019.

Each of the Funds� executive officers is an �interested person� of each Fund (as defined in Section 2(a)(19) of the 1940 Act) as a result of his or her
position(s) set forth in the table above.

Proposed Executive and Other Officers of the Funds

Contingent upon the Proposal being approved by Shareholders of a Fund, PIMCO intends to recommend that the Board of each Fund appoint a
new slate of Fund officers, all of whom are employees of PIMCO, to replace the current slate of Fund officers upon the effectiveness of such
Fund�s Proposed Agreement. The table below provides certain information concerning the proposed executive officers of the Funds and certain
other proposed officers who will perform similar duties. The proposed officers listed below are subject to change and are subject to approval by
each Fund�s Board. If approved and appointed, the proposed officers of the Funds will, once they begin their service in such capacities, hold
office at the pleasure of the relevant Board and until their successors are chosen and qualified, or in each case until he or she sooner dies,
resigns, is removed with or without cause or becomes disqualified. The proposed officers of the Funds who are principals, officers, members or
employees of PIMCO will not be compensated by the Funds. If approved and appointed, it is expected that each officer�s term of office will
begin with respect to a Fund upon
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execution of the Proposed Agreement with such Fund. Mr. Guia, who is a Senior Vice President and Deputy Chief Compliance Officer of
PIMCO, will remain as the Chief Compliance Officer of the Funds.

Name,
Address
and Year of Birth

Position(s) to be Held
with Funds

Principal Occupation(s)
During the Past 5 Years

Peter G. Strelow1

1970

President; Principal Executive
Officer

Managing Director, PIMCO. Senior Vice President, PIMCO
Funds, PIMCO Variable Insurance Trust and PIMCO ETF
Trust. President, PIMCO Equity Series and PIMCO Equity
Series VIT.

Joshua D. Ratner2

1976

Vice President, Secretary and
Chief Legal Officer

Senior Vice President and Attorney, PIMCO. Chief Legal
Officer, PIMCO Investments. Vice President � Senior Counsel,
Secretary, PIMCO Funds, PIMCO Variable Insurance Trust,
PIMCO ETF Trust, PIMCO Equity Series and PIMCO Equity
Series VIT.

Eric D. Johnson2

1970

Vice President Executive Vice President, PIMCO. Vice President, PIMCO
Funds, PIMCO Variable Insurance Trust, PIMCO ETF Trust,
PIMCO Equity Series and PIMCO Equity Series VIT.

William G. Galipeau1

1974

Treasurer, Principal Financial &
Accounting Officer

Senior Vice President, PIMCO. Vice President, PIMCO
Funds, PIMCO Variable Insurance Trust, PIMCO ETF Trust,
PIMCO Equity Series and PIMCO Equity Series VIT.
Formerly, Vice President, Fidelity Investments.

Erik C. Brown1

1967

Vice President Senior Vice President, PIMCO. Assistant Treasurer, PIMCO
Funds, PIMCO Variable Insurance Trust, PIMCO ETF Trust,
PIMCO Equity Series and PIMCO Equity Series VIT.
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Name,
Address
and Year of Birth

Position(s) to be Held
with Funds

Principal Occupation(s)
During the Past 5 Years

Trent W. Walker1

1974

Assistant Treasurer Senior Vice President, PIMCO. Treasurer, PIMCO Funds,
PIMCO Variable Insurance Trust, PIMCO ETF Trust,
PIMCO Equity Series and PIMCO Equity Series VIT.

Stacie D. Anctil1

1969

Assistant Treasurer Senior Vice President, PIMCO. Assistant Treasurer, PIMCO
Funds, PIMCO Variable Insurance Trust, PIMCO ETF Trust,
PIMCO Equity Series and PIMCO Equity Series VIT.

Adam Lantz2

1965

Assistant Secretary Vice President and Attorney, PIMCO. Formerly, Director and
Associate General Counsel, Merrill Lynch.

1 The address of these proposed officers is Pacific Investment Management Company LLC, 840 Newport Center Drive, Newport Beach,
California 92660.

2 The address of these proposed officers is Pacific Investment Management Company LLC, 1633 Broadway, New York, New York 10019.
Each of the Funds� proposed officers will be an �interested person� of each Fund (as defined in Section 2(a)(19) of the 1940 Act) as a result of his
or her position(s) set forth in the table above.

Interested Trustees of the Funds

The following table lists the names of each Trustee of the Funds who is also an officer, employee, director, general partner or shareholder of
AGIFM or PIMCO:

Name
Position with
the Funds Position with AGIFM or PIMCO

John C. Maney Trustee Member of the Management Board and a Managing Director
of AGIFM; Managing Director of AAM (since January 2005)
and a member of the Management Board and Chief Operating
Officer of AAM (since November 2006).
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Craig A. Dawson, a Managing Director and Head of Strategic Business Management of PIMCO, has been nominated and appointed as an
interested Trustee of each Fund, subject to approval by Shareholders of the Proposed Agreement for such Fund. Mr. Dawson would take office
as a Trustee for a Fund upon the effectiveness of the Fund�s Proposed Agreement.

Other Funds Managed by PIMCO

PIMCO does not advise or sub-advise any funds with objectives similar to those of a Fund.

Brokerage and Research Services

The Funds did not pay any commissions to an affiliated broker during the most recently completed fiscal year.

Outstanding Shares, Number of Shares Entitled to Vote and Significant Shareholders

Information about the number of outstanding Shares, the number of Shares entitled to vote and significant Shareholders of the Funds is set forth
in Appendix F.
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III. VOTING INFORMATION

Record Date, Quorum and Methods of Tabulation

Shareholders of record at the close of business on April 9, 2014 are entitled to notice of, and to vote at, the Special Meeting. A quorum for each
Fund at the Special Meeting will consist of the presence in person or by proxy of thirty percent (30%) of the total Shares of the Fund entitled to
vote at such Special Meeting.

Each whole Share shall be entitled to one vote as to any matter on which it is entitled to vote and each fractional Share shall be entitled to a
proportionate fractional vote. Shares represented by timely, duly executed proxies will be voted as you instruct. If no specification is made,
Shares will be voted in accordance with the recommendation of the Trustees. Proxies may be revoked at any time before they are exercised
by timely delivering a signed, written letter of revocation to the Secretary of the applicable Fund, by properly executing and timely submitting a
later-dated proxy vote, or by attending the Special Meeting and voting in person and affirmatively requesting at the Special Meeting that a prior
proxy be revoked. Valid photo identification and proof of ownership of Shares may be required to attend the Special Meeting in person.

Votes cast by proxy or in person at the Special Meeting will be counted by persons appointed by the Funds as tellers/inspectors of elections both
for the purpose of determining the presence of a quorum and for calculating the votes cast on the issues before the Special Meeting. For purposes
of determining the presence of a quorum for each Fund, the tellers will include the total number of Shares present at the Special Meeting in
person or by proxy, including Shares represented by proxies that reflect abstentions. Abstentions will have the effect of a vote AGAINST the
Proposal. As a result, you are urged to complete and send in your proxy or voting instructions so your vote can be counted.

Broker-dealer firms holding Shares in �street name� for the benefit of their customers and clients will request the instructions of such customers
and clients on how to vote their shares on the Proposal. Under current interpretations of the New York Stock Exchange (the �NYSE�) rules,
broker-dealers that are members of the NYSE and that have not received instructions from a customer may not vote such customer�s Shares on
the Proposal. Proxies that reflect abstentions or broker �non-votes� (that is, shares held by brokers or nominees as to which (a) instructions have
not been received from the beneficial owner or other persons entitled to vote, and (b) the brokers or nominees do not have discretionary voting
power on a particular matter) will be counted as shares that are present and entitled to vote for purposes of determining the presence of a
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quorum. Broker non-votes with respect to the Proposal will have the effect of a vote AGAINST the Proposal. As a result, you are urged to
complete and send in your proxy or voting instructions so your vote can be counted.

Broker-dealers who are not members of the NYSE may be subject to other rules, which may or may not permit them to vote your Shares without
instruction. Therefore, if you beneficially own Shares that are held in �street name� through a broker-dealer and if you have not given or do not
give voting instructions for your Shares, your Shares may not be voted at all or may be voted in a manner that you may not intend.

Preferred Shares held in �street name� as to which voting instructions have not been received from the beneficial owners or persons entitled to vote
as of one business day before the Special Meeting, or, if adjourned, one business day before the day to which a Meeting is adjourned for a Fund,
and that would otherwise not be counted, may, pursuant to NYSE Rule 452, be voted by the broker in the same proportion as the votes cast by
all Preferred Shareholders of such Fund who have voted on that item. Rule 452 permits proportionate voting of Preferred Shares if, among other
things, (i) holders of Common Shares approve the Proposal, (ii) a minimum of 30% of the Preferred Shares outstanding has been voted by the
holders of such Preferred Shares, and (iii) less than 10% of the Preferred Shares outstanding has been voted by the holders of such Preferred
Shares against the Proposal.

Adjournments

With respect to each Fund, in the event that a quorum is not present for purposes of acting on the Proposal, or, even if a quorum is present, if
sufficient votes in favor of the Proposal are not received by the time of the Special Meeting, the persons named as proxies may propose one or
more adjournments of the Special Meeting to permit further solicitation of proxies for such Fund. Any such adjournment will require the
affirmative vote of a plurality of the Shares of the relevant Fund entitled to vote thereon present in person or represented by proxy at the Special
Meeting to be adjourned. The persons named as proxies will vote in favor of such adjournment those proxies which they are entitled to vote in
favor of any proposal that has not then been adopted. They will vote against such adjournment those proxies required to be voted against each
proposal that has not then been adopted and will not vote any proxies that direct them to abstain from voting on such proposals. For each Fund,
any proposal for which sufficient favorable votes have been received by the time of the Special Meeting will be acted upon and such action will
be final regardless of whether the Special Meeting is adjourned to permit additional solicitation with respect to another proposal for that Fund or
a proposal for any other Fund.
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Solicitation of Proxies

The solicitation of proxies by personal interview, mail, e-mail and telephone may be made by officers and Trustees of the Funds and officers and
employees of PIMCO, their affiliates and other representatives of the Funds. PIMCO has retained AST Fund Solutions to aid in the solicitation
of proxies (which is estimated to cost approximately $51,000), and this cost and the costs of preparing, printing and mailing this Proxy
Statement and the cost of holding the Special Meeting (including the costs of any additional solicitation and any adjourned session) will be borne
by PIMCO and not by the Funds.

Methods of Voting

Voting by Internet and Touch-Tone Telephone: You may give your voting instructions via the Internet or by touch-tone telephone by following
the instructions on the proxy card.

Telephone Voting: You may give your voting instructions over the telephone by calling the phone number listed on your proxy card. If you have
any questions regarding the Proxy Statement or the Proposal please call (877) 361-7967. When receiving your instructions by telephone, the
representative may ask you for your full name and address to confirm that you have received the Proxy Statement in the mail. If the information
you provide matches the information provided to AST Fund Solutions by the applicable Fund, then a representative can record your instructions
over the phone and transmit them to the official tabulator.

As the Special Meeting date approaches, you may receive a call from a representative of AST Fund Solutions if your vote has not yet been
received.

Voting by Mail: If you wish to participate in the Special Meeting, but do not wish to give a proxy by telephone or via the Internet, you can still
complete, sign and mail the proxy card received with the Proxy Statement by following the instructions on the proxy card, or you can attend the
Special Meeting and vote in person.

Shareholder Proposals for each Fund�s Next Annual Meeting

It is currently anticipated that the next annual meeting of Shareholders after the Special Meeting addressed in this Proxy Statement will be held
in July 2014 for the Funds. Proposals of Shareholders intended to be presented at the annual meeting of a Fund must have been received by the
relevant Fund no later than February 19, 2014 for inclusion in such Fund�s proxy statement and proxy cards relating to that annual meeting. The
submission by a Shareholder of a proposal
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for inclusion in a Fund�s proxy materials does not guarantee that it will be included. Shareholder proposals are subject to certain requirements
under the federal securities laws and must be submitted in accordance with the applicable Fund�s Bylaws. Shareholders submitting any other
proposals (including proposals to elect Trustee nominees) for a Fund intended to be presented at such Fund�s next annual meeting (i.e., other than
those to be included in the Fund�s proxy materials) must ensure that such proposals are received by the relevant Fund, in good order and
complying with all applicable legal requirements and requirements set forth in such Fund�s Bylaws. The Bylaws of each Fund provide that any
such proposal must be received in writing by the relevant Fund not less than 45 days nor more than 60 days prior to the first anniversary date of
the date on which such Fund first mailed its proxy materials for the prior year�s annual shareholder meeting; provided that, if, in accordance with
applicable law, the upcoming annual shareholder meeting is set for a date that is not within 30 days from the anniversary of such Fund�s prior
annual shareholder meeting, such proposal must be received by the later of the close of business on (i) the date 45 days prior to such upcoming
annual shareholder meeting date or (ii) the 10th business day following the date such upcoming annual shareholder meeting date is first publicly
announced or disclosed.

Assuming each Fund�s annual meeting is ultimately scheduled to be within 30 days of its most recent annual meeting, such proposals must be (or
must have been) received no earlier than April 20, 2014 and no later than May 5, 2014. If a Shareholder who wishes to present a proposal fails to
notify the relevant Fund within these dates described above, the proxies solicited for that annual meeting will be voted on the Shareholder�s
proposal, if it is properly brought before that annual meeting, in accordance with the judgment of the persons named in the proxy card(s) for that
annual meeting. If a Shareholder makes a timely notification, the proxies may still exercise discretionary voting authority under circumstances
consistent with the SEC�s proxy rules. Shareholder proposals for the upcoming annual shareholder meetings should be addressed to the attention
of the Secretary of the applicable Fund, at the address of the principal executive offices of such Fund, with a copy to David C. Sullivan, Ropes &
Gray LLP, Prudential Tower, 800 Boylston Street, Boston, Massachusetts 02199-3600.

Other Matters

As of the date of this Proxy Statement, each Fund�s officers, PIMCO and AGIFM know of no business to come before the Special Meeting other
than as set forth in the Notice. If any other business is properly brought before the Special Meeting, the persons named as proxies will vote in
their sole discretion.
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The proxy materials sent to each Shareholder will include that Shareholder�s unique control number needed to vote his, her or its
Shares. If you need additional copies of this Proxy Statement, please call (877) 361-7967.

The enclosed proxies are solicited by the Trustees of each Fund for use at a Joint Special Meeting of Shareholders of the Funds, being
held at 11:30 a.m., Eastern time, on June 9, 2014, and at any adjournment(s) or postponement(s) thereof. The Special Meeting is being
held at the offices of Pacific Investment Management Company LLC, 1633 Broadway, between West 50th and West 51st Streets, 42nd
Floor, New York, New York 10019.

This Proxy Statement is being mailed to Shareholders on or about April 21, 2014.

PLEASE EXECUTE AND RETURN THE ENCLOSED PROXY CARDS PROMPTLY TO ENSURE THAT A QUORUM IS
PRESENT AT THE SPECIAL MEETING. A SELF-ADDRESSED, POSTAGE-PAID ENVELOPE IS ENCLOSED FOR YOUR
CONVENIENCE.

April 21, 2014
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Appendix A

FORM OF PROPOSED

INVESTMENT MANAGEMENT AGREEMENT

INVESTMENT MANAGEMENT AGREEMENT, made this              day of             , 2014, between each closed-end management investment
company listed on Schedule A attached hereto and made a part hereof, as such Schedule A may be amended from time to time, including to add
or remove Funds (each a �Fund� and, collectively, the �Funds�), and Pacific Investment Management Company LLC (�PIMCO�).

WHEREAS, each Fund is registered with the Securities and Exchange Commission (�SEC�) as a closed-end management investment company
under the Investment Company Act of 1940, as amended, and the rules and regulations thereunder (the �1940 Act�); and

WHEREAS, each Fund desires to retain PIMCO to render investment advisory and supervisory and administrative services hereunder with
respect to the Fund; and

WHEREAS, each Fund engages in the business of investing and reinvesting its assets in the manner and in accordance with the investment
objective(s), policies and restrictions applicable to the Fund; and

WHEREAS, PIMCO is willing to furnish investment advisory and supervisory and administrative services and/or to arrange for such services in
the manner and on the terms hereinafter set forth; and

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, the parties agree as follows:

1. Appointment. Each Fund hereby appoints PIMCO to provide the investment advisory services to the Fund and to provide or procure the
supervisory and administrative and other services for the period and on the terms set forth in this Agreement, as amended or supplemented from
time to time. PIMCO accepts such appointment and agrees during such period to render the services herein set forth for the compensation herein
provided.

2. Duties. (a) PIMCO shall, at its expense, (i) employ or associate with itself such persons as it believes appropriate to assist it in performing its
obligations under this Agreement and (ii) provide all services, equipment and facilities
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necessary to perform its obligations under this Agreement. PIMCO may from time to time seek research assistance and rely on investment
management resources available to it through its affiliated companies, but in no case shall such reliance relieve PIMCO of any of its obligations
hereunder, nor shall a Fund be responsible for any additional fees or expenses hereunder as a result.

3. Investment Advisory Services. (a) PIMCO shall provide to each Fund investment guidance and policy direction in connection with the
management of the Fund, including oral and written research, analysis, advice, and statistical and economic data and information.

Consistent with the investment objective(s), policies and restrictions applicable to each Fund, PIMCO will determine the securities and other
assets to be purchased or sold or the other techniques to be utilized (including, but not limited to, the incurrence of leverage and securities
lending) by the Fund and will determine what portion of the Fund shall be invested in securities or other assets, and what portion, if any, should
be held uninvested.

Each Fund will have the benefit of the investment analysis and research, the review of current economic conditions and trends and the
consideration of long-range investment policy generally available to investment advisory clients of PIMCO. It is understood that PIMCO will
not, to the extent inconsistent with applicable law, use any material nonpublic information pertinent to investment decisions undertaken in
connection with this Agreement that may be in its possession or in the possession of any of its affiliates.

(b) As manager of the assets of each Fund, PIMCO shall make investments for the account of the Fund in accordance with PIMCO�s best
judgment and within the investment objective(s), policies and restrictions applicable to the Fund, the 1940 Act, any applicable SEC exemptive
relief, no-action letters or other guidance, and the provisions of the Internal Revenue Code of 1986 relating to regulated investment companies,
subject to policy decisions adopted by the Fund�s Board of Trustees.

(c) PIMCO shall furnish to each Fund�s Board of Trustees periodic reports on the investment performance of the Fund and on the performance of
its investment advisory obligations under this Agreement and shall supply such additional reports and information as the Fund�s officers or Board
of Trustees shall reasonably request.

(d) On occasions when PIMCO deems the purchase or sale of a security to be in the best interest of a Fund as well as other of its clients,
PIMCO, to the extent permitted by applicable law, may, but shall not be obligated to, aggregate
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the securities to be so sold or purchased in order to seek to obtain the best execution of the order or lower brokerage commissions or other
transaction costs, if any. PIMCO may also on occasion purchase or sell a particular security for one or more clients in different amounts. On
either occasion, and to the extent permitted by applicable law and regulations, allocation of the securities so purchased or sold, as well as the
expenses incurred in the transaction, will be made by PIMCO in the manner it considers to be equitable and consistent with its fiduciary
obligations to a Fund and to such other customers.

(e) PIMCO may cause each Fund to pay a broker which provides brokerage and research services to PIMCO a commission for effecting a
securities transaction in excess of the amount another broker might have charged. Such higher commissions may not be paid unless PIMCO
determines in good faith that the amount paid is reasonable in relation to the services received in terms of the particular transaction or PIMCO�s
overall responsibilities to each Fund and any other of PIMCO�s clients.

(f) PIMCO may itself, or may cause each Fund to, commence, join in, consent to or oppose the reorganization, recapitalization, consolidation,
sale, merger, foreclosure, liquidation or readjustment of the finances of any person or the securities or other property thereof, and to deposit any
securities or other property with any protective, reorganization or similar committee. Without limiting the generality of the foregoing, PIMCO
may represent each Fund on a creditors� (or similar) committee.

(g) PIMCO shall have sole authority to exercise whatever powers each Fund may possess with respect to any of the assets of the Fund,
including, but not limited to, the right to vote proxies, the power to exercise rights, options, warrants, conversion privileges and redemption
privileges, and to tender securities pursuant to a tender offer.

4. Supervisory and Administrative Services. Subject to the general supervision of the Board of Trustees, PIMCO shall provide or cause to be
furnished all supervisory and administrative and other services reasonably necessary for the operation of each Fund, but not including
underwriting or distribution services.

(a) The supervisory and administrative services to be provided by PIMCO shall include the following:

(i) PIMCO shall supervise and coordinate matters relating to the operation of each Fund, including any necessary coordination among the
custodian, transfer agent, dividend disbursement agent and recordkeeping agent (including
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pricing and valuation of the Fund), accountants, attorneys, auction agents, and other parties performing services or operational functions for the
Fund. In connection with the supervision of the pricing and valuation of each Fund, PIMCO shall establish such systems and procedures as are
necessary to carry out this function, including systems and procedures relating to defaulted securities; forensic reporting and monitoring of
securities and derivatives pricing, including checks and balances against internal models and external pricing services; tracking and reviewing
fair valued securities; supervising pricing vendors; monitoring for significant events occurring after the close of trading that may affect the value
of portfolio holdings; and establishing net asset value estimation processes in the event the custodian cannot produce a net asset value for shares
of beneficial interest (�Shares�) of the Fund.

(ii) PIMCO shall provide, or cause a third party to provide, each Fund, at PIMCO�s expense, with adequate personnel, office space,
communications facilities, and other facilities necessary for the effective supervision and administration of the Fund as contemplated in this
Agreement as well as provide, or cause a third party to provide, the Fund, at PIMCO�s expense, with the services of a sufficient number of
persons competent to perform such supervisory and administrative and clerical functions as are necessary for compliance with federal securities
laws and other applicable laws.

(iii) PIMCO shall maintain or supervise the maintenance by third parties of such books and records of each Fund as may be required by
applicable federal or state law.

(iv) PIMCO shall prepare or supervise the preparation by third parties of all federal, state, local, and foreign tax returns and reports of each Fund
required by applicable law.

(v) PIMCO or an appointed third party shall prepare, file, and arrange for the distribution of proxy materials and periodic reports to financial
intermediaries who hold shares of a Fund in nominee name or shareholders of each Fund as required by applicable law and/or as agreed to with
such financial intermediary or shareholder, as applicable.

(vi) PIMCO or an appointed third party shall prepare and arrange for the filing of such registration statements and other documents with the SEC
and other federal and state or other regulatory authorities, securities exchanges and self-regulatory organizations as may be required to register
the Shares of each Fund, maintain the listing of the Shares of each Fund that are listed for trading on a securities exchange and qualify each Fund
to do business or as otherwise required by applicable law. PIMCO shall maintain registration of each Fund�s
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Shares in such other jurisdictions as it deems necessary and appropriate. PIMCO shall maintain a review and certification program and internal
controls and procedures in accordance with relevant provisions of the Sarbanes Oxley Act of 2002 as applicable to registered investment
companies. PIMCO shall maintain systems necessary to provide or procure required disclosure in each Fund�s registration statements,
shareholder reports, proxy statements, reports to securities exchanges and similar regulatory documents, and Fund proxy voting information.

(vii) PIMCO shall take, or cause a third party to take, such other action with respect to each Fund as may be required by applicable law,
including without limitation the rules and regulations of the SEC, the Commodity Futures Trading Commission, securities exchanges on which
the Fund�s Shares are listed for trading, state securities commissions and other governmental and regulatory agencies. Such actions shall include,
but are not limited to, establishment and maintenance of a compliance program in accordance with Rule 38a-1 under the 1940 Act, support of
each Fund�s Chief Compliance Officer, and systems and procedures necessary to effectuate the compliance program.

(viii) PIMCO shall provide, or cause a third party to provide, each Fund with administrative services to shareholders, including: the maintenance
of a shareholder information telephone number; the provision of certain statistical information and performance of the Fund; an internet website
(if requested); and maintenance of privacy protection systems and procedures. Notwithstanding the foregoing, PIMCO may procure or delegate
provision of these services to third parties.

(b) Other Services. PIMCO shall also procure on behalf of each Fund, and at the expense of PIMCO, the following persons to provide services
to the Fund: (i) a custodian or custodians for the Fund to provide for the safekeeping of the Fund�s assets; (ii) a recordkeeping agent to maintain
the portfolio accounting records for the Fund; (iii) a transfer agent for the Fund; and (iv) a dividend disbursing agent or registrar for the Fund.
Each Fund and/or PIMCO may be a party to any agreement with any of the persons referred to in this Section 4(b).

(c) Personnel. PIMCO shall also make its officers and employees available to the Board of Trustees and officers of each Fund for consultation
and discussions regarding the supervision and administration of the Fund and services provided to the Fund under this Agreement.

(d) Standards; Reports. In performing these supervisory and administrative services, PIMCO:

(i) shall conform with the 1940 Act, with all other applicable federal, state and foreign laws and regulations, with all applicable rules and
regulations of
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securities exchanges on which a Fund�s shares are listed for trading, with any applicable procedures adopted by each Fund�s Board of Trustees,
and, to the extent then currently applicable, with the provisions of the Fund�s Registration Statement filed on Form N-2 as supplemented or
amended from time to time.

(ii) will make available to each Fund, promptly upon request, any of the Fund�s books and records as are maintained under this Agreement, and
will furnish to regulatory authorities having the requisite authority any such books and records and any information or reports in connection with
PIMCO�s services under this Agreement that may be requested in order to ascertain whether the operations of the Fund are being conducted in a
manner consistent with applicable laws and regulations.

(iii) will regularly report to each Fund�s Board of Trustees on the supervisory and administrative services provided under this Agreement and will
furnish the Fund�s Board of Trustees with respect to the Fund such periodic and special reports as the Trustees or officers of the Fund may
reasonably request.

5. Calculation of Fees. Each Fund will pay to PIMCO as compensation for PIMCO�s services rendered, for the facilities furnished and for the
expenses borne by PIMCO pursuant to Section 6, a fee, computed and paid monthly, at the annual rate for each Fund set forth in Schedule A.

The average weekly total managed assets of a Fund shall be determined by taking an average of all the determinations of such amount during
such month at the close of business on the last business day of each week during such month while this Agreement is in effect. Such fee shall be
payable for each month within 5 business days after the end of such month. If the fees payable to PIMCO pursuant to this Section 5 with respect
to a Fund begin to accrue before the end of any month or if this Agreement terminates before the end of any month, the fees payable by the Fund
for the period from that date to the end of that month or from the beginning of that month to the date of termination, as the case may be, shall be
pro-rated according to the proportion which the period bears to the full month in which the effectiveness or termination occurs. For purposes of
calculating �total managed assets�, the liquidation preference of any preferred shares outstanding shall not be considered a liability. By way of
clarification, with respect to any reverse repurchase agreement, dollar roll or similar transaction, �total managed assets� includes any proceeds
from the sale of an asset of a Fund to a counterparty in such a transaction, in addition to the value of the underlying asset as of the relevant
measuring date.
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In the event that PIMCO has agreed to a fee waiver or an expense limitation or reimbursement arrangement with a Fund, subject to such terms
and conditions as PIMCO and the Fund may set forth in such agreement, the compensation due PIMCO hereunder shall be reduced, and, if
necessary, PIMCO shall bear expenses with respect to the Fund, to the extent required by such fee waiver or expense limitation or
reimbursement arrangement.

6. Allocation of Expenses. During the term of this Agreement, PIMCO will pay all expenses incurred by it in connection with its obligations
under this Agreement with respect to a Fund, except such expenses as are assumed by the Fund under this Agreement. In addition, PIMCO shall
bear the following expenses under this Agreement:

(a) Expenses of all audits by each Fund�s independent public accountants;

(b) Expenses of each Fund�s transfer agent, registrar, dividend disbursing agent, and recordkeeping agent;

(c) Expenses of each Fund�s custodial services, including any recordkeeping services provided by the custodian;

(d) Expenses of obtaining quotations for calculating the value of each Fund�s net assets;

(e) Expenses of maintaining each Fund�s tax records;

(f) Costs and/or fees, including legal fees, incident to meetings of each Fund�s shareholders, the preparation, printing and mailings of each Fund�s
prospectuses, notices and proxy statements, press releases and reports of the Fund to its shareholders, the filing of reports with regulatory bodies,
the maintenance of the Fund�s existence and qualification to do business, the expenses of issuing, redeeming, registering and qualifying for sale,
common shares with federal and state securities authorities, and the expense of qualifying and listing Shares with any securities exchange or
other trading system;

(g) Each Fund�s ordinary legal fees, including the legal fees that arise in the ordinary course of business for a Massachusetts business trust or
Maryland corporation, as applicable, registered as a closed-end management investment company and, as applicable, listed for trading with a
securities exchange or other trading system;

(h) Costs of printing certificates representing Shares of each Fund, if any;

(i) Each Fund�s pro rata portion of the fidelity bond required by Section 17(g) of the 1940 Act, or other insurance premiums; and
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(j) Association membership dues.

Each Fund shall bear the following expenses:

(a) Salaries and other compensation or expenses, including travel expenses, of any of the Fund�s executive officers and employees, if any, who
are not officers, directors, shareholders, members, partners or employees of PIMCO or its subsidiaries or affiliates;

(b) Taxes and governmental fees, if any, levied against the Fund;

(c) Brokerage fees and commissions, and other portfolio transaction expenses incurred by or for the Fund (including, without limitation, fees and
expenses of outside legal counsel or third-party consultants retained in connection with reviewing, negotiating and structuring specialized loan
and other investments made by the Fund, subject to specific or general authorization by the Fund�s Board of Trustees);

(d) Expenses of the Fund�s securities lending (if any), including any securities lending agent fees, as governed by a separate securities lending
agreement;

(e) Costs, including interest expenses, of borrowing money or engaging in other types of leverage financing including, without limitation,
through the use by the Fund of reverse repurchase agreements, tender option bonds, bank borrowings and credit facilities;

(f) Costs, including dividend and/or interest expenses and other costs (including, without limitation, offering and related legal costs, fees to
brokers, fees to auction agents, fees to transfer agents, fees to ratings agencies and fees to auditors associated with satisfying ratings agency
requirements for preferred shares or other securities issued by the Fund and other related requirements in a Fund�s organizational documents)
associated with the Fund�s issuance, offering, redemption and maintenance of preferred shares, commercial paper or other senior securities for
the purpose of incurring leverage;

(g) Fees and expenses of any underlying funds or other pooled vehicles in which the Fund invests;

(h) Dividend and interest expenses on short positions taken by the Fund;

(i) Fees and expenses, including travel expenses, and fees and expenses of legal counsel retained for their benefit, of Trustees who are not
officers, employees, partners, shareholders or members of PIMCO or its subsidiaries or affiliates;
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(j) Extraordinary expenses, including extraordinary legal expenses, as may arise, including expenses incurred in connection with litigation,
proceedings, other claims, and the legal obligations of the Fund to indemnify its Trustees, officers, employees, shareholders, distributors, and
agents with respect thereto;

(k) Organizational and offering expenses of the Fund, including with respect to Share offerings, such as rights offerings and shelf offerings,
following the Fund�s initial offering, and expenses associated with tender offers and other Share repurchases and redemptions; and

(f) Expenses of the Fund which are capitalized in accordance with generally accepted accounting principles.

7. Effectiveness and Termination. (a) This Agreement shall take effect with respect to each Fund as of the date indicated above (and, with
respect to any amendment, or with respect to any additional fund, the date of the amendment or supplement hereto), and shall remain in effect,
unless sooner terminated as provided herein, for one year from such date (or, with respect to any additional Fund, for two years from the date of
the supplement), and shall continue thereafter on an annual basis with respect to such Fund provided that such continuance is specifically
approved at least annually (i) by the vote of a majority of the outstanding voting securities (as defined in the 1940 Act) of the Fund or by the
Fund�s Board of Trustees; and (ii) by the vote, cast in person at a meeting called for such purpose, of a majority of the Fund�s Trustees who are
not parties to this Agreement or �interested persons� (as defined in the 1940 Act) of any such party; provided, however, that if the continuance of
this Agreement is submitted to the shareholders of a Fund for their approval and such shareholders fail to approve such continuance of this
Agreement as provided herein, PIMCO may continue to serve hereunder with respect to such Fund in a manner consistent with the 1940 Act.
This Agreement may not be materially amended with respect to a Fund or Funds without a vote of a majority of the outstanding voting securities
(as defined in the 1940 Act) of the pertinent Fund or Funds. Schedule A may be amended from time to time to add new Funds without a vote of
the shareholders of any Fund.

(b) This Agreement may be terminated with respect to a Fund at any time, without the payment of any penalty, by a vote of a majority of the
outstanding voting securities (as defined in the 1940 Act) of the Fund or by a vote of a majority of the Fund�s entire Board of Trustees on 60 days�
written notice to PIMCO, or by PIMCO on 60 days� written notice to the Fund. This Agreement shall terminate automatically in the event of its
assignment (as defined in the 1940 Act).
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8. Liability. PIMCO shall give each Fund the benefit of PIMCO�s best judgment and efforts in rendering services under this Agreement. PIMCO
may rely on information reasonably believed by it to be accurate and reliable. As an inducement for PIMCO�s undertaking to render services
under this Agreement, each Fund agrees that neither PIMCO nor its members, officers, directors, or employees shall be subject to any liability
for, or any damages, expenses or losses incurred in connection with, any act or omission or mistake in judgment connected with or arising out of
any services rendered under this Agreement, except by reason of willful misfeasance, bad faith, or gross negligence in performance of PIMCO�s
duties, or by reason of reckless disregard of PIMCO�s obligations and duties under this Agreement. This provision shall govern only the liability
to each Fund of PIMCO and that of its members, officers, directors, and employees, and shall in no way govern the liability to the Fund or
PIMCO or provide a defense for any other person including persons that provide services for the Fund as described in this Agreement.

9. Non-Exclusivity. The services of PIMCO to each Fund under this Agreement are not to be deemed exclusive as to PIMCO and PIMCO will
be free to render similar services to other investment companies and other clients. Except to the extent necessary to perform PIMCO�s obligations
under this Agreement, nothing herein shall be deemed to limit or restrict the right of PIMCO, or any affiliate of PIMCO, or any employee of
PIMCO, to engage in any other business or to devote time and attention to the management or other aspects of any other business, whether of a
similar or dissimilar nature, or to render services of any kind to any other corporation, firm, individual or association.

10. Independent Contractor. PIMCO shall for all purposes herein be deemed to be an independent contractor and shall, unless otherwise
expressly provided herein or authorized by the Board of Trustees of each Fund from time to time, have no authority to act for or represent the
Fund in any way or otherwise be deemed its agent.

11. Use of Name. It is understood that the names �Pacific Investment Management Company LLC� or �PIMCO� or any derivative thereof or logo
associated with those names and other servicemarks and trademarks owned by PIMCO and its affiliates are the valuable property of PIMCO and
its affiliates, and that each Fund may use such names (or derivatives or logos) only as permitted by PIMCO.

12. Several Agreement of Each Fund. This Agreement, including all covenants, representations, warranties, and undertakings of any kind shall
be construed so as to give effect to the intention of the parties that this Agreement
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constitutes a separate agreement between each Fund and PIMCO. The parties acknowledge and agree that the rights and obligations of each
Fund hereunder, including as to any fees payable by the Fund to PIMCO or liabilities or other obligations of PIMCO to the Fund or of the Fund
to PIMCO, shall be several and independent of one and other and neither joint nor joint and several with respect to any other Fund.
Notwithstanding anything to the contrary contained in this Agreement, each party acknowledges and agrees that the sole source of payment of
the obligations of any Fund hereunder shall be the assets of such Fund, and that PIMCO shall have no right of recourse or offset against the
revenues and assets of any other Fund.

13. Fund Obligation. With respect to those Funds that are organized as Massachusetts business trusts, a copy of the Agreement and Declaration
of Trust of each Fund that is a Massachusetts business trust is on file with the Secretary of The Commonwealth of Massachusetts, and notice is
hereby given that this instrument is executed on behalf of each Fund by an officer of the Fund as an officer and not individually and that the
obligations imposed on each Fund by this Agreement are not binding upon any of the Trustees, officers or shareholders individually but are
binding only upon the assets and property of the Fund.

14. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original.

15. Miscellaneous. This Agreement shall be governed by the laws of the State of California, provided that nothing herein shall be construed in a
manner inconsistent with the 1940 Act, the Investment Advisers Act of 1940, or any rule or order of the SEC thereunder, or the Commodity
Exchange Act, or any rule or order of the Commodity Futures Trading Commission thereunder.

(a) If any provision of this Agreement shall be held or made invalid by a court decision, statute, rule or otherwise, the remainder of this
Agreement shall not be affected thereby and, to this extent, the provisions of this Agreement shall be deemed to be severable. To the extent that
any provision of this Agreement shall be held or made invalid by a court decision, statute, rule or otherwise with regard to any party, hereunder,
such provisions with respect to other parties hereto shall not be affected thereby.

(b) The captions in this Agreement are included for convenience only and in no way define any of the provisions hereof or otherwise affect their
construction or effect.

(Remainder of page left intentionally blank.)
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed by their officers designated below on the day and year
first above written.

PIMCO Income Strategy Fund PIMCO Income Strategy Fund II

By: By:
Title: Title:

Pacific Investment Management Company LLC

By:
Title:
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SCHEDULE A

(as of             , 2014)

Fund

State of
Organization/
Incorporation Fee

PIMCO Income Strategy Fund Massachusetts business
trust

0.860% of the average weekly total managed assets of the Fund. Total
managed assets includes total assets of the Fund (including any assets
attributable to any preferred shares or other forms of leverage of the Fund that
may be outstanding) minus accrued liabilities (other than liabilities
representing leverage).

PIMCO Income Strategy Fund II Massachusetts business
trust

0.830% of the average weekly total managed assets of the Fund. Total
managed assets includes total assets of the Fund (including any assets
attributable to any preferred shares or other forms of leverage of the Fund that
may be outstanding) minus accrued liabilities (other than liabilities
representing leverage).
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Appendix B

Description of the Portfolio Management Agreements

PIMCO currently serves as the sub-adviser for each Fund pursuant to the applicable Portfolio Management Agreement. The following chart
provides the date of the Portfolio Management Agreement with respect to each Fund and the date it was submitted to Shareholders for approval.
The Portfolio Management Agreement for each Fund was last submitted to the Fund�s sole initial Shareholder in connection with such Fund�s
organization.

Date of Portfolio
Management Agreement

Date Submitted to
Shareholders

PFL 08/19/2003 08/25/2003
PFN 10/19/2004 10/25/2004

Services. Under the terms of each Portfolio Management Agreement, PIMCO, subject to the supervision of the relevant Board and of AGIFM,
furnishes continuously an investment program for the applicable Fund, makes all related investment decisions on behalf of the applicable Fund
and places all orders for the purchase and sale of portfolio securities and all other investments. PIMCO is responsible for daily monitoring of the
investment activities and portfolio holdings of the Funds in connection with the Funds� compliance with their respective investment objective(s),
policies and restrictions. PIMCO intends for the same teams of investment professionals to continue to manage each Fund�s investment portfolio
and, as such, it is not expected that the day-to-day portfolio management services will change. Rather, the Proposal, if approved, will require
PIMCO to provide a broader range of investment management and supervisory and administrative services under the Proposed Agreement as
compared to the portfolio management services required by the Portfolio Management Agreements, in replacement of AGIFM as the current
investment manager.

Compensation. As compensation for PIMCO�s services rendered under each Portfolio Management Agreement, and for the expenses borne by
PIMCO, AGIFM (and not the Funds) pays PIMCO a fee accrued daily and paid monthly, at the annual rates set forth in the table below.

Annual Management Fee
Rate Under each Portfolio

Management
Agreement

PFL1 0.750% 
PFN1 0.750% 

1. Fees calculated based on the Fund�s average weekly �total managed assets,� which means the total assets of the Fund (including any assets
attributable
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to any preferred shares or other forms of leverage of the Fund that may be outstanding) minus accrued liabilities (other than liabilities
representing leverage).

Termination/Amendment. Each Portfolio Management Agreement took full force and effect as to the applicable Fund for an initial two-year
period, and has been subject thereafter to annual approval in conformity with the 1940 Act (i.e., approval by the Fund�s Board of Trustees, or a
majority of the Fund�s outstanding voting securities and, in either event, by the vote cast in person by a majority of the Independent Trustees).
Each Portfolio Management Agreement may be terminated by the applicable Fund either by vote of a majority of the Trustees, or by the
affirmative vote of a majority of the outstanding voting securities of the Fund, without the payment of any penalty, at any time by written notice
to AGIFM and PIMCO. AGIFM may at any time terminate a Portfolio Management Agreement by not less than 60 days� written notice to
PIMCO, and PIMCO may at any time terminate a Portfolio Management Agreement by not less than 60 days� written notice to the Fund and
AGIFM. A Portfolio Management Agreement may not be materially amended unless such material amendment is approved at a meeting by the
affirmative vote of a majority of the outstanding voting securities of the applicable Fund, and by the vote, cast in person at a meeting called for
the purpose of voting on such approval, of a majority of the Independent Trustees of the applicable Fund. Additionally, each Portfolio
Management Agreement terminates automatically in the event of its assignment (as defined in the 1940 Act).

If the Proposal is approved with respect to a Fund, the Fund�s Portfolio Management Agreement will automatically terminate in connection with
the termination of the Fund�s Current Agreement.

Liability. Each Portfolio Management Agreement provides that, in the absence of willful misfeasance, bad faith or gross negligence on the part
of PIMCO, or reckless disregard of its obligations and duties under the applicable Portfolio Management Agreement, PIMCO, including its
officers, directors and members, will not be subject to any liability to AGIFM, to the applicable Fund, or to any shareholder, officer, partner or
Trustee thereof, for any act or omission in the course of, or in connection with, rendering services under such Portfolio Management Agreement.
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Appendix C

Expense Example

The following example illustrates a hypothetical Shareholder�s total expenses under both the Current Agreements and the Proposed Agreement
on a $1,000 investment in a Fund, assuming (1) that the Fund�s assets do not increase or decrease from the average assets during the calendar
year ended December 31, 2013 (including through the use of leverage); (2) that the Fund�s total expense ratio remains the same as shown in the
Annual Expenses and Pro Forma Annual Expenses Tables in the Proxy Statement and (3) a five percent annual return. The example should not
be considered a representation of past or future expenses; actual expenses may be greater or less than those shown. The example assumes
that the estimated Interest Expenses on Borrowings and Other Expenses set forth in the Annual Expenses and Pro Forma Annual Expenses
Tables in the Proxy Statement are accurate, that the rate listed under Total Annual Expenses remains the same each year and that all dividends
and distributions are reinvested at net asset value. Actual expenses may be greater or less than those assumed. Moreover, each Fund�s actual rate
of return may be greater or less than the hypothetical 5% annual return shown in the example. The actual amount of interest expense borne by a
Fund will vary over time in accordance with the level of the Fund�s use of certain forms of leverage and/or variations in market interest rates.

1 Year 3 Years 5 Years 10 Years

Fund

Under
Current

Agreement

Pro
Forma
Under

Proposed
Agreement

Under
Current

Agreement

Pro
Forma
Under

Proposed
Agreement

Under
Current

Agreement

Pro
Forma
Under

Proposed
Agreement

Under
Current

Agreement

Pro
Forma
Under

Proposed
Agreement

PFL $ 13 $ 12 $ 40 $ 39 $ 69 $ 67 $ 152 $ 147
PFN $ 12 $ 12 $ 37 $ 36 $ 64 $ 63 $ 142 $ 138
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Appendix D

Principal Executive Officers and Directors of AGIFM

Julian F. Sluyters, Chairman of Management Board

John C. Carroll, Member of Management Board

David B. Jobson, Member of Management Board

John C. Maney, Member of Management Board

Thomas J. Fuccillo, Managing Director and Chief Legal Officer

Albert Pisano, Director and Chief Compliance Officer

Michael J. Puntoriero, Chief Financial Officer
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Appendix E

Principal Executive Officers and Directors of PIMCO

William H. Gross, Managing Director, Chief Investment Officer and Executive Committee Member

Douglas M. Hodge, Managing Director, Chief Executive Officer and Executive Committee Member

Jay Jacobs, Managing Director, President and Executive Committee Member

Daniel J. Ivascyn, Managing Director, Deputy Chief Investment Officer and Executive Committee Member

Mihir P. Worah, Managing Director, Deputy Chief Investment Officer and Executive Committee Member

William R. Benz, Managing Director and Executive Committee Member

Brent R. Harris, Managing Director and Executive Committee Member

Wendy Cupps, Managing Director and Executive Committee Member

Eric J. Mogelof, Managing Director and Executive Committee Member

David C. Flattum, Managing Director and General Counsel

Jennifer E. Durham, Managing Director and Chief Compliance Officer
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Appendix F

Outstanding Shares and Significant Shareholders

The following table sets forth the number of Common Shares and Preferred Shares issued and outstanding of each Fund at the close of business
on the Record Date:

Outstanding Common
Shares

Outstanding Preferred
Shares

PFL 25,191,331 3,159
PFN 58,961,933 6,440

The classes of Shares listed for each Fund in the table above are the only classes of Shares currently authorized by that Fund.

As of the Record Date, the Trustees and the officers of each Fund as a group and individually beneficially owned less than one percent (1%) of
each Fund�s outstanding Shares and, to the knowledge of the Funds, the following entities beneficially owned more than five percent (5%) of a
class of a Fund:

Beneficial Owner Fund Percent of Ownership of Class
Bank of America Corporation

100 North Tryon Street,

Charlotte, North Carolina 28255

PFL 44.40% of Preferred Shares

Brigade Capital Management, LLC

399 Park Avenue, 16th Floor,

New York, New York 10022

PFL 32.80% of Preferred Shares

UBS AG

Bahnhofstrasse 45

PO Box CH-8021

Zurich, Switzerland

PFL 11.24% of Preferred Shares

Bank of America Corporation

100 North Tryon Street,

Charlotte, North Carolina 28255

PFN 29.50% of Preferred Shares

Brigade Capital Management, LLC

399 Park Avenue, 16th Floor,

New York, New York 10022

PFN 25.90% of Preferred Shares

UBS AG

Bahnhofstrasse 45

PFN 22.05% of Preferred Shares
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PO Box CH-8021

Zurich, Switzerland
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This information is based on publicly available Schedule 13D and 13G disclosures filed with the SEC.

Persons who own more than 25% of the outstanding shares of beneficial interest of a Fund may be presumed to �control� the Fund, as that term is
defined in the 1940 Act. To the extent a Shareholder �controls� a Fund, it may not be possible for matters subject to a vote of a majority of the
outstanding voting securities of the Fund to be approved without the affirmative vote of such Shareholder, and it may be possible for such
matters to be approved by such Shareholder without the affirmative vote of any other Shareholders.
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{FUND NAME MERGED} � COMMON SHARES

YOUR VOTE IS IMPORTANT NO MATTER

HOW MANY SHARES YOU OWN. THE

MATTERS WE ARE SUBMITTING FOR YOUR

CONSIDERATION ARE SIGNIFICANT TO THE

FUND AND TO YOU AS A FUND

SHAREHOLDER. PLEASE TAKE THE TIME

TO READ THE PROXY STATEMENT

AND CAST YOUR PROXY VOTE TODAY!

SHAREHOLDER NAME

AND ADDRESS HERE
PROXY IN CONNECTION WITH THE SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 9, 2014

The undersigned holder(s) of common shares of the above-listed Fund, a Massachusetts business trust (the �Fund�), hereby appoint(s) Lawrence
G. Altadonna and Thomas J. Fuccillo, or either of them, each with full power of substitution, as the proxy or proxies for the undersigned to: (i)
attend the Joint Special Meeting of shareholders of the Fund (the �Special Meeting�) to be held at the offices of Pacific Investment Management
Company LLC, 1633 Broadway, between West 50th and West 51st Streets, 42nd Floor, New York, New York 10019, on June 9, 2014 beginning
at 11:30 A.M. Eastern Time, and any adjournment(s) or postponement(s) thereof; and (ii) cast on behalf of the undersigned all votes that the
undersigned is entitled to cast at the Special Meeting and otherwise to represent the undersigned with all powers possessed by the undersigned as
if personally present at such Special Meeting. The undersigned acknowledges receipt of the Notice of the Special Meeting and the
accompanying Proxy Statement dated April 21, 2014. The undersigned hereby revokes any prior proxy given with respect to the Special
Meeting, and ratifies and confirms all that the proxies, or any one of them, may lawfully do.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES OF THE FUND, WHICH UNANIMOUSLY
RECOMMENDS THAT YOU VOTE �FOR� THE PROPOSAL.

IF THIS PROXY IS PROPERLY EXECUTED, THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST
IN THE MANNER DIRECTED ON THE REVERSE SIDE HEREOF, AND WILL BE VOTED IN THE DISCRETION OF THE
PROXY HOLDER(S) ON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE SPECIAL MEETING OR ANY
ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF. IF THIS PROXY IS PROPERLY EXECUTED BUT NO DIRECTION IS
MADE AS REGARDS TO A PROPOSAL INCLUDED IN THE PROXY STATEMENT, SUCH VOTES ENTITLED TO BE CAST BY
THE UNDERSIGNED WILL BE CAST �FOR� SUCH PROPOSAL.
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Please refer to the Proxy Statement for a discussion of the Proposal.

PLEASE VOTE, DATE AND SIGN ON THE REVERSE SIDE HEREOF AND RETURN THE SIGNED PROXY PROMPTLY IN
THE ENCLOSED ENVELOPE.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
SHAREHOLDERS TO BE HELD ON JUNE 9, 2014. The Proxy Statement and the Annual Report to Shareholders for the most recently
completed fiscal year is also available at us.allianzgi.com/closedendfunds.

[PROXY ID NUMBER HERE] [BAR CODE HERE] [CUSIP HERE]
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{FUND NAME MERGED}

YOUR SIGNATURE IS REQUIRED FOR YOUR VOTE
TO BE COUNTED.

Please sign exactly as your name(s) appear(s) on the proxy
card. Joint owners should each sign personally. Trustees and
other fiduciaries should indicate the capacity in which they
sign, and where more than one name appears, a majority must
sign. If a corporation, the signature should be that of an
authorized officer who should state his or her title.

SIGNATURE (AND TITLE IF APPLICABLE) DATE

SIGNATURE (IF HELD JOINTLY) DATE

TO VOTE, MARK ONE CIRCLE IN BLUE OR BLACK INK. Example: l

FOR AGAINST ABSTAIN
PROPOSAL:

1. To approve an Investment Management Agreement between the Fund and Pacific
Investment Management Company LLC. ¡ ¡ ¡

You can vote on the internet, by telephone or by mail. Please see the reverse side for instructions.

PLEASE VOTE ALL YOUR BALLOTS IF YOU RECEIVED MORE THAN ONE BALLOT DUE TO MULTIPLE INVESTMENTS
IN THE FUND. REMEMBER TO SIGN AND DATE ABOVE BEFORE MAILING IN YOUR VOTE. THIS PROXY CARD IS VALID
ONLY WHEN SIGNED AND DATED.

THANK YOU FOR VOTING

[PROXY ID NUMBER HERE] [BAR CODE HERE] [CUSIP HERE]
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{FUND NAME MERGED} � PREFERRED SHARES

YOUR VOTE IS IMPORTANT NO MATTER

HOW MANY SHARES YOU OWN. THE

MATTERS WE ARE SUBMITTING FOR YOUR

CONSIDERATION ARE SIGNIFICANT TO THE

FUND AND TO YOU AS A FUND

SHAREHOLDER. PLEASE TAKE THE TIME

TO READ THE PROXY STATEMENT

AND CAST YOUR PROXY VOTE TODAY!

SHAREHOLDER NAME

AND ADDRESS HERE
PROXY IN CONNECTION WITH THE SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 9, 2014

The undersigned holder(s) of preferred shares of the above-listed Fund, a Massachusetts business trust (the �Fund�), hereby appoint(s) Lawrence
G. Altadonna and Thomas J. Fuccillo, or either of them, each with full power of substitution, as the proxy or proxies for the undersigned to: (i)
attend the Joint Special Meeting of shareholders of the Fund (the �Special Meeting�) to be held at the offices of Pacific Investment Management
Company LLC, 1633 Broadway, between West 50th and West 51st Streets, 42nd Floor, New York, New York 10019, on June 9, 2014 beginning
at 11:30 A.M. Eastern Time, and any adjournment(s) or postponement(s) thereof; and (ii) cast on behalf of the undersigned all votes that the
undersigned is entitled to cast at the Special Meeting and otherwise to represent the undersigned with all powers possessed by the undersigned as
if personally present at such Special Meeting. The undersigned acknowledges receipt of the Notice of the Special Meeting and the
accompanying Proxy Statement dated April 21, 2014. The undersigned hereby revokes any prior proxy given with respect to the Special
Meeting, and ratifies and confirms all that the proxies, or any one of them, may lawfully do.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF TRUSTEES OF THE FUND, WHICH UNANIMOUSLY
RECOMMENDS THAT YOU VOTE �FOR� THE PROPOSAL.

IF THIS PROXY IS PROPERLY EXECUTED, THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST
IN THE MANNER DIRECTED ON THE REVERSE SIDE HEREOF, AND WILL BE VOTED IN THE DISCRETION OF THE
PROXY HOLDER(S) ON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE SPECIAL MEETING OR ANY
ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF. IF THIS PROXY IS PROPERLY EXECUTED BUT NO DIRECTION IS
MADE AS REGARDS TO A PROPOSAL INCLUDED IN THE PROXY STATEMENT, SUCH VOTES ENTITLED TO BE CAST BY
THE UNDERSIGNED WILL BE CAST �FOR� SUCH PROPOSAL.
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Please refer to the Proxy Statement for a discussion of the Proposal.

PLEASE VOTE, DATE AND SIGN ON THE REVERSE SIDE HEREOF AND RETURN THE SIGNED PROXY PROMPTLY IN
THE ENCLOSED ENVELOPE.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
SHAREHOLDERS TO BE HELD ON JUNE 9, 2014. The Proxy Statement and the Annual Report to Shareholders for the most recently
completed fiscal year is also available at us.allianzgi.com/closedendfunds.

[PROXY ID NUMBER HERE] [BAR CODE HERE] [CUSIP HERE]
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{FUND NAME MERGED}

YOUR SIGNATURE IS REQUIRED FOR YOUR VOTE
TO BE COUNTED.

Please sign exactly as your name(s) appear(s) on the proxy
card. Joint owners should each sign personally. Trustees and
other fiduciaries should indicate the capacity in which they
sign, and where more than one name appears, a majority must
sign. If a corporation, the signature should be that of an
authorized officer who should state his or her title.

SIGNATURE (AND TITLE IF APPLICABLE) DATE

SIGNATURE (IF HELD JOINTLY) DATE

TO VOTE, MARK ONE CIRCLE IN BLUE OR BLACK INK. Example: l

FOR AGAINST ABSTAIN
PROPOSAL:

1. To approve an Investment Management Agreement between the Fund and Pacific
Investment Management Company LLC. ¡ ¡ ¡

You can vote on the internet, by telephone or by mail. Please see the reverse side for instructions.

PLEASE VOTE ALL YOUR BALLOTS IF YOU RECEIVED MORE THAN ONE BALLOT DUE TO MULTIPLE INVESTMENTS
IN THE FUND. REMEMBER TO SIGN AND DATE ABOVE BEFORE MAILING IN YOUR VOTE. THIS PROXY CARD IS VALID
ONLY WHEN SIGNED AND DATED.

THANK YOU FOR VOTING

[PROXY ID NUMBER HERE] [BAR CODE HERE] [CUSIP HERE]
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