
 

 

 

August 18, 2017  

Dear Shareholder:  

Attached is a Proxy Statement that contains an important proposal (“Proposal”) with respect to the Davis Financial 
Portfolio (the “Fund”), a series of Davis Variable Account Fund, Inc.  

As a shareholder in the Fund as of August 16, 2017, you are entitled to vote on the Proposal.  

The Board of Directors of the Fund (the “Board”) as well as management of Davis Selected Advisers, L.P., 
recommend that you vote “FOR” the Proposal. A summary of the Board’s considerations in approving the 
Proposal, as well as other important information, is provided in the Proxy Statement. Please read the Proxy 
Statement and consider it carefully before casting your voting instruction.  

We appreciate your participation and prompt response in this matter and thank you for your continued support.  

Sincerely,  
 

 
Thomas Gayner 
Chairman 
Davis Funds  

 
 

  



 

 
Notice of Special Meeting of Shareholders  

of the Davis Financial Portfolio  

Scheduled for October 18, 2017  

Dear Shareholder:  

NOTICE IS HEREBY GIVEN that a special meeting (“Meeting”) of shareholders of the Davis Financial Portfolio 
(the “Fund”), a series of Davis Variable Account Fund, Inc., is scheduled for October 18, 2017, at 8:00 a.m. 
Mountain time, at the offices of Davis Selected Advisers, L.P. at 3601 E. Britannia, Tucson, Arizona 85706. You are 
cordially invited to attend the Meeting.  

The Meeting is being held to act on the following proposal (“Proposal”) with respect to the Fund, as further 
described in the enclosed Proxy Statement:  

1. To change the classification of the Fund from a “diversified” company to a “non-diversified” company. 

2. To transact such other business that may properly come before the Meeting, including any adjournment(s) 
or postponement(s) thereof, in the discretion of the proxies or their substitutes. 

Shareholders of record at the close of business on August 16, 2017 (“Record Date”), are entitled to notice of, and to 
vote at, the Meeting, including any adjournment(s) or postponement(s) thereof.  

Please read the enclosed Proxy Statement carefully for information about the Proposal to be considered at the 
Meeting.  

Whether or not you plan to attend the Meeting, please vote by mail, telephone or Internet. You may vote by mail by 
completing, signing and returning the enclosed voting instruction. If you vote by mail, your voting instruction must 
be received at the address shown on the enclosed postage paid envelope to be counted. We encourage you to vote 
telephonically by calling the toll free number that appears on your proxy card(s) or via the Internet by logging onto 
www.proxyvote.com and following the online instructions. Whether voting by mail, telephone or Internet, voting 
instructions must be received by 11:59 p.m. Eastern time on October 17, 2017, to be counted.  

The Board of Directors of the Fund unanimously recommends that you vote “FOR” the Proposal.  

Please respond — your vote is important.  

By Order of the Board of Directors, 
 

 
Ryan Charles 
Secretary  
Davis Funds 
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PROXY STATEMENT 
 

DAVIS VARIABLE ACCOUNT FUND, INC. 
DAVIS FINANCIAL PORTFOLIO  

 
August 18, 2017 

 
Toll-Free: 1-800-279-0279 

2949 E. Elvira Rd. Suite 101 
Tucson, AZ 85756 

 
MEETING OF SHAREHOLDERS 

 
To be Held on October 18, 2017, at 8:00 a.m. Mountain time. 

 

Who is asking for my vote? 

The Board of Directors (the “Board” or the “Directors”) of Davis Variable Account Fund, Inc. (a series including 
Davis Financial Portfolio) is sending this Proxy Statement, the attached Notice of Shareholder Meeting and the 
enclosed Proxy Ballot on or about August 21, 2017, to you and all other Davis Financial Portfolio (hereafter the 
“Fund”) shareholders. This Proxy Statement is furnished in connection with the solicitation of proxies by the Board 
to be voted at a meeting of shareholders of the Fund (the “Shareholder Meeting”) and any adjournment(s) or 
postponement(s) thereof. 

The words “you” and “your” are used in this Proxy Statement to refer to the person or entity who owns the shares 
and who accordingly has voting rights in connection with the shares. 

What is the Proposal and who can vote on the Proposal? 

The Proposal to be considered is whether to change the Fund from being classified as a diversified investment 
company to being classified as a non-diversified investment company.  

Why did you send me this booklet? 

This booklet is a Proxy Statement. It provides you with information you should review before voting on the matter 
listed above. You are receiving these proxy materials—a booklet that includes the Proxy Statement and one Proxy 
Ballot—because you have the right to vote on this important Proposal concerning your investment in the Fund. 

Davis Funds may utilize alternative means for delivering proxy materials. All materials including this Proxy 
Statement are available free of charge on the Internet. Please visit www.davisfunds.com. The material shall remain 
available at this website through the conclusion of the Shareholder Meeting.  

Who is eligible to vote? 

Shareholders who owned shares of the Fund at the close of business on August 16, 2017 (“Record Date”), are 
eligible to vote. Appendix 1 includes a table that lists the outstanding shares as of the Record Date. A Shareholder is 
entitled to one vote for each dollar of net asset value of the Fund owned on the Record Date. 

To the best of Davis Funds’ knowledge, as of the Record Date, no person or “group” (as the term is used in Section 
13(d)(3) of the Securities Exchange Act of 1934, and the rules and regulations promulgated thereunder and 
exemptions granted therefrom, both as amended from time to time (the “Exchange Act”)) owned beneficially more 
than 5% of the Fund, except as listed in Appendix 2. To the best of Davis Funds’ knowledge, as of the Record Date, 
the officers and Directors of the Davis Funds beneficially owned, as a group, less than 1% of the Fund. 

http://www.davisfunds.com/
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How many votes may a shareholder cast? 

A Shareholder is entitled to one vote for each dollar of net asset value of the Fund owned on the Record Date. 

How do I vote? 

You may vote your shares via the Internet or by telephone, mail or attending the Shareholder Meeting in person. To 
vote via the Internet (24 hours a day) or by telephone (24 hours a day), please visit the website or call the number on 
your proxy card(s) and follow the instructions. When voting via the Internet or by telephone you will be required to 
enter the identifying numbers that appear on your proxy card(s). 

You can vote by mail by completing, signing and dating the enclosed proxy card(s) and mailing it in the enclosed 
postage paid envelope. Proxy cards that are signed and dated, but not completed will be voted “FOR” the Proposal. 

If you need assistance, or have any questions regarding the Proposal or how to vote your shares, please call Davis 
Funds’ Investor Services at 1-800-279-0279. 

You can help reduce shareholder costs by voting promptly. Your vote is important, regardless of the number of 
shares you own. Please read the enclosed material and vote your shares.  

The persons named in the accompanying proxy will vote as directed by the proxy, but in the absence of voting 
directions in any proxy that is signed and returned, they intend to vote “FOR” the Proposal and may vote in their 
discretion with respect to other matters not now known to the Board that may be presented at the Shareholder 
Meeting. 

Shares of the Portfolios of Davis Variable Account Fund, Inc. are sold to Separate Accounts and are used as 
investment options under Variable Contracts. Variable Contract Holders who select the Portfolio for investment 
through a Variable Contract have a beneficial interest in the Portfolio, but do not invest directly in or hold shares of 
the Portfolio. An insurance company that uses the Portfolio as a funding vehicle is, in most cases, the legal 
shareholder of the Portfolio and, as such, has sole voting power with respect to the shares, but generally will pass 
through any voting rights to Variable Contract Holders. Therefore, for Separate Accounts that are registered with the 
SEC, an insurance company will request voting instructions from the Variable Contract Holder and will vote shares 
or other interests in the Separate Account as directed by the Variable Contract Holder. In the event that any Variable 
Contract Holders fail to provide voting instructions with respect to Separate Accounts registered with the SEC, the 
insurance company may vote the shares attributable to those Variable Contract Holders for, against, or abstain in the 
same proportion as the shares for which voting instructions were received from Variable Contract Holders investing 
through the same Separate Account, even if only a small number of Variable Contract Holders provide voting 
instructions. The effect of proportional voting is that if a large number of Variable Contract Holders fail to give 
voting instructions, a small number of Variable Contract Holders may determine the outcome of the vote. 

Variable Contract Holders are permitted to give instructions to an insurance company and the number of shares for 
which such instructions may be given for purposes of voting at the Shareholder Meeting, and any adjournment or 
postponement thereof, have been determined as of the Record Date. In connection with the solicitation of such 
instructions from Variable Contract Holders, it is expected that the respective insurance companies will furnish a 
copy of this Proxy Statement to Variable Contract Holders. 

If a shareholder wishes to participate in the Shareholder Meeting, he or she may submit the proxy card originally 
sent with the Proxy Statement or attend the Shareholder Meeting in person. All persons entitled to direct the voting 
of shares, whether they are Variable Contract Holders, insurance companies, trustees, Qualified Plans or Plan 
Participants are described as shareholders for purposes of this Proxy Statement. Shareholders can vote by 
completing, signing and returning the enclosed proxy card promptly in the enclosed envelope, through telephone 
touch-tone voting, via Internet voting or by attending the Shareholder Meeting in person and voting. To vote by 
telephone or Internet, follow the voting instructions outlined on your proxy card. These options require shareholders 
to input a control number, which is located on your proxy card. After entering this number, shareholders will be 
prompted to provide their voting instructions on the Proposal. Shareholders will have the opportunity to review their 
voting instructions and make any necessary changes before submitting their voting instructions and terminating their 
telephone call or Internet link. Shareholders who vote on the Internet, in addition to confirming their voting 
instructions prior to submission, may also request an e-mail confirming their instructions. Joint owners must each 
sign the proxy card. 
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If a shareholder wishes to participate in the Shareholder Meeting, but does not wish to give a proxy by telephone or 
Internet, the shareholder may still submit by mail the proxy card sent with the Proxy Statement or attend the 
Shareholder Meeting in person. 

When and where will the Shareholder Meeting be held? 

The Shareholder Meeting will be held at 3601 E. Britannia Dr., Tucson, Arizona 85706, on October 18, 2017, at 
8:00 a.m., Mountain time, and, if the Shareholder Meeting is adjourned or postponed, at any adjournment or 
postponement of that Meeting. Photographic identification will be required for admission to the Shareholder 
Meeting. If you expect to attend the Shareholder Meeting in person, please notify Davis Funds by calling 
1-800-279-0279. 

Can I revoke my proxy after I vote it? 

A shareholder may revoke the accompanying proxy at any time prior to its use by filing with Davis Funds a written 
revocation or duly executed Proxy Ballot bearing a later date. In addition, any shareholder who attends the 
Shareholder Meeting in person may vote by ballot at the Shareholder Meeting, thereby canceling any proxy 
previously given.  

Who pays for this proxy solicitation? 

The Board of Davis Funds have determined that the expenses associated with obtaining shareholder approval, 
including printing and mailing of the Proxy Statement, vote tabulation, legal fees and solicitation of proxies, are 
appropriate expenses of the Fund. Davis Funds estimate the cost of the proxy solicitation for Davis Financial 
Portfolio to be about $20,600. Broadridge is not affiliated with Davis Funds or Davis Selected Advisers, L.P. (the 
“Adviser” or “Davis Advisors”) and has been hired by the Fund to mail and solicit proxies from brokers, banks, 
other institutional holders and individual shareholders.  

The Fund expects that the solicitation will be primarily by mail, but may also include telephone, facsimile, 
electronic or other means of communication. If the Fund does not receive your proxy by a certain time you may 
receive a telephone call from the proxy soliciting agent asking you to vote. The Fund does not reimburse Directors 
and officers of the Fund, or regular employees and agents of Davis Advisors involved in the solicitation of proxies. 

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on 
October 18, 2017. 

The Proxy Statement is available on the Internet at www.davisfunds.com. Copies of Davis Financial 
Portfolio’s Annual Report for the fiscal year ended December 31, 2016, and Davis Financial Portfolio’s Semi-
Annual Report were previously mailed to shareholders and are available upon request, without charge, by 
writing to: Davis Funds, 2949 E. Elvira Rd. Suite 101, Tucson, Arizona 85756, Attention: Literature 
Fulfillment, or by calling 1-800-279-0279. This Proxy Statement should be read in conjunction with the 
Annual and Semi-Annual Reports. 

How does the Board recommend that I vote? 

The Board recommends that shareholders vote “FOR” the Proposal described in this Proxy Statement. 
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PROPOSAL 1 
CHANGE IN DIVERSIFICATION POLICY 

What is the Proposal? 

The Board, including all those members who are not “interested persons” (as defined in the Investment Company 
Act of 1940 (the “1940 Act”)), has unanimously approved, and recommends that shareholders of the Fund approve, 
changing the classification of the Fund from a “diversified” fund to a “non-diversified” fund, as such terms are 
defined in the 1940 Act.  

Section 13(a)(1) of the 1940 Act provides that shareholder approval is required for a fund to change its classification 
from diversified to non-diversified. If shareholders approve the Proposal, the Fund would become classified as “non-
diversified” under the 1940 Act and, in this connection, its fundamental investment restriction concerning 
diversification, set forth below, would be eliminated. Generally, a fund that is non-diversified may invest a higher 
percentage of its assets in a smaller number of companies and in any one issuer, and may have more risks than a 
diversified fund, as described below. 

Current Fundamental Restriction Proposed Fundamental Restriction 

 Diversification. The Fund may not make any 
investment that is inconsistent with its 
classification as a diversified investment company 
under the 1940 Act.  

Further Explanation of Diversification Policy. To 
remain classified as a diversified investment 
company under the 1940 Act, the Fund must 
conform with the following: With respect to 75% 
of its total assets, a diversified investment 
company may not invest more than 5% of its total 
assets, determined at market or other fair value at 
the time of purchase, in the securities of any one 
issuer, or invest in more than 10% of the 
outstanding voting securities of any one issuer, 
determined at the time of purchase. These 
limitations do not apply to investments in 
securities issued or guaranteed by the U.S. 
Government or its agencies or instrumentalities. 

 Non-Diversification. The Fund is not required to 
diversify its investments. 

Further Explanation of Non-Diversification 
Policy. The Fund is classified as non-diversified 
under the 1940 Act. The Fund intends to remain 
classified as a regulated investment company 
under the Internal Revenue Code. This requires 
the Fund to conform to the following: at the end of 
each quarter of the taxable year, at least 50% of 
the value of the Fund’s total assets must be 
represented by: cash and cash items, U.S. 
government securities, securities of other 
regulated investment companies and “other 
securities.” For this purpose, “other securities” 
does not include investments in the securities of 
any one issuer representing more than 5% of the 
value of the Fund’s total assets or more than 10% 
of the issuer’s outstanding voting securities. 

As a general matter, the Board believes that changing the Fund from a diversified fund to a non-diversified fund 
may give the Investment Manager more flexibility in implementing the Fund’s investment strategy. The change will 
allow the Investment Manager to focus the Fund’s investments in fewer securities that it believes may assist the 
Fund in pursuing its investment objective; although the Investment Manager’s investment choices represent its 
subjective determinations and it may not accurately assess the investment prospects of a particular security. 

Risks. Shareholder approval of the Proposal would enable the Fund to operate as a non-diversified fund, which 
means that the Fund would not be limited by the 1940 Act in the proportion of its assets that may be invested in the 
obligations of a single issuer. As a result, the Fund may hold a smaller number of issuers than if it were diversified. 
Investing in a non-diversified fund could involve more risk than investing in a fund that holds a broader range of 
securities because the Fund’s net asset value may be more vulnerable to changes in the market value of a single 
issuer or group of issuers and may be relatively more susceptible to adverse effects from any single corporate, 
industry, economic, market, political or regulatory occurrence. 

The Board believes that the increased investment flexibility may provide opportunities, however, to enhance the 
Fund’s performance over longer periods of time, although investing a larger percentage of the Fund’s assets in any 
one issuer could increase the Fund’s risk of loss and its share price volatility, because the value of their shares would 
be more susceptible to adverse events affecting that issuer. If the Fund takes a larger position in an issuer that 
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subsequently has an adverse return, the Fund may have a greater loss than it would have had if they had more 
diversified investments. The Investment Manager would use this increased investment flexibility for the Fund to 
take larger positions in the securities of a single issuer when it believes the investment opportunity may justify the 
risks involved. 

If shareholders approve this Proposal, the Fund may operate as a non-diversified fund depending on the investment 
opportunities available to the Fund at that point in time. The flexibility to take larger positions in the securities of a 
single issuer may not be used immediately upon shareholder approval, and may be implemented over time 
depending on market conditions. The Investment Manager intends to operate the Fund as non-diversified when it 
believes it would be in shareholders’ best interests to do so. If the Investment Manager does not operate the Fund as 
non-diversified within three years of shareholder approval, 1940 Act rules will require the Fund to again seek 
shareholder approval to reserve the freedom to operate as non-diversified. If the Fund’s shareholders approve this 
Proposal, its current fundamental investment restriction concerning diversification set forth above, nevertheless 
would be eliminated. 

The Fund’s current intention, however, is to continue to qualify as a regulated investment company under the 
Internal Revenue Code (the “Code”) and subject to its diversification rules. These rules provide that, to maintain 
favorable tax treatment, the Fund must invest at least 50% of its total assets so that no more than 5% of the total 
assets are invested in the securities of any single issuer, and so that it holds no more than 10% of the outstanding 
voting securities of any single issuer. With respect to the remaining 50% of its total assets, the Fund is limited to 
investing a maximum of 25% in the securities of a single issuer. These limits apply only as of the end of each 
quarter of the Fund’s fiscal year, so the Fund may actually have a higher concentration in an issuer during periods 
between the ends of their fiscal quarters. Like the 1940 Act limits, the Code limits do not apply to securities issued 
or guaranteed by the U.S. Government, its agencies or instrumentalities, or repurchase agreements collateralized by 
any of such obligations. 

What is the required vote? 

Fifty percent (50%) of all outstanding shares of the Fund must be represented in person or by proxy at the 
Shareholder Meeting to constitute a quorum. In order for the Proposal to pass, the lesser of either sixty-seven 
percent (67%) of the voted shares must be in favor or fifty percent (50%) of the outstanding shares must be in favor 
of the Proposal.  

If a quorum is not present at the Shareholder Meeting, the persons named as proxies may propose one or more 
adjournments of the Shareholder Meeting to permit further solicitation of proxies. Any adjournment will require the 
affirmative vote of a majority of those shares represented at the Shareholder Meeting in person or by proxy. 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 been adopted, will vote against any adjournments those proxies required to be 
voted against any Proposal that has not been adopted, and will not vote any proxies that direct them to abstain from 
voting on such Proposals. 

The Fund expects that, before the Shareholder Meeting, broker-dealer firms holding shares of the Fund in “street 
name” for their customers will request voting instructions from their customers and beneficial owners. If these 
instructions are not received by the date specified in the broker-dealer firms’ proxy solicitation materials, the Fund 
understands that the broker-dealers that are members of the New York Stock Exchange may vote on the items to be 
considered at the Shareholder Meeting on behalf of their customers and beneficial owners under the rules of the 
New York Stock Exchange. Certain broker-dealers may exercise discretion over shares held in their name for which 
no instructions are received by voting these shares in the same proportion as they vote shares for which they 
received instructions. 

If a shareholder abstains from voting as to any matter, or if a broker returns a “non-vote” proxy, indicating a lack of 
authority to vote on a matter, then the shares represented by such abstention or non-vote will be considered to be 
present at the Shareholder Meeting for purposes of determining the existence of a quorum and will have the effect of 
a vote “AGAINST” the Proposal.  
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GENERAL INFORMATION 

What happens to my proxy once I vote it? 

The Board has named Ryan Charles and Sharra Haynes as proxies for the Fund. If you follow the instructions when 
you vote, your proxies will vote your shares as you have directed. If you submit your Proxy Ballot but do not vote 
on any Proposal, your proxies will vote on each Proposal as recommended by the Board. 

There are multiple shareholders sharing the same address. Why did we only receive one document? 

In order to reduce the cost of the proxy, Davis Funds has decided to utilize householding. This means that only one 
Proxy Statement or Notice of Internet Availability of Proxy Materials, as applicable, is being delivered to multiple 
security holders sharing an address unless Davis Funds has received contrary instructions from one or more of the 
security holders.  

If you have received only one copy of any of these documents and you would like to receive a separate copy or if 
you currently received multiple copies and would like to only receive one copy in the future, please contact Davis 
Funds by either calling 1-800-279-0279 or writing Investor Services at 2949 E. Elvira Rd. Suite 101, Tucson, 
Arizona 85756. 

What if a Proposal that is not in the Proxy Statement comes up at the Shareholder Meeting? 

If any other matter is properly presented, your proxies will vote in accordance with their best judgment. At the time 
this Proxy Statement was printed, the Board knew of no matter that needed to be acted on at the Shareholder 
Meeting other than the Proposal discussed in this Proxy Statement. 

I want to attend the Shareholder Meeting and vote in person. How do I do this? 

The Shareholder Meeting will be held at 3601 E. Britannia, Tucson, AZ 85706. If you attend the Shareholder 
Meeting and wish to vote in person, you will be given a ballot at the meeting. However, if your shares are held in the 
name of your broker, bank or other nominee, you must bring a letter from the nominee indicating that you are the 
beneficial owner of the shares on the Record Date and authorizing you to vote. If you expect to attend the 
Shareholder Meeting in person, please notify Davis Funds by calling 1-800-279-0279. 

Section 16(a) Beneficial Ownership Reporting Compliance. 

Section 16(a) of the Securities Exchange Act of 1934, as amended, and Section 30(h) of the 1940 Act, as applied to 
the Fund, require the Fund’s officers, Directors, Adviser, affiliates of the investment adviser and persons who 
beneficially own more than 10% of a registered class of the Fund’s outstanding securities (“Reporting Persons”), to 
file reports of ownership of the Fund’s securities and changes in such ownership with the SEC. Such persons are 
required by the U.S. Securities and Exchange Commission (the “SEC”) regulations to furnish the Fund with copies 
of all such filings. 

Based solely on its review of the copies of such forms received by it and written representations from certain 
Reporting Persons, the Fund believes that during the fiscal year ended 2016, its Reporting Persons complied with all 
applicable filing requirements. 

Please vote by returning your Proxy Ballot in the enclosed postage-paid envelope. 

 
Ryan Charles 
Secretary 
Davis Funds 
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APPENDIX 1 
Outstanding Shares 

 
 

 

Davis Financial Portfolio 4,457,377.839 
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APPENDIX 2 
Shareholders Owning Over 5% 

 
 
 

 Name and Address of Shareholders 
Owning more than 5% of Fund 

Percent of Class 
Outstanding 

Davis Financial Portfolio Allianz Life Insurance Co. of North America 
Minneapolis, MN 

75.62% 
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