














Institutional Class

For a Share Outstanding Throughout the Years Ended March 31

2010 2009 2008 2007 2006
Per-Share Data
Net Asset Value, Beginning of Period $3.64 $6.48 $755 $6.72 $6.39
Income From Investment Operations
Net Investment Income (Loss) (" 0.10 0.15 0.16 0.15 013
Net Realized and Unrealized Gain (Loss) 1.60 (2.76) (0.86) 0.88 047
Total From Investment Operations 1.70 (2.61) (0.70) 1.03 0.60
Distributions
From Net Investment Income (0.10) 0.15) (0.16) (0.14) 0.12)
From Net Realized Gains - (0.08) 0.21) (0.06) 0.15)
Total Distributions (0.10) 0.23) 0.37) (0.20) 0.27)
Net Asset Value, End of Period $5.24 $3.64 $6.48 $155 $6.712
Total Return® 46.97% (40.95)% (9.70)% 15.60% 9.65%
Ratios/Supplemental Data
Ratio of Operating Expenses
to Average Net Assets 0.65% 0.63% 0.63% 0.63% 0.64%
Ratio of Net Investment Income (Loss)
to Average Net Assets 2.01% 2.11% 2.13% 2.06% 1.95%
Portfolio Turnover Rate 25% 22% 18% 12% 16%
Net Assets, End of Period (in thousands) $243,190 $215,245 $540,297 $587,012 $527,109

(1) Computed using average shares outstanding throughout the period.

(2) Total return assumes reinvestment of net investment income and capital gains distributions, if any. Total returns for periods less than one year
are not annualized. Total returns are calculated based on the net asset value of the last business day. The total return of the classes may not
precisely reflect the class expense differences because of the impact of calculating the net asset values to two decimal places. If net asset
values were calculated to three decimal places, the total return differences would more closely reflect the class expense differences. The

calculation of net asset values to two decimal places is made in accordance with SEC guidelines and does not result in any gain or loss of value
between one class and another.

See Notes to Financial Statements.
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A Class®

For a Share Outstanding Throughout the Years Ended March 31

2010 2009 2008 2007 2006
Per-Share Data
Net Asset Value, Beginning of Period $3.64 $6.47 $755 $6.72 $6.39
Income From Investment Operations
Net Investment Income (Loss)@ 0.08 012 012 012 0.10
Net Realized and Unrealized Gain (Loss) 1.60 (2.78) (0.86) 0.88 047
Total From Investment Operations 1.68 (2.62) (0.78) 1.00 0.57
Distributions
From Net Investment Income (0.08) 0.13) 0.13) 0.11) (0.09)
From Net Realized Gains - (0.08) 0.21) (0.06) 0.15)
Total Distributions (0.08) 0.21) (0.34) .17) (0.24)
Net Asset Value, End of Period $5.24 $3.64 $6.47 $155 $6.712
Total Return® 46.31% (41.12)% (10.24)% 15.08% 9.17%
Ratios/Supplemental Data
Ratio of Operating Expenses
to Average Net Assets 1.10% 1.08% 1.08% 1.08% 1.09%
Ratio of Net Investment Income (Loss)
to Average Net Assets 1.62% 2.32% 1.68% 1.61% 1.50%
Portfolio Turnover Rate 25% 22% 18% 12% 16%
Net Assets, End of Period (in thousands) $200,408 $162,957 $373,078 $282,930 $184,601

(1) Prior to December 3, 2007, the A Class was referred to as the Advisor Class.

(2) Computed using average shares outstanding throughout the period.

(3) Total return assumes reinvestment of net investment income and capital gains distributions, if any, and does not reflect applicable sales charges.
Total returns for periods less than one year are not annualized. Total returns are calculated based on the net asset value of the last business day.
The total return of the classes may not precisely reflect the class expense differences because of the impact of calculating the net asset values
to two decimal places. If net asset values were calculated to three decimal places, the total return differences would more closely reflect the

class expense differences. The calculation of net asset values to two decimal places is made in accordance with SEC guidelines and does not
result in any gain or loss of value between one class and another.

See Notes to Financial Statements.

65



B Class

For a Share Outstanding Throughout the Years Ended March 31

2010 2009 2008 2007 2006
Per-Share Data
Net Asset Value, Beginning of Period $3.65 $6.49 $757 $6.74 $6.4
Income From Investment Operations
Net Investment Income (Loss) (" 0.04 0.08 0.07 0.06 0.05
Net Realized and Unrealized Gain (Loss) 1.61 (2.75) 0.87) 0.89 047
Total From Investment Operations 1.65 (2.67) (0.80) 0.95 0.52
Distributions
From Net Investment Income (0.04) (0.09) 0.07) (0.06) (0.04)
From Net Realized Gains - (0.08) 0.21) (0.06) 0.15)
Total Distributions (0.04) .17) (0.28) 0.12) (0.19)
Net Asset Value, End of Period $5.26 $3.65 $6.49 $157 $6.74
Total Return® 45.30% (41.58)% (10.88)% 14.18% 8.33%
Ratios/Supplemental Data
Ratio of Operating Expenses
to Average Net Assets 1.85% 1.83% 1.83% 1.83% 1.84%
Ratio of Net Investment Income (Loss)
to Average Net Assets 0.87% 1.51% 0.93% 0.86% 0.75%
Portfolio Turnover Rate 25% 22% 18% 12% 16%
Net Assets, End of Period (in thousands) $5,662 $5,285 $12,965 $17374 $15,954

(1) Computed using average shares outstanding throughout the period.

(2) Total return assumes reinvestment of net investment income and capital gains distributions, if any, and does not reflect applicable sales charges.
Total returns for periods less than one year are not annualized. Total returns are calculated based on the net asset value of the last business day.
The total return of the classes may not precisely reflect the class expense differences because of the impact of calculating the net asset values
to two decimal places. If net asset values were calculated to three decimal places, the total return differences would more closely reflect the
class expense differences. The calculation of net asset values to two decimal places is made in accordance with SEC guidelines and does not
result in any gain or loss of value between one class and another.

See Notes to Financial Statements.
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C Class

For a Share Outstanding Throughout the Years Ended March 31

2010 2009 2008 2007 2006
Per-Share Data
Net Asset Value, Beginning of Period $3.64 $6.47 $755 $6.72 $6.39
Income From Investment Operations
Net Investment Income (Loss) (" 0.04 0.08 0.07 0.06 0.05
Net Realized and Unrealized Gain (Loss) 1.60 (2.78) 0.87) 0.89 047
Total From Investment Operations 1.64 (2.66) (0.80) 0.95 0.52
Distributions
From Net Investment Income (0.04) (0.09) 0.07) (0.06) (0.04)
From Net Realized Gains - (0.08) 0.21) (0.06) 0.15)
Total Distributions (0.04) .17) (0.28) 0.12) (0.19)
Net Asset Value, End of Period $5.24 $3.64 $6.47 $155 $6.712
Total Return® 45.19% (41.56)% (10.91)% 14.22% 8.35%
Ratios/Supplemental Data
Ratio of Operating Expenses
to Average Net Assets 1.85% 1.83% 1.83% 1.83% 1.84%
Ratio of Net Investment Income (Loss)
to Average Net Assets 0.87% 1.51% 0.93% 0.86% 0.75%
Portfolio Turnover Rate 25% 22% 18% 12% 16%
Net Assets, End of Period (in thousands) $172m $17246 $51,775 $71,792 $61,682

(1) Computed using average shares outstanding throughout the period.

(2) Total return assumes reinvestment of net investment income and capital gains distributions, if any, and does not reflect applicable sales charges.
Total returns for periods less than one year are not annualized. Total returns are calculated based on the net asset value of the last business day.
The total return of the classes may not precisely reflect the class expense differences because of the impact of calculating the net asset values
to two decimal places. If net asset values were calculated to three decimal places, the total return differences would more closely reflect the
class expense differences. The calculation of net asset values to two decimal places is made in accordance with SEC guidelines and does not
result in any gain or loss of value between one class and another.

See Notes to Financial Statements.
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R Class

For a Share Outstanding Throughout the Years Ended March 31

2010 2009 2008 2007 2006
Per-Share Data
Net Asset Value, Beginning of Period $3.64 $6.48 $7.56 $6.72 $6.39
Income From Investment Operations
Net Investment Income (Loss) (" 0.06 0n 0n 0.10 0.09
Net Realized and Unrealized Gain (Loss) 1.61 (2.76) 0.87) 0.89 047
Total From Investment Operations 1.67 (2.65) (0.76) 0.99 0.56
Distributions
From Net Investment Income 0.07) 0.11) 0.11) (0.09) (0.08)
From Net Realized Gains - (0.08) 0.21) (0.06) 0.15)
Total Distributions 0.07) (0.19) (0.32) (0.15) (0.23)
Net Asset Value, End of Period $5.24 $3.64 $6.48 $1.56 $6.712
Total Return® 45.93% (41.36)% (10.45)% 14.95% 8.90%
Ratios/Supplemental Data
Ratio of Operating Expenses
to Average Net Assets 1.35% 1.33% 1.33% 1.33% 1.34%
Ratio of Net Investment Income (Loss)
to Average Net Assets 1.31% 2.01% 1.43% 1.36% 1.25%
Portfolio Turnover Rate 25% 22% 18% 12% 16%
Net Assets, End of Period (in thousands) $14,699 $9,587 $16,675 $17765 $10,984

(1) Computed using average shares outstanding throughout the period.

(2) Total return assumes reinvestment of net investment income and capital gains distributions, if any. Total returns for periods less than one year
are not annualized. Total returns are calculated based on the net asset value of the last business day. The total return of the classes may not
precisely reflect the class expense differences because of the impact of calculating the net asset values to two decimal places. If net asset
values were calculated to three decimal places, the total return differences would more closely reflect the class expense differences. The
calculation of net asset values to two decimal places is made in accordance with SEC guidelines and does not result in any gain or loss of value
between one class and another.

See Notes to Financial Statements.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders,
American Century Capital Portfolios, Inc.:

We have audited the accompanying statements of assets and liabilities,
including the schedules of investments, of Equity Income Fund, Value Fund
and Large Company Value Fund, three of the mutual funds constituting
American Century Capital Portfolios, Inc. (the “Corporation”), as of
March 31, 2010, and the related statements of operations for the year then
ended, the statements of changes in net assets for each of the two years
in the period then ended, and the financial highlights for each of the five
years in the period then ended. These financial statements and financial
highlights are the responsibility of the Corporation’s management. Our
responsibility is to express an opinion on these financial statements and
financial highlights based on our audits.

We conducted our audits in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assur-
ance about whether the financial statements and financial highlights are
free of material misstatement. The Corporation is not required to have, nor
were we engaged to perform, an audit of its internal control over financial
reporting. Our audits included consideration of internal control over finan-
cial reporting as a basis for designing audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion

on the effectiveness of the Corporation’s internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclo-
sures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the
overall financial statement presentation. Our procedures included confirma-
tion of securities owned as of March 31, 2010, by correspondence with the
custodian and brokers; where replies were not received from brokers, we
performed other auditing procedures. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements and financial highlights referred to
above present fairly, in all material respects, the respective financial posi-
tions of Equity Income Fund, Value Fund and Large Company Value Fund,
three of the mutual funds of American Century Capital Portfolios, Inc., as
of March 31, 2010, the results of their operations for the year then ended,
the changes in their net assets for each of the two years in the period then
ended, and the financial highlights for each of the five years in the period
then ended, in conformity with accounting principles generally accepted in
the United States of America.

Deloitte & Touche LLP

Kansas City, Missouri
May 17, 2010



Management

The Board of Directors

The individuals listed below serve as directors of the funds. Each director
will continue to serve in this capacity until death, retirement, resignation
or removal from office. The mandatory retirement age for directors who
are not “interested persons,” as that term is defined in the Investment
Company Act (independent directors), is 72. However, the mandatory
retirement age may be extended or changed with the approval of the
remaining independent directors.

Mr. Thomas is the only director who is an “interested person” because

he currently serves as President and Chief Executive Officer of American
Century Companies, Inc. (ACC), the parent company of American Century
Investment Management, Inc. (ACIM) and American Century Global
Investment Management, Inc. (ACGIM). ACIM and ACGIM are referred to
collectively as the “advisors.”

The other directors (more than three-fourths of the total number) are inde-
pendent; that is, they have never been employees, directors or officers of,
and have no financial interest in, ACC or any of its wholly owned, direct or
indirect, subsidiaries, including ACIM, ACGIM, American Century Invest-
ment Services, Inc. (ACIS) and American Century Services, LLC (ACS).
The directors serve in this capacity for seven (in the case of Mr. Thomas,
15) registered investment companies in the American Century Investments
family of funds.

The following presents additional information about the directors.
The mailing address for each director is 4500 Main Street, Kansas City,
Missouri 64111.

Independent Directors

Thomas A. Brown

Year of Birth: 1940

Position(s) with the Funds: Director

Length of Time Served: Since 1980

Principal Occupation(s) During the Past Five Years: Managing Member, Associated Investments,
LLC (real estate investment company); Brown Cascade Properties, LLC (real estate
investment company) (2001 to 2009)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: None

Education/Other Professional Experience: BS in Mechanical Engineering, University of
Kansas; formerly, Chief Executive Officer, Associated Bearings Company; formerly,
Area Vice President, Applied Industrial Technologies (bearings and power
transmission company)
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Andrea C. Hall

Year of Birth: 1945

Position(s) with the Funds: Director

Length of Time Served: Since 1997

Principal Occupation(s) During the Past Five Years: Retired as advisor to the President, Midwest
Research Institute (not-for-profit research organization) (June 2006)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: None

Education/Other Professional Experience: BS in Biology, Florida State University; PhD in
Biology, Georgetown University; formerly, Senior Vice President and director of
Research Operations, Midwest Research Institute

James A. Olson

Year of Birth: 1942

Position(s) with the Funds: Director

Length of Time Served: Since 2007

Principal Occupation(s) During the Past Five Years: Member, Plaza Belmont LLC (private equity
fund manager); Chief Financial Officer, Plaza Belmont LLC (September 1999 to
September 2006)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: Saia, Inc. and Entertainment Properties Trust
Education/Other Professional Experience: BS in Business Administration and MBA, St. Louis
University; CPA; 21 years of experience as a partner in the accounting firm of Ernst
& Young LLP

Donald H. Pratt

Year of Birth: 1937

Position(s) with the Funds: Director, Chairman of the Board

Length of Time Served: Since 1995

Principal Occupation(s) During the Past Five Years: Chairman and Chief Executive Officer,
Western Investments, Inc. (real estate company)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: None

Education/Other Professional Experience: BS in Industrial Engineering, Wichita State
University; MBA, Harvard Business School; serves on the Board of Governors of
the Independent Directors Council and Investment Company Institute; formerly,
Chairman of the Board, Butler Manufacturing Company (metal buildings producer)

Gale E. Sayers

Year of Birth: 1943

Position(s) with the Funds: Director

Length of Time Served: Since 2000

Principal Occupation(s) During the Past Five Years: President, Chief Executive Officer and
Founder, Sayers40, Inc., (technology products and services provider)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: None

Education/Other Professional Experience: BS in Physical Education and M.Ed. in Educational
Administration, University of Kansas; Recipient of the Ernst & Young Entrepreneur
of the Year Award; inducted into the Chicago Entrepreneurship Hall of Fame and
the National Football League Hall of Fame
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M. Jeannine Strandjord

Year of Birth: 1945

Position(s) with the Funds: Director

Length of Time Served: Since 1994

Principal Occupation(s) During the Past Five Years: Retired, formerly, Senior Vice President,
Process Excellence, Sprint Corporation (telecommunications company) (January
2005-September 2005)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: DST Systems Inc., Euronet Worldwide Inc., Charming
Shoppes, Inc.

Education/Other Professional Experience: BS in Business Administration and Accounting,
University of Kansas; CPA; formerly, Senior Vice President of Financial Services and
Treasurer and Chief Financial Officer, Global Markets Group; Sprint Corporation;
formerly, with the accounting firm of Ernst and Whinney

John R. Whitten

Year of Birth: 1946

Position(s) with the Funds: Director

Length of Time Served: Since 2008

Principal Occupation(s) During the Past Five Years: Project Consultant, Celanese Corp.
(industrial chemical company)

Number of Funds in Fund Complex Overseen by Director: 63

Other Directorships Held by Director: Rudolph Technologies, Inc.

Professional Education/Experience: BS in Business Administration, Cleveland State
University; CPA; formerly, Chief Financial Officer and Treasurer, Applied Industrial
Technologies, Inc.; thirteen years of experience with accounting firm Deloitte &
Touche LLP

Interested Director

Jonathan S. Thomas

Year of Birth: 1963

Position(s) with the Funds: Director and President

Length of Time Served: Since 2007

Principal Occupation(s) During the Past Five Years: President and Chief Executive Officer,

ACC (March 2007 to present); Chief Administrative Officer, ACC (February 2006 to
February 2007); Executive Vice President, ACC (November 2005 to February 2007).
Also serves as: Chief Executive Officer and Manager, American Century Services,
LLC (ACS); Executive Vice President, American Century Investment Management
(ACIM) and American Century Global Investment Management (ACGIM); Director,
ACIM, ACGIM and other ACC subsidiaries; Global Chief Operating Officer and
Managing Director, Morgan Stanley (investment management) (March 2000 to
November 2005)

Number of Funds in Fund Complex Overseen by Director: 104

Other Directorships Held by Director: None

Education/Other Professional Experience: BA in Economics, University of Massachusetts;
MBA, Boston College; formerly held senior leadership roles with Fidelity
Investments, Boston Financial Services and Bank of America; serves on the Board of
Governors of the Investment Company Institute
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Officers

The following table presents certain information about the executive officers
of the funds. Each officer serves as an officer for each of the 15 investment
companies in the American Century family of funds, unless otherwise
noted. No officer is compensated for his or her service as an officer of

the funds. The listed officers are interested persons of the funds and are
appointed or re-appointed on an annual basis. The mailing address for each
of the officers listed below is 4500 Main Street, Kansas City, Missouri 64111.

Name Offices with
(Vear of Birth) the Funds Principal Occupation During the Past Five Years
Jonathan Thomas  Director and President and Chief Executive Officer, ACC (March 2007 to present); Chief
(1963) President Administrative Officer, ACC (February 2006 to March 2007); Executive
since 2007 Vice President, ACC (November 2005 to February 2007). Also serves as:
Chief Executive Officer and Manager, ACS; Executive Vice President, ACIM,
ACGIM; Director, ACIM, ACGIM and other ACC subsidiaries; Global Chief
Operating Officer and Managing Director, Morgan Stanley (March 2000 to
November 2005)
Barry Fink Executive Chief Operating Officer and Executive Vice President, ACC (September 2007
(1955) Vice President to present); President, ACS (October 2007 to present); Managing Director,
since 2007 Morgan Stanley (2000 to 2007); Global General Counsel, Morgan Stanley

(2000 to 2006). Also serves as: Manager, ACS and Director, ACC and
certain ACC subsidiaries

Maryanne Roepke

Chief Compliance

Chief Compliance Officer, American Century funds, ACIM, ACGIM and

(1956) Officer since 2006  ACS (August 2006 to present); Assistant Treasurer, ACC (January 1995 to
and Senior August 2006); and Treasurer and Chief Financial Officer, various American
Vice President Century funds (July 2000 to August 2006). Also serves as: Senior Vice
since 2000 President, ACS
Charles General Counsel Attorney, ACC (February 1994 to present); Vice President, ACC (November
Etherington since 2007 and 2005 to present), General Counsel, ACC (March 2007 to present); Also
(1957) Senior Vice serves as General Counsel, ACIM, ACGIM, ACS, ACIS and other ACC
President subsidiaries; and Senior Vice President, ACIM, ACGIM and ACS
since 2006
Robert Leach Vice President, Vice President, ACS (February 2000 to present); and Controller, various
(1966) Treasurer and American Century funds (1997 to September 2006)
Chief Financial
Officer since 2006
David Reinmiller Vice President Attorney, ACC (January 1994 to present); Associate General Counsel, ACC
(1963) since 2000 (January 2001 to present); Chief Compliance Officer, American Century
funds, ACIM and ACGIM (January 2001 to February 2005). Also serves as
Vice President, ACIM, ACGIM and ACS
Ward Stauffer Secretary Attorney, ACC (June 2003 - Present)
(1960) since 2005

The SAI has additional information about the funds’ directors and is available without charge, upon request, by calling 1-800-345-2021.

73



Board Approval of Management Agreements

American Century Investment Management, Inc. (“ACIM” or the
“Advisor”) currently serves as investment advisor to the Funds under an
interim management agreement (the “Interim Management Agreement”)
between the Advisor and the Funds approved by the Funds’ Board of Direc-
tors (the “Board”). The Advisor previously served as investment advisor to
the Funds pursuant to a management agreement (the “Prior Management
Agreement”) that terminated in accordance with its terms on February 16,
2010, as a result of a change of control of the Advisor’s parent company,
American Century Companies, Inc. (“ACC”). The change in control
occurred as the result of a change in the trustee of a trust created by James
E. Stowers, Jr., the founder of American Century Investments, which holds
shares representing a significant interest in ACC stock. Mr. Stowers previ-
ously served as the trustee of the trust. On February 16, 2010, Richard W.
Brown, Co-Chairman of ACC with Mr. Stowers, became the trustee in accor-
dance with the terms of the trust and Mr. Stowers’ long-standing estate and
succession plan.

On February 18, 2010, the Board approved the Interim Management
Agreement in accordance with Rule 15a-4 under the Investment Company
Act to ensure continued management of the Funds by the Advisor after
the termination of the Prior Management Agreement and until shareholder
approval of a new management agreement (the “Proposed Management
Agreement”) as required under the Act. The Board has approved the
Proposed Management Agreement and has recommended its approval

to shareholders. Fund shareholders are scheduled to consider approval

of the Proposed Management Agreement at a meeting to be held on

June 16, 2010.

The Interim Management Agreement and the Proposed Management Agree-
ment are substantially identical to the Prior Management Agreement except
for their effective dates and the termination provisions of the Interim Manage-
ment Agreement. Under the Interim and Proposed Management Agreements,
the Advisor will provide the same services to the Funds and receive the same
compensation rate as under the Prior Management Agreement.

Basis for Board Approval of Interim Management Agreement

In considering the approval of the Interim Management Agreement,

Rule 15a-4 requires the Board to approve the contract within ten business
days of the termination of the prior agreement and to determine that the
compensation to be received under the interim agreement is no greater than
would have been received under the prior agreement. In connection with
the approval, the Board noted that it oversees on a continuous basis and
evaluates at its quarterly meetings, directly and through the committees
of the Board, the nature and quality of significant services provided by the
Advisor, the investment performance of the Funds, shareholder services,
audit and compliance functions and a variety of other matters relating to
the Funds’ operations.

In evaluating the Interim Management Agreement, the Board, assisted by
the advice of its independent legal counsel, considered a number of factors
in addition to those required by the rule with no one factor being determi-
native to its analysis. Among the factors considered by the Board were the
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circumstances and effect of the change of control, the fact that the Advisor
will provide the same services and receive the same compensation rate as
under the Prior Management Agreements, and that the change of control
did not result in a change of the personnel managing the Funds. Upon
completion of its analysis, the Board approved the Interim Management
Agreement, determining that the continued management of the Funds by
the Advisor was in the best interests of the Funds and Fund shareholders.

Basis for Board Approval of Proposed Management Agreement

At a meeting held on March 29, 2010, after considering all information
presented, the Board approved, and determined to recommend that share-
holders approve, the Proposed Management Agreement. In connection
with that approval, the Board requested and reviewed extensive data and
information compiled by the Advisor and certain independent providers of
evaluation data concerning the Funds and services provided to the Funds
by the Advisor. The Board oversees on a continuous basis and evaluates at
its quarterly meetings, directly and through the committees of the Board,
the nature and quality of significant services provided by the Advisor, the
investment performance of the Funds, shareholder services, audit and
compliance functions and a variety of other matters relating to the Funds’
operations. The information considered and the discussions held at the
meetings included, but were not limited to:

¢ the nature, extent and quality of investment management, shareholder
services and other services provided to the Funds;

¢ the wide range of programs and services the Advisor provides to the
Funds and their shareholders on a routine and non-routine basis;

e the compliance policies, procedures, and regulatory experience of
the Advisor;

¢ data comparing the cost of owning the Funds to the cost of owning
similar funds;

e the fact that there will be no changes to the fees, services, or personnel who
provide such services as compared to the Prior Management Agreement;

¢ data comparing the Funds’ performance to appropriate benchmarks and/
or a peer group of other mutual funds with similar investment objectives
and strategies;

¢ financial data showing the profitability of the Funds to the Advisor and
the overall profitability of the Advisor;

¢ data comparing services provided and charges to the Funds with those
for other non-fund investment management clients of the Advisor; and

e consideration of collateral or “fall-out” benefits derived by the Advisor

from the management of the Funds and potential sharing of economies of
scale in connection with the management of the Funds.
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The Board also considered whether there was any reason for not continuing
the existing arrangement with the Advisor. In particular, the Board recog-
nized that shareholders may have invested in the Funds on the strength of
the Advisor’s industry standing and reputation and in the expectation that
the Advisor will have a continuing role in providing advisory services to
the Funds.

The Board considered all of the information provided by the Advisor, the
independent data providers, and the Board’s independent legal counsel,
and evaluated such information for each Fund. The Board did not identify
any single factor as being all-important or controlling, and each Board
member may have attributed different levels of importance to different
factors. In deciding to approve the Proposed Management Agreement
under the terms ultimately determined by the Board to be appropriate, the
Board based its decision on a number of factors, including the following:

Nature, Extent and Quality of Services—Generally. Under the Proposed Manage-
ment Agreement, the Advisor is responsible for providing or arranging

for all services necessary for the operation of the Funds. The Board noted
that under the Proposed Management Agreement, the Advisor provides or
arranges at its own expense a wide variety of services including:

e constructing and designing the Funds

portfolio research and security selection
e initial capitalization/funding

e securities trading

Fund administration

custody of Fund assets
e daily valuation of each Fund’s portfolio

e shareholder servicing and transfer agency, including shareholder
confirmations, recordkeeping and communications

® legal services

e regulatory and portfolio compliance

e financial reporting

¢ marketing and distribution

The Board noted that many of these services have expanded over time both
in terms of quantity and complexity in response to shareholder demands,

competition in the industry, changing distribution channels and the
changing regulatory environment.
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Investment Management Services. The investment management services
provided to the Funds are complex and provide Fund shareholders access
to professional money management, instant diversification of their invest-
ments within an asset class, the opportunity to easily diversify among asset
classes, and liquidity. As a part of its general oversight and in evaluating
investment performance, the Board expects the Advisor to manage each
Fund in accordance with its investment objectives and approved strategies.
In providing these services, the Advisor utilizes teams of investment profes-
sionals who require extensive information technology, research, training,
compliance and other systems to conduct their business. The Board,
directly and through its Fund Performance Review Committee, regularly
reviews investment performance information for each Fund, together with
comparative information for appropriate benchmarks and/or peer groups
of similarly-managed funds, over different time horizons. If performance
concerns are identified, the underperforming Fund receives special reviews
until performance improves, during which time the Board discusses with
the Advisor the reasons for such underperformance and any efforts being
undertaken to improve performance.

Shareholder and Other Services. Under the Proposed Management Agreement,
the Advisor will also provide the Funds with a comprehensive package of
transfer agency, shareholder, and other services. The Board, directly and
through the various committees of the Board, regularly reviews reports
and evaluations of such services. These reports include, but are not limited
to, information regarding the operational efficiency and accuracy of the
shareholder and transfer agency services provided, staffing levels, share-
holder satisfaction (as measured by external as well as internal sources),
technology support, new products and services offered to Fund share-
holders, securities trading activities, portfolio valuation services, auditing
services, and legal and operational compliance activities. Certain aspects
of shareholder and transfer agency service level efficiency and the quality
of securities trading activities are measured by independent third party
providers and are presented in comparison to other fund groups not
managed by the Advisor.

Costs of Services Provided and Profitability. The Advisor provided detailed infor-
mation concerning its cost of providing various services to the Funds, its
profitability in managing the Funds, its overall profitability, and its financial
condition. The Board reviewed with the Advisor the methodology used to
prepare this financial information. The Board has also reviewed with the
Adpvisor its methodology for compensating the investment professionals that
provide services to the Funds as well as compensation to the five highest
paid personnel of the Advisor. This financial information regarding the
Advisor is considered in order to evaluate the Advisor’s financial condition,
its ability to continue to provide services under the Proposed Management
Agreement, and the reasonableness of the proposed management fees. The
Board concluded that the Advisor’s profits were reasonable in light of the
services provided to the Funds.
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Ethics. The Board generally considers the Advisor’s commitment to
providing quality services to shareholders and to conducting its business
ethically. It noted that the Advisor’s practices generally meet or exceed
industry best practices.

Economies of Scale. The Board also reviewed information provided by the
Advisor regarding the possible existence of economies of scale in connection
with the management of the Funds. The Board concluded that economies

of scale are difficult to measure and predict with precision, especially on a
fund-by-fund basis. The analysis of economies of scale is further compli-
cated by the additional services and content provided by the Advisor and its
reinvestment in its ability to provide and expand those services. Accordingly,
the Board seeks to evaluate economies of scale by reviewing information,
such as year-over-year profitability of the Advisor generally, the profitability
of its management of each Fund specifically, and the expenses incurred

by the Advisor in providing various functions to the Funds. The Board
believes the Advisor is appropriately sharing economies of scale through its
competitive fee structure, offering competitive fees from fund inception, fee
breakpoints as each Fund increases in size, and through reinvestment in its
business to provide shareholders additional services and enhancements to
existing services.

Comparison to Fees of Funds not Managed by the Advisor. Both the Prior and
Proposed Management Agreements provide that the Funds pay the
Advisor a single, all-inclusive (or unified) management fee for providing
all services necessary for the management and operation of the Funds,
other than brokerage expenses, taxes, interest, extraordinary expenses, and
the fees and expenses of the Funds’ Independent Trustees (including their
independent legal counsel) and expenses incurred in connection with the
provision of shareholder services and distribution services under a plan
adopted pursuant to Rule 12b-1 under the 1940 Act. Under the unified fee
structure, the Advisor is responsible for providing all investment advisory,
custody, audit, administrative, compliance, recordkeeping, marketing

and shareholder services, or arranging and supervising third parties that
provide such services. By contrast, most other funds are charged a variety
of fees, including an investment advisory fee, a transfer agency fee, an
administrative fee, distribution charges and other expenses. Other than
their investment advisory fees and any applicable Rule 12b-1 distribution
fees, the components of the total fees charged by these other funds may be
increased without shareholder approval. The Board believes the unified
fee structure is a benefit to Fund shareholders because it clearly discloses
to shareholders the cost of owning Fund shares, and, since the unified fee
cannot be increased without a vote of Fund shareholders, it shifts to the
Advisor the risk of increased costs of operating the Funds and provides

a direct incentive to minimize administrative inefficiencies. Part of the
Board’s analysis of fee levels involves reviewing certain evaluative data
compiled by an independent provider comparing each Fund’s unified fee to
the total expense ratios of similar funds not managed by the Advisor. The
Board concluded that the management fee to be paid by each Fund to the
Advisor under the Proposed Management Agreement is reasonable in light
of the services to be provided to the Fund.
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Comparison to Fees and Services Provided to Other Clients of the Advisor. The Board
also requested and received information from the Advisor concerning

the nature and extent of the services, fees, and profitability of its advisory
services to advisory clients other than the Funds. They observed that these
varying types of client accounts require different services and involve
different regulatory and entrepreneurial risks than the management of the
Funds. The Board analyzed this information and concluded that the fees
charged and services provided to the Funds were reasonable by comparison.

Collateral or “Fall-Out” Benefits Derived hy the Advisor. The Board considered the
existence of collateral benefits the Advisor may receive as a result of its
relationship with the Funds. The Board concluded that the Advisor’s
primary business is managing mutual funds and it generally does not use
Fund or shareholder information to generate profits in other lines of busi-
ness, and therefore does not derive any significant collateral benefits from
them. The Board noted that the Advisor receives proprietary research from
broker-dealers that execute Fund portfolio transactions and concluded
that this research is likely to benefit Fund shareholders. The Board also
determined that the Advisor is able to provide investment manage-

ment services to certain clients other than the Funds, at least in part, due
to its existing infrastructure built to serve the fund complex. The Board
concluded, however, that the assets of those other clients are not material
to the analysis and, in any event, are included with the assets of the Funds
to determine breakpoints in each Fund’s fee schedule, provided they are
managed using the same investment team and strategy.

Conclusion of the Board. As a result of this process, the Board, in the absence of
particular circumstances and assisted by the advice of its independent legal
counsel, taking into account all of the factors discussed above and the infor-
mation provided by the Advisor and others, concluded that the Proposed
Management Agreement be approved and recommended its approval to
Fund shareholders.
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Additional Information

Retirement Account Information

As required by law, distributions you receive from certain IRAs, or 403(b),
457 and qualified plans are subject to federal income tax withholding,
unless you elect not to have withholding apply. Tax will be withheld on

the total amount withdrawn even though you may be receiving amounts
that are not subject to withholding, such as nondeductible contributions. In
such case, excess amounts of withholding could occur. You may adjust your
withholding election so that a greater or lesser amount will be withheld.

If you don’t want us to withhold on this amount, you must notify us to not
withhold the federal income tax. You may notify us in writing or in certain
situations by telephone or through other electronic means. You have the
right to revoke your withholding election at any time and any election you
make may remain in effect until revoked by filing a new election.

Remember, even if you elect not to have income tax withheld, you are liable
for paying income tax on the taxable portion of your withdrawal. If you elect
not to have income tax withheld or you don’t have enough income tax with-
held, you may be responsible for payment of estimated tax. You may incur
penalties under the estimated tax rules if your withholding and estimated tax
payments are not sufficient. You can reduce or defer the income tax on a distri-
bution by directly or indirectly rolling such distribution over to another IRA or
eligible plan. You should consult your tax advisor for additional information.

State tax will be withheld if, at the time of your distribution, your address
is within one of the mandatory withholding states and you have federal
income tax withheld. State taxes will be withheld from your distribution in
accordance with the respective state rules.

Proxy Voting Guidelines

American Century Investment Management, Inc., the funds’ investment
advisor, is responsible for exercising the voting rights associated with the
securities purchased and/or held by the funds. A description of the policies
and procedures the advisor uses in fulfilling this responsibility is available
without charge, upon request, by calling 1-800-345-2021. It is also available

on American Century Investments’ website at americancentury.com and on
the Securities and Exchange Commission’s website at sec.gov. Information
regarding how the investment advisor voted proxies relating to portfolio
securities during the most recent 12-month period ended June 30 is available
on the “About Us” page at americancentury.com. It is also available at sec.gov.

Quarterly Portfolio Disclosure

The funds file their complete schedule of portfolio holdings with the
Securities and Exchange Commission (SEC) for the first and third quarters
of each fiscal year on Form N-Q. The funds’ Forms N-Q are available on
the SEC’s website at sec.gov, and may be reviewed and copied at the SEC’s
Public Reference Room in Washington, DC. Information on the operation
of the Public Reference Room may be obtained by calling 1-800-SEC-0330.
The funds also make their complete schedule of portfolio holdings for

the most recent quarter of their fiscal year available on their website at
americancentury.com and, upon request, by calling 1-800-345-2021.
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Index Definitions

The following indices are used to illustrate investment market, sector, or
style performance or to serve as fund performance comparisons. They are
not investment products available for purchase.

The Lipper Equity Income Funds Index is an equally-weighted index of, typically,
the 30 largest equity income mutual funds that purchase securities of
companies of all market capitalizations.

The Lipper Multi-Cap Value Funds Index is an equally-weighted index of, typically,
the 30 largest mutual funds that use a value investment strategy to purchase
securities of companies of all market capitalizations.

The Russell 1000 Index is a market-capitalization weighted, large-cap index
created by Frank Russell Company to measure the performance of the 1,000
largest publicly traded U.S. companies, based on total market capitalization.

The Russell 1000® Growth Index measures the performance of those Russell 1000
Index companies (the 1,000 largest publicly traded U.S. companies, based
on total market capitalization) with higher price-to-book ratios and higher
forecasted growth values.

The Russell 1000 Value Index measures the performance of those Russell 1000

Index companies (the 1,000 largest publicly traded U.S. companies, based
on total market capitalization) with lower price-to-book ratios and lower

forecasted growth values.

The Russell 2000” Index is a market-capitalization weighted index created

by Frank Russell Company to measure the performance of the 2,000
smallest of the 3,000 largest publicly traded U.S. companies, based on total
market capitalization.

The Russell 2000® Growth Index measures the performance of those Russell 2000
Index companies (the 2,000 smallest of the 3,000 largest publicly traded U.S.
companies, based on total market capitalization) with higher price-to-book
ratios and higher forecasted growth values.

The Russell 2000 Value Index measures the performance of those Russell 2000
Index companies (the 2,000 smallest of the 3,000 largest publicly traded U.S.
companies, based on total market capitalization) with lower price-to-book
ratios and lower forecasted growth values.

The Russell 3000 Value Index measures the performance of those Russell 3000
Index companies (the 3,000 largest U.S. companies based on total market
capitalization) with lower price-to-book ratios and lower forecasted
growth values.

The Russell Midcap® Index measures the performance of the 800 smallest

of the 1,000 largest publicly traded U.S. companies, based on total
market capitalization.
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The Russell Midcap® Growth Index measures the performance of those Russell
Midcap Index companies (the 800 smallest of the 1,000 largest publicly
traded U.S. companies, based on total market capitalization) with higher
price-to-book ratios and higher forecasted growth values.

The Russell Midcap® Value Index measures the performance of those Russell
Midcap Index companies (the 800 smallest of the 1,000 largest publicly
traded U.S. companies, based on total market capitalization) with lower
price-to-book ratios and lower forecasted growth values.

The S&P 500 Index is a market value-weighted index of the stocks of 500
publicly traded U.S. companies chosen for market size, liquidity, and
industry group representation that are considered to be leading firms in
dominant industries. Each stock’s weight in the index is proportionate to its
market value. Created by Standard & Poor’s, it is considered to be a broad
measure of U.S. stock market performance.
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