BRIDGE BUILDER TRUST
Supplement dated August 28, 2015 to the Statement of Additional Information ("SAI") for
the Bridge Builder Bond Fund, dated October 28, 2014, and
the Bridge Builder Large Cap Growth Fund, Bridge Builder Large Cap Value Fund, Bridge Builder
Small/Mid Cap Growth Fund and Bridge Builder Small/Mid Cap Value Fund, each dated April 27, 2015, and
the Bridge Builder Core Plus Bond Fund and Bridge Builder International Equity Fund, each dated July 6,
2015.
This supplement provides new and additional information beyond that contained in each
SAI and should be read in conjunction with each SAI.

Effective August 1, 2015, Michelle Keeley is appointed to the Board of Trustees of Bridge Builder Trust. In
addition, Ms. Keeley is appointed as a member of the Audit Committee and the Governance and Nominating
Committee.
1.

The following information is added to the table under the caption entitled “TRUSTEES AND EXECUTIVE
OFFICERS” in each SAI.

Name, Age and Address

Position with
the Trust

Term of
Office and
Length of
Time
Served

Principal
Occupation
During Past
Five Years

Number of
Portfolios
in Fund
Complex(3)
Overseen
by Trustees

Other
Directorships
Held During
Past Five Years

Independent Trustees of the
Trust(1)
Michelle Keeley
(Born: 1964)
12555 Manchester Road
St. Louis, MO 63131

2.

Trustee

Indefinite
Retired;
Term;
Executive Vice
August 2015 President,
Ameriprise
Financial
Services, Inc.
(2002 – 2010).

7

Independent
Director, Federal
Home Loan
Bank; Blake
School Board of
Trustees; Inside
Director,
Ameriprise Bank,
FSB.

The following is added to the section of each SAI under the caption entitled “TRUSTEES AND EXECUTIVE
OFFICERS – Additional Information Concerning the Board of Trustees -- Information about Each of the
Trustee’s Qualification, Experience, Attributes or Skills.”

Ms. Keeley has significant financial services and mutual fund experience as an executive vice president for
Ameriprise Financial Services, Inc. where she was responsible for managerial oversight for fixed income portfolio
management, research and trading as well as the value and mid-cap growth equity portfolio management and
research teams. As an EVP at Ameriprise, Ms. Keeley also served on the Balance Sheet Management Committee
and Capital Markets Committee. She has over 20 years of experience in the mutual fund industry. Ms. Keeley also
has experience as a director on several corporate and non-profit boards.

3.

The following replaces the information contained in the table under the caption entitled “TRUSTEES AND
EXECUTIVE OFFICERS – Compensation” in each SAI.

Name of
Person/Position
Jean E. Carter,
Independent Trustee
Janice L. Innis-Thompson,
Independent Trustee
Michelle Keeley,
Independent Trustee(1)
William N. Scheffel,
Independent Trustee
John M. Tesoro,
Independent Trustee
William H. Broderick III,
Interested Trustee(2)
William E. Fiala,
Interested Trustee(2)
(1)
(2)
(3)

Pension or Retirement
Aggregate
Benefits Accrued as
Compensation
Part of Portfolio
From the Trust
Expenses

Annual Benefits
Upon
Retirement

Total Compensation
from the Fund and
Fund
Complex (3) Paid
to Trustees

$68,500

N/A

N/A

$68,500

$68,500

N/A

N/A

$68,500

None

N/A

N/A

None

$63,500

N/A

N/A

$63,500

$68,500

N/A

N/A

$68,500

None

N/A

N/A

None

None

N/A

N/A

None

Ms. Keeley was appointed to the Board as an Independent Trustee, effective August 1, 2015.
The Interested Trustees do not receive compensation from the Trust for their service as Trustees.
The “Fund Complex” is comprised of the seven funds offered by the Trust, including others not offered in the SAIs.

PLEASE RETAIN THIS SUPPLEMENT WITH EACH SAI FOR FUTURE REFERENCE.

STATEMENT OF ADDITIONAL INFORMATION
July 6, 2015

Bridge Builder Trust
BRIDGE BUILDER CORE PLUS BOND FUND
Ticker Symbol: BBCPX

12555 Manchester Road
St. Louis, MO 63131
1.855.823.3611
www.bridgebuildermutualfunds.com
This Statement of Additional Information (“SAI”) is not a prospectus and it should be read in conjunction
with the Prospectus for the Bridge Builder Core Plus Bond Fund (the “Fund”), a series of Bridge Builder
Trust (the “Trust”) dated July 6, 2015, advised by Olive Street Investment Advisers, LLC (the “Adviser”).
Copies of the Fund’s Prospectus are available at www.bridgebuildermutualfunds.com or by calling the
above number.
The Adviser has retained certain investment managers as Sub-advisers (each a “Sub-adviser,” and,
collectively, the “Sub-advisers”), each responsible for portfolio management of a portion of the Fund’s
total assets.
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THE TRUST
The Trust is a Delaware statutory trust organized under the laws of the State of Delaware on December 19,
2012, and is registered with the Securities and Exchange Commission (the “SEC”) as an open-end
management investment company under the Investment Company Act of 1940, as amended (the
“1940 Act”). The Trust’s Agreement and Declaration of Trust (the “Declaration of Trust”) permits the
Trust’s Board of Trustees (the “Board”) to issue an unlimited number of full and fractional shares of
beneficial interest, without par value, which may be issued in any number of series. The Trust may also
issue separate classes of shares of any series. Currently, the Trust consists of seven series, six of which are
offered in a different prospectus and SAI. The Fund offers one class of shares. The Board may from time
to time issue other series (and multiple classes of such series), the assets and liabilities of which will be
separate and distinct from any other series.
The Fund has not commenced operations as of the date of this SAI.
The Fund’s Prospectus and this SAI are a part of the Trust’s Registration Statement filed with the SEC.
Copies of the complete Registration Statement may be obtained from the SEC upon payment of the
prescribed fee or may be accessed free of charge at the SEC’s website at sec.gov.

INVESTMENT STRATEGIES, POLICIES, SECURITIES AND INVESTMENTS AND
RISKS
Pursuant to the Names Rule of Rule 35d-1 under the 1940 Act (the “Names Rule”), the Fund has adopted
a non-fundamental policy to invest, under normal circumstances at least 80% of its net assets (plus the
amount of borrowings for investment purposes) in fixed income securities of any maturity or duration and
other instruments, such as derivatives, with economic characteristics similar to fixed income securities,
and certain investment companies that seek to track the performance of fixed income securities.
Shareholders will receive at least 60 days’ notice of any change to the Fund’s non-fundamental policy
complying with the Names Rule.
The Fund is diversified. This means that with respect to 75% of its total assets, the Fund may not
purchase securities of any issuer (other than obligations of, or guaranteed by, the U.S. government or its
agencies, or instrumentalities or securities of other investment companies) if, as a result, more than 5% of
the Fund’s total assets would be invested in the securities of such issuer, or more than 10% of the issuer’s
voting securities would be held by the Fund. Under applicable federal securities laws, the diversification
of a mutual fund’s holdings is measured at the time a fund purchases a security. However, if the Fund
purchases a security and holds it for a period of time, the security may become a larger percentage of the
Fund’s total assets due to movements in the financial markets. If the market affects several securities held
by the Fund, the Fund may have a greater percentage of its assets invested in securities of fewer issuers.
Accordingly, the Fund would be subject to the risk that its performance may be hurt disproportionately by
the poor performance of relatively few securities despite the fund qualifying as a diversified fund under
applicable federal securities laws.
The investment objectives, policies, strategies, risks and limitations discussed in this SAI may be changed
without shareholder approval unless otherwise noted.
The following are descriptions of the permitted investments and investment practices of the Fund and the
associated risk factors. The Fund may purchase any of these instruments and/or engage in any of these
investment practices unless such investment activity or practice is directly inconsistent with, or not
permitted by, a specific Fund investment policy as stated below or in the Fund’s prospectus. The Fund is
free to reduce or eliminate its activity in any of these areas. The Fund will only purchase an investment
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and/or engage in any of the below investment practices if such investment or investment practices is
determined to be advantageous to the Fund by the Adviser and/or Sub-advisers.
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Municipal Securities
The Fund may invest in securities issued by states, territories, possessions, municipalities and other
political subdivisions, agencies, authorities and instrumentalities of states, territories, possessions and
multi-state agencies or authorities (referred to herein as “Municipal Bonds”).
Municipal Bonds share the structural attributes of debt/fixed income securities in general, but are issued
by states, municipalities and other political subdivisions, agencies, authorities and instrumentalities of
states and multi-state agencies or authorities. The Municipal Bonds which the Fund may purchase include
general obligation bonds and limited obligation bonds (or revenue bonds); including industrial
development bonds issued pursuant to former federal tax law. Under the Internal Revenue Code, certain
limited obligation bonds are considered “private activity bonds” and interest paid on such bonds is treated
as an item of tax preference for purposes of calculating federal alternative minimum tax liability.
General obligation bonds are obligations involving the credit of an issuer possessing taxing power and are
payable from such issuer’s general revenues and not from any particular source. Limited obligation bonds
are payable only from the revenues derived from a particular facility or class of facilities or, in some
cases, from the proceeds of a special excise or other specific revenue source. Tax-exempt private activity
bonds and industrial development bonds generally are not payable from the issuing authority's general
revenues but instead the corporate user (and/or any guarantor) is responsible for payment of interest and
principal. Accordingly, the credit and quality of private activity bonds and industrial development bonds
are usually related to the credit of the corporate user of a particular facility or class of facilities.
The Fund may invest a substantial portion of Fund assets in Municipal Bonds that finance projects
relating to education, health care, housing, transportation and utilities, and may make significant
investments in industrial development bonds. These types of bonds may be more sensitive to adverse
economic, business or political developments than other types of municipal bonds.
The Fund may invest in pre-refunded Municipal Bonds or bonds that have been escrowed to maturity.
These structures are generally employed by issuers of Municipal Bonds to effectively replace bonds
issued at higher interest rates with bonds issued at lower interest rates. Proceeds of the newly issued,
lower interest bonds are placed in an escrow account established by a municipality and an independent
escrow agent and pledged to pay the principal and interest of the higher interest rate bonds. The principal
for pre-refunded bonds is repaid at a specified early redemption date (i.e. call date) while the principal for
escrowed-to-maturity bonds is paid at the bond's original maturity date. Typically, the escrow account
holds U.S. Treasury securities or other obligations of the U.S. Government (including its agencies and
instrumentalities (“Agency Securities”)). The pledged securities fulfill the original pledge of payments by
the municipality, however, the escrow account does not eliminate the potential for price movement of the
pre-refunded or escrowed-to-maturity bond before redemption. Consequently, investments in prerefunded or escrowed-to-maturity Municipal Bonds may subject the Fund to interest rate risk, market risk
and credit risk. In addition, while a secondary market exists for pre-refunded Municipal Bonds, if the
Fund sells pre-refunded or escrowed-to-maturity Municipal Bonds prior to redemption, the price received
may be more or less than the Fund's purchase cost, depending on market conditions at the time of sale. To
the extent permitted by the Securities and Exchange Commission (“SEC”) and the Internal Revenue
Service (“IRS”), the Fund’s investment in pre-refunded Municipal Bonds backed by U.S. Treasury and
Agency securities in the manner described above, will, for purposes of diversification tests applicable to
certain funds, be considered an investment in the respective U.S. Treasury and Agency securities.
The Fund may invest in municipal lease obligations. Municipal leases are instruments, or participations in
instruments, issued in connection with lease obligations or installment purchase contract obligations of
municipalities (“municipal lease obligations”). Although municipal lease obligations do not constitute
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general obligations of the issuing municipality, a lease obligation may be backed by the municipality’s
covenant to budget for, appropriate funds for and make the payments due under the lease obligation.
However, certain municipal lease obligations contain “non-appropriation” clauses, which provide that the
municipality has no obligation to make lease or installment purchase payments in future years unless
money is appropriated for such purpose in the relevant years. In deciding whether to purchase a lease
obligation, the Fund's Sub-advisers may assess such factors as the financial condition of the borrower, the
merits of the project, the level of public support for the project, and the legislative history of lease
financing in the state. Municipal lease obligations may be less readily marketable than other municipal
securities. Certain lease obligation bonds may be financed through a certificate of participation through
which investors are entitled to receive a portion of the lease payments from the project being financed.
Projects financed with certificates of participation generally are not subject to state constitutional debt
limitations or other statutory requirements that may apply to other municipal securities. Payments by the
public entity on the obligation underlying the certificates are derived from available revenue sources. That
revenue might be diverted to the funding of other municipal service projects. Payments of interest and/or
principal with respect to the certificates are not guaranteed and do not constitute an obligation of a state or
any of its political subdivisions.
Municipal leases may also be subject to “abatement risk.” The leases underlying certain municipal lease
obligations may state that lease payments are subject to partial or full abatement. That abatement might
occur, for example, if material damage to or destruction of the leased property interferes with the lessee’s
use of the property. However, in some cases that risk might be reduced by insurance covering the leased
property, or by the use of credit enhancements such as letters of credit to back lease payments, or perhaps
by the lessee’s maintenance of reserve monies for lease payments. While the obligation might be secured
by the lease, it might be difficult to dispose of that property in case of a default.
The Fund may seek to enhance its yield through the purchase of municipal private placements. These
securities are sold through private negotiations, usually to institutions or mutual funds, and generally have
resale restrictions. Their yields are usually higher than comparable public securities to compensate the
investor for their limited marketability. The Fund may not invest more than 15% of its net assets in
illiquid securities, including unmarketable private placements.
The Fund may invest in Municipal Bonds with credit enhancements such as letters of credit, municipal
bond insurance and Standby Bond Purchase Agreements (“SBPAs”). Letters of credit are issued by a third
party, usually a bank, to enhance liquidity and ensure repayment of principal and any accrued interest if
the underlying Municipal Bond should default. Municipal bond insurance, which is usually purchased by
the bond issuer from a private, nongovernmental insurance company, provides an unconditional and
irrevocable guarantee that the insured bond’s principal and interest will be paid when due. Insurance does
not guarantee the price of the bond or the share price of any fund. The credit rating of an insured bond
reflects the credit rating of the insurer, based on its claims-paying ability. The obligation of a municipal
bond insurance company to pay a claim extends over the life of each insured bond. Although defaults on
insured Municipal Bonds have been low to date and municipal bond insurers have met their claims, there
is no assurance this will continue. A higher-than-expected default rate could strain the insurer’s loss
reserves and adversely affect its ability to pay claims to bondholders. A significant portion of insured
Municipal Bonds that have been issued and are outstanding are insured by a small number of insurance
companies, an event involving one or more of these insurance companies, such as a credit rating
downgrade, could have a significant adverse effect on the value of the Municipal Bonds insured by that
insurance company and on the Municipal Bond markets as a whole. Downgrades of certain insurance
companies have negatively impacted the price of certain insured Municipal Bonds. Given the large
number of potential claims against the insurers of Municipal Bonds, there is a risk that they will not be
able to meet all future claims. An SBPA is a liquidity facility provided to pay the purchase price of bonds
that cannot be re-marketed. The obligation of the liquidity provider (usually a bank) is only to advance
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funds to purchase tendered bonds that cannot be remarketed and does not cover principal or interest under
any other circumstances. The liquidity provider’s obligations under the SBPA are usually subject to
numerous conditions, including the continued creditworthiness of the underlying borrower.
Municipal Bonds are subject to credit and market risk. Generally, prices of higher quality issues tend to
fluctuate more with changes in market interest rates than prices of lower quality issues and prices of
longer maturity issues tend to fluctuate more than prices of shorter maturity issues. The economic and
revenue performance of states and their agencies and municipalities may be significantly impacted by
trends in the national economy, particularly by factors such as unemployment and the housing market
which may directly impact revenue production of certain issuers of municipal securities. Poor economic
performance may increase the likelihood that issuers of securities in which the Fund may invest will be
unable to meet their obligations, that the values of securities in which the Fund invests will decline
significantly, and that the liquidity of such securities will be impaired. In addition, the value of Municipal
Bonds may also be affected by uncertainties involving the taxation of Municipal Bonds or the rights of
Municipal Bond holders in the event of a bankruptcy.
The Fund may purchase and sell portfolio investments to take advantage of changes or anticipated
changes in yield relationships, markets or economic conditions. The Fund also may sell Municipal Bonds
due to changes in the Sub-adviser’s evaluation of the issuer or cash needs resulting from redemption
requests for Fund shares. The secondary market for Municipal Bonds typically has been less liquid than
that for taxable debt/fixed income securities, and this may affect the Fund’s ability to sell particular
Municipal Bonds at quoted market prices, especially in periods when other investors are attempting to sell
the same securities. Additionally, Municipal Bonds rated below investment grade (i.e., high yield
Municipal Bonds) may not be as liquid as higher-rated Municipal Bonds. Reduced liquidity in the
secondary market may have an adverse impact on the market price of a Municipal Bond and on the
Fund’s ability to sell a Municipal Bond in response to changes or anticipated changes in economic
conditions or to meet the Fund’s cash needs. Reduced liquidity may also make it more difficult to obtain
market quotations based on actual trades for purposes of valuing the Fund’s portfolio.
Prices and yields on Municipal Bonds are dependent on a variety of factors, including general financial
market conditions, the financial condition of the issuer, general conditions of the Municipal Bond market,
the size of a particular offering, the maturity of the obligation and the rating of the issue. A number of
these factors, including the ratings of particular issues, are subject to change from time to time.
Information about the financial condition of an issuer of Municipal Bonds may not be as extensive as that
which is made available by corporations whose securities are publicly traded.
The Fund may purchase custodial receipts representing the right to receive either the principal amount or
the periodic interest payments or both with respect to specific underlying Municipal Bonds. In a typical
custodial receipt arrangement, an issuer or third party owner of Municipal Bonds deposits the bonds with
a custodian in exchange for two classes of custodial receipts. The two classes have different
characteristics, but, in each case, payments on the two classes are based on payments received on the
underlying Municipal Bonds. In no event will the aggregate interest paid with respect to the two classes
exceed the interest paid by the underlying Municipal Bond. Custodial receipts are sold in private
placements. The value of a custodial receipt may fluctuate more than the value of a Municipal Bond of
comparable quality and maturity.
The perceived increased likelihood of default among issuers of Municipal Bonds may result in
constrained liquidity, increased price volatility and credit downgrades of issuers of Municipal Bonds.
Local and national market forces—such as declines in real estate prices and general business activity—
may result in decreasing tax bases, fluctuations in interest rates, and increasing construction costs, all of
which could reduce the ability of certain issuers of Municipal Bonds to repay their obligations. Certain
issuers of Municipal Bonds have also been unable to obtain additional financing through, or must pay
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higher interest rates on, new issues, which may reduce revenues available for issuers of Municipal Bonds
to pay existing obligations. In addition, events have demonstrated that the lack of disclosure rules in this
area can make it difficult for investors to obtain reliable information on the obligations underlying
Municipal Bonds. Adverse developments in the Municipal Bond market may negatively affect the value
of all or a substantial portion of a fund’s holdings in Municipal Bonds.
Obligations of issuers of Municipal Bonds are subject to the provisions of bankruptcy, insolvency and
other laws affecting the rights and remedies of creditors. Congress or state legislatures may seek to extend
the time for payment of principal or interest, or both, or to impose other constraints upon enforcement of
such obligations. There is also the possibility that as a result of litigation or other conditions, the power or
ability of issuers to meet their obligations for the payment of interest and principal on their Municipal
Bonds may be materially affected or their obligations may be found to be invalid or unenforceable. Such
litigation or conditions may from time to time have the effect of introducing uncertainties in the market
for Municipal Bonds or certain segments thereof, or of materially affecting the credit risk with respect to
particular bonds. Adverse economic, business, legal or political developments might affect all or a
substantial portion of the Fund’s Municipal Bonds in the same manner.
From time to time, proposals have been introduced before Congress for the purpose of restricting or
eliminating the federal income tax exemption for interest on certain types of Municipal Bonds.
Additionally, certain other proposals have been introduced that would have the effect of taxing a portion
of exempt interest and/or reducing the tax benefits of receiving exempt interest. It can be expected that
similar proposals may be introduced in the future. As a result of any such future legislation, the
availability of such Municipal Bonds for investment by the Fund and the value of such Municipal Bonds
held by the Fund may be affected. In addition, it is possible that events occurring after the date of a
Municipal Bond’s issuance, or after the Fund’s acquisition of such obligation, may result in a
determination that the interest paid on that obligation is taxable, in certain cases retroactively.
The Adviser or the Sub-advisers, as applicable, relies on the opinion of the issuer's counsel, which is
rendered at the time the security is issued, to determine whether the security is fit, with respect to its
validity and tax status, to be purchased by the Fund. The Adviser, the Sub-advisers and the Fund do not
guarantee this opinion is correct, and there is no assurance that the IRS will agree with such counsel's
opinion.
Equity Securities
The Fund may purchase equity securities including common stock but the Fund's investment in all equity
and equity-like securities may not exceed 10%. All investments in equity securities are subject to market
risks that may cause their prices to fluctuate over time. Historically, the equity markets have moved in
cycles and the value of the Fund’s securities may fluctuate substantially from day-to-day. Owning an
equity security that currently pays dividends can also subject the Fund to the risk that the issuer may
discontinue paying dividends.
To the extent the Fund invests in the equity securities of small- or medium-sized companies, it will be
exposed to the risks of small- and medium-sized companies. Such companies may have narrower markets
for their goods and/or services and may have more limited managerial and financial resources than larger,
more established companies. Furthermore, such companies may have limited product lines or services,
markets, or financial resources.
In addition, because these stocks may not be well-known to the investing public, do not have significant
institutional ownership and are typically followed by fewer security analysts, there will normally be less
publicly available information concerning these securities compared to what is available for the securities
of larger companies. Adverse publicity and investor perceptions can decrease the value and liquidity of
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securities of small- or medium-sized companies held by the Fund. As a result, the performance of smalland medium-sized securities can be more volatile and they face greater risk of business failure, which
could increase the volatility of the Fund and cause the Fund to lose money.
Common Stock. Common stocks represent a proportionate share of the ownership of a company and its
value is influenced by a variety of factors including the success of the company’s business, any income
paid to stockholders, the value of its assets, and general market conditions. In addition to the general risks
set forth above, investments in common stock are subject to the risk that in the event a company in which
the Fund invests is liquidated, the holders of preferred stock and creditors of that company will be paid in
full before any payments are made to the Fund as a holder of common stock. Consequently, it is possible
that all assets of a company in liquidation will be exhausted before any payments are made to the Fund.
Preferred Stock. Preferred stocks represent an equity or ownership interest in an issuer but do not
ordinarily carry voting rights, although they may carry limited voting rights. Preferred stocks also
normally have preference over the corporation’s assets and earnings. For example, preferred stocks have
preference over common stock in the payment of dividends. Preferred stocks normally pay dividends at a
specified rate and may entitle the holder to acquire the issuer’s stock by exchange or purchase for a
predetermined rate. However, preferred stock may be purchased where the issuer has omitted, or is in
danger of omitting, payment of its dividend. Such investments would be made primarily for their capital
appreciation potential. In the event an issuer is liquidated or declares bankruptcy, the claims of bond
owners take precedence over the claims of preferred and common stock owners. Certain classes of
preferred stock are convertible into shares of common stock of the issuer. By holding convertible
preferred stock, the Fund can receive a steady stream of dividends and still have the option to convert the
preferred stock to common stock. Although preferred stock is subject to many of the same risks as
common stock it also shares certain risks that are typically associated with debt securities. For example,
preferred stock prices may fluctuate in response to changing interest rates and as perceptions about the
creditworthiness of the issuer change.
Warrants. Warrants are instruments that entitle the holder to buy an equity security at a specific price for
a specific period of time. Changes in the value of a warrant do not necessarily correspond to changes in
the value of its underlying security. The price of a warrant may be more volatile than the price of its
underlying security, and a warrant may offer greater potential for capital appreciation as well as capital
loss. Warrants do not entitle a holder to dividends or voting rights with respect to the underlying security
and do not represent any rights in the assets of the issuing company. A warrant ceases to have value if it
is not exercised prior to its expiration date. These factors can make warrants more speculative than other
types of investments.
Convertible Securities. Convertible securities are bonds, debentures, notes, preferred stocks or other
securities that may be converted or exchanged (by the holder or by the issuer) into shares of the
underlying common stock (or cash or securities of equivalent value) at a stated exchange ratio. A
convertible security may also be called for redemption or conversion by the issuer after a particular date
and under certain circumstances (including a specified price) established upon issue. If a convertible
security held by the Fund is called for redemption or conversion, the Fund could be required to tender it
for redemption, convert it into the underlying common stock, or sell it to a third party.
Convertible securities generally have less potential for gain or loss than common stocks. Convertible
securities generally provide yields higher than the underlying common stocks, but generally lower than
comparable non-convertible securities. Because convertible securities generally provide yields higher
than the underlying common stocks, convertible securities generally sell at a price above their
“conversion value,” which is the current market value of the stock to be received upon conversion. The
difference between this conversion value and the price of convertible securities will vary over time
depending on changes in the value of the underlying common stocks and interest rates. When the
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underlying common stocks decline in value, convertible securities will tend not to decline to the same
extent because of the interest or dividend payments and the repayment of principal at maturity for certain
types of convertible securities. However, securities that are convertible other than at the option of the
holder generally do not limit the potential for loss to the same extent as securities convertible at the option
of the holder. When the underlying common stocks rise in value, the value of convertible securities may
also be expected to increase. At the same time, however, the difference between the market value of
convertible securities and their conversion value will narrow, which means that the value of convertible
securities will generally not increase to the same extent as the value of the underlying common stocks.
Because convertible securities may also be interest-rate sensitive, their value may increase as interest
rates fall and decrease as interest rates rise. Convertible securities are also subject to credit risk, and are
often issued by companies with lower credit quality.
Depositary Receipts. American Depositary Receipts (“ADRs”), as well as other “hybrid” forms of ADRs,
including European Depositary Receipts (“EDRs”) and Global Depositary Receipts (“GDRs”), are
certificates evidencing ownership of shares of a foreign issuer. Depositary receipts are securities that
evidence ownership interests in a security or a pool of securities that have been deposited with a
“depository” and may be sponsored or unsponsored. These certificates are issued by depository banks and
generally trade on an established market in the United States or elsewhere. The underlying shares are
held in trust by a custodian bank or similar financial institution in the issuer’s home country. The
depository bank may not have physical custody of the underlying securities at all times and may charge
fees for various services, including forwarding dividends and interest and corporate actions. ADRs are
alternatives to directly purchasing the underlying foreign securities in their national markets and
currencies. However, ADRs continue to be subject to many of the risks associated with investing directly
in foreign securities, which are discussed below.
For ADRs, the depository is typically a U.S. financial institution and the underlying securities are issued
by a foreign issuer. For other depositary receipts, the depository may be a foreign or a U.S. entity, and the
underlying securities may have a foreign or a U.S. issuer. Depositary receipts will not necessarily be
denominated in the same currency as their underlying securities. Generally, ADRs are issued in
registered form, denominated in U.S. dollars, and designed for use in the U.S. securities markets. Other
depositary receipts, such as GDRs and EDRs, may be issued in bearer form and denominated in other
currencies, and are generally designed for use in securities markets outside the U.S. While the two types
of depositary receipt facilities (unsponsored or sponsored) are similar, there are differences regarding a
holder’s rights and obligations and the practices of market participants. A depository may establish an
unsponsored facility without participation by (or acquiescence of) the underlying issuer; typically,
however, the depository requests a letter of non-objection from the underlying issuer prior to establishing
the facility. Holders of unsponsored depositary receipts generally bear all the costs of the facility. The
depository usually charges fees upon deposit and withdrawal of the underlying securities, the conversion
of dividends into U.S. dollars or other currency, the disposition of non-cash distributions, and the
performance of other services. The depository of an unsponsored facility frequently is under no
obligation to distribute shareholder communications received from the underlying issuer or to pass
through voting rights to depositary receipt holders with respect to the underlying securities.
Sponsored depositary receipt facilities are created in generally the same manner as unsponsored facilities,
except that sponsored depositary receipts are established jointly by a depository and the underlying issuer
through a deposit agreement. The deposit agreement sets out the rights and responsibilities of the
underlying issuer, the depository, and the depositary receipt holders. With sponsored facilities, the
underlying issuer typically bears some of the costs of the depositary receipts (such as dividend payment
fees of the depository), although most sponsored depositary receipts agree to distribute notices of
shareholders meetings, voting instructions, and other shareholder communications and information to the
depositary receipt holders at the underlying issuer’s request.
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For purposes of the Fund’s investment policies, investments in depositary receipts will be deemed to be
investments in the underlying securities. Thus, a depositary receipt representing ownership of common
stock will be treated as common stock. Depositary receipts do not eliminate all of the risks associated
with directly investing in the securities of foreign issuers, and depositary receipts are subject to many of
the risks associated with investing directly in foreign securities, which are discussed below.
Initial Public Offerings (“IPOs”). The Fund may invest in securities of companies offering shares in
IPOs. IPOs may have a magnified performance impact on a fund with a small asset base. The impact of
IPOs on the Fund’s performance likely will decrease as the Fund’s asset size increases, which could
reduce the Fund’s total returns. IPOs may not be consistently available to the Fund for investing,
particularly as the Fund’s asset base grows. Because IPO shares frequently are volatile in price, the Fund
may hold IPO shares for a very short period of time. This may increase the turnover of the Fund’s
portfolio and may lead to increased expenses for the Fund, such as commissions and transaction costs. If
the Fund were to sell IPO shares, the Fund may realize taxable gains it will subsequently distribute to
shareholders. In addition, the market for IPO shares can be speculative and/or inactive for extended
periods of time. The limited number of shares available for trading in some IPOs may make it more
difficult for the Fund to buy or sell significant amounts of shares without an unfavorable impact on
prevailing prices. Holders of IPO shares can be affected by substantial dilution in the value of their
shares, by sales of additional shares and by concentration of control in existing management and principal
shareholders.
The Fund’s investment in IPO shares may include the securities of unseasoned companies (companies
with less than three years of continuous operations), which presents risks considerably greater than
common stocks of more established companies. These companies may have limited operating histories
and their prospects for profitability may be uncertain. These companies may be involved in new and
evolving businesses and may be vulnerable to competition and changes in technology, markets and
economic conditions. They may be more dependent on key managers and third parties and may have
limited product lines.
Inflation-Protected Securities
The Fund may invest in U.S. Treasury Inflation Protected Securities (“U.S. TIPS”), which are fixed
income securities issued by the U.S. Department of Treasury, the principal amounts of which are adjusted
daily based upon changes in the rate of inflation. The Fund may also invest in other inflation-protected
securities issued by non-U.S. Governments or by private issuers. U.S. TIPS pay interest on a semiannual
basis, equal to a fixed percentage of the inflation-adjusted principal amount. The interest rate on these
bonds is fixed at issuance, but over the life of the bond this interest may be paid on an increasing or
decreasing principal value that has been adjusted for inflation.
Repayment of the original bond principal upon maturity (as adjusted for inflation) is guaranteed for U.S.
TIPS, even during a period of deflation. However, because the principal amount of U.S. TIPS would be
adjusted downward during a period of deflation, the Fund will be subject to deflation risk with respect to
its investments in these securities. In addition, the current market value of the bonds is not guaranteed,
and will fluctuate. If the Fund purchases in the secondary market U.S. TIPS whose principal values have
been adjusted upward due to inflation since issuance, the Fund may experience a loss if there is a
subsequent period of deflation. The Fund may also invest in other inflation-related bonds which may or
may not provide a guarantee of principal and, therefore, subject the Fund to counterparty risk with respect
to the issuer. If a guarantee of principal is not provided, the adjusted principal value of the bond repaid at
maturity may be less than the original principal amount.
The periodic adjustment of U.S. TIPS is calculated by the U.S. Treasury and is currently tied to the CPIU. The CPI-U is a measurement of changes in the cost of living, made up of components such as housing,
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food, transportation and energy. Inflation-protected bonds issued by a non-U.S. Government are generally
adjusted to reflect a comparable inflation index, calculated by that government. There can be no assurance
that the CPI-U or any non-U.S. inflation index will accurately measure the real rate of inflation in the
prices of goods and services. If interest rates rise due to reasons other than inflation (for example, due to
changes in currency exchange rates), investors in these securities may not be protected to the extent that
the increase is not reflected in the bond’s inflation measure. In addition, there can be no assurance that the
rate of inflation in a non-U.S. country will be correlated to the rate of inflation in the United States.
In general, the value of inflation-protected bonds is expected to fluctuate in response to changes in real
interest rates, which are in turn tied to the relationship between nominal interest rates and the rate of
inflation. Therefore, if inflation were to rise at a faster rate than nominal interest rates, real interest rates
might decline, leading to an increase in value of inflation-protected bonds. In contrast, if nominal interest
rates increased at a faster rate than inflation, real interest rates might rise, leading to a decrease in value of
inflation-protected bonds. If inflation is lower than expected during the period the Fund holds the
security, the Fund may earn less on the security than on a conventional bond. Any increase in principal
value is taxable in the year the increase occurs, even though holders do not receive cash representing the
increase at that time. As a result, if the Fund invests in inflation-protected securities, it could be required
at times to liquidate other investments, including when it is not advantageous to do so, in order to satisfy
its distribution requirements as a regulated investment company ("RIC") and to eliminate any fund-level
income tax liability under the Code.
Private Investments
Private Placement and Restricted Securities. The Fund may invest in securities that are purchased in
private placements and, accordingly, are subject to restrictions on resale as a matter of contract or under
federal securities laws. Because there may be relatively few potential purchasers for such investments,
especially under adverse market or economic conditions or in the event of adverse changes in the
financial condition of the issuer, the Fund could find it more difficult to sell such securities when a Subadviser believes it advisable to do so or may be able to sell such securities only at prices lower than if
such securities were more widely held. At times, it may also be more difficult to determine the fair value
of such securities for purposes of computing the Fund’s net asset value.
While such private placements may offer attractive opportunities for investment not otherwise available
on the open market, the securities so purchased are often restricted securities, i.e., securities which cannot
be sold to the public without registration under the Securities Act of 1933, as amended (the "Securities
Act") or the availability of an exemption from registration (such as Rules 144 or 144A), or which are not
readily marketable because they are subject to other legal or contractual delays in or restrictions on resale.
The absence of a trading market can make it difficult to ascertain a market value for illiquid investments.
Disposing of illiquid investments may involve time-consuming negotiation and legal expenses, and it may
be difficult or impossible for the Fund to sell them promptly at an acceptable price. The Fund may have to
bear the extra expense of registering such securities for resale and the risk of substantial delay in effecting
such registration. In addition, market quotations are less readily available. The judgment of a Sub-adviser
may at times play a greater role in valuing these securities than in the case of publicly traded securities.
Generally speaking, restricted securities may be sold only to qualified institutional buyers, or in a
privately negotiated transaction to a limited number of purchasers, or in limited quantities after they have
been held for a specified period of time and other conditions are met pursuant to an exemption from
registration, or in a public offering for which a registration statement is in effect under the Securities Act.
The Fund may be deemed to be an underwriter for purposes of the Securities Act when selling restricted
securities to the public, and in such event the Fund may be liable to purchasers of such securities if the
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registration statement prepared by the issuer, or the prospectuses forming a part of it, is materially
inaccurate or misleading.
Redeemable Securities. Certain securities held by the Fund may permit the issuer at its option to call or
redeem its securities. If an issuer were to redeem securities held by the Fund during a time of declining
interest rates, the Fund may not be able to reinvest the proceeds in securities providing the same
investment return as the securities redeemed.
Hybrid Securities
The Fund may acquire hybrid securities. A third party or Sub-adviser may create a hybrid security by
combining an income-producing debt security (“income producing component”) and the right to receive
payment based on the change in the price of an equity security (“equity component”). The incomeproducing component is achieved by investing in non-convertible, income-producing securities such as
bonds, preferred stocks and money market instruments, which may be represented by derivative
instruments. The equity component is achieved by investing in securities or instruments such as cashsettled warrants to receive a payment based on whether the price of a common stock surpasses a certain
exercise price. A hybrid security comprises two or more separate securities, each with its own market
value. Therefore, the market value of a hybrid security is the sum of the values of its income-producing
component and its equity component.
Structured Investments. A structured investment is a security having a return tied to an underlying index
or other security or asset class. Structured investments generally are individually negotiated agreements
and may be traded over-the-counter. Structured investments are organized and operated to restructure the
investment characteristics of the underlying security. This restructuring involves the deposit with or
purchase by an entity, such as a corporation or trust, or specified instruments (such as commercial bank
loans) and the issuance by that entity or one or more classes of securities (“structured securities”) backed
by, or representing interests in, the underlying instruments. The cash flow on the underlying instruments
may be apportioned among the newly issued structured securities to create securities with different
investment characteristics, such as varying maturities, payment priorities and interest rate provisions, and
the extent of such payments made with respect to structured securities is dependent on the extent of the
cash flow on the underlying instruments. Investments in structured securities are generally of a class of
structured securities that is either subordinated or unsubordinated to the right of payment of another class.
Subordinated structured securities typically have higher yields and present greater risks than
unsubordinated structured securities. Structured securities are typically sold in private placement
transactions, and there currently is no active trading market for structured securities. Investments in
government and government-related and restructured debt instruments are subject to special risks,
including the inability or unwillingness to repay principal and interest, requests to reschedule or
restructure outstanding debt and requests to extend additional loan amounts.
Corporate Debt Securities
The Fund may invest in non-convertible debt securities of foreign and domestic companies over a
cross-section of industries. The debt securities in which the Fund may invest will be of varying maturities
and may include corporate bonds, debentures, notes and other similar corporate debt instruments. The
value of a longer-term debt security fluctuates more widely in response to changes in interest rates than
do shorter-term debt securities.
Cash Position
The Fund does not always stay fully invested in bonds. When a Sub-adviser believes that market
conditions are unfavorable for profitable investing, or when a Sub-adviser is otherwise unable to locate
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attractive investment opportunities, the Fund’s cash or similar investments may increase. Cash or similar
investments generally are a residual - they represent the assets that remain after a portfolio manager has
committed available assets to desirable investment opportunities. However, the Fund’s Adviser or Subadviser may also temporarily increase the Fund’s cash position to protect its assets, maintain liquidity, or
during periods when transitioning Fund assets from one Sub-adviser to another Sub-adviser. Partly
because each of the Sub-advisers acts independently of each other, the cash positions of the Fund may
vary significantly.
When the Fund’s investments in cash or similar investments increase, it may not participate in market
advances or declines to the same extent that it would if the Fund remained more fully invested in stocks
or bonds.
Risks of Investing in Debt Securities
There are a number of risks generally associated with an investment in debt securities (including
convertible securities). Yields on short-, intermediate-, and long-term securities depend on a variety of
factors, including the general condition of the money and bond markets, the size of a particular offering,
the maturity of the obligation, and the rating of the issue.
Typically, interest rates are higher for debt securities with longer maturities than those with shorter
maturities and comparable credit quality. In addition, the value of debt securities with longer maturities
are generally more sensitive to changes in interest rates than those of comparably rated debt securities
with shorter maturities. The market prices of debt securities fluctuate, depending upon prevailing
interest rates. An increase in interest rates will generally reduce the value of such portfolio investments,
and a decline in interest rates will generally increase the value of such portfolio investments. The ability
of the Fund to achieve its investment objective also depends on the continuing ability of the issuers of the
debt securities in which the Fund invests to meet its obligations for the payment of interest and principal
when due.
Prepayment and Extension Risk. When interest rates fall, issuers of high interest debt obligations may
pay off the debts earlier than expected (prepayment risk), and the Fund may have to reinvest the proceeds
at lower yields. When interest rates rise, issuers of lower interest debt obligations may pay off the debts
later than expected (extension risk), thus keeping the Fund’s assets tied up in lower interest debt
obligations.
Taxes. The Fund may purchase debt securities (such as zero coupon or pay-in-kind securities) that
contain original issue discount. Original issue discount that accretes in a taxable year is treated as earned
by the Fund and therefore is subject to the distribution requirements applicable to RICs under Subchapter
M of the Internal Revenue Code of 1986, as amended (the “Code”). Because the original issue discount
earned by the Fund in a taxable year may not be represented by cash income, the Fund may have to
dispose of other securities and use the proceeds to make distributions to shareholders.
Risks of Investing in Lower-Rated Debt Securities
The Fund may invest up to 25% of its assets in securities rated below investment grade, also known as
“junk bonds,” or in unrated securities that a Sub-adviser believes are of comparable quality. Investment
grade securities are those securities that, at the time of purchase, are rated at or above Baa3 by Moody’s
Investors Service, Inc. (“Moody’s”), BBB- by Standard & Poor’s Corporation (“S&P”), or an equivalent
rating by another nationally recognized securities rating organization (“NRSRO”), or securities that are
unrated but deemed by the Sub-adviser to be comparable in quality to instruments that are so rated. These
rating symbols are described in Appendix A.
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If securities held by the Fund were investment grade at the time of purchase but are subsequently
downgraded to below investment grade, causing either Fund to hold more than 25% in non-investment
grade securities, the Fund is not required to sell non-investment grade securities; however, the Fund is
prohibited from making further purchases on non-investment grade securities. Similarly, if the market
value of non-investment grade securities in either Fund exceeds 25% of the Fund’s total net assets due to
market fluctuation, the Fund is not required to sell non-investment grade securities, although it is
prohibited from making further purchases of non-investment grade securities.
Sensitivity to Interest Rate and Economic Changes. The economy and interest rates affect lower-rated
debt securities differently from other securities. For example, the prices of lower-rated bonds have often
been found to be less sensitive to interest rate changes than higher-rated investments, but more sensitive
to adverse economic changes or individual corporate developments. Also, during an economic downturn
or substantial period of rising interest rates, highly leveraged issuers may experience financial stress
which would adversely affect their ability to service their principal and interest obligations, to meet
projected business goals, and to obtain additional financing. If the issuer of a bond defaults, the Fund
may incur additional expenses to seek recovery. In addition, periods of economic uncertainty and
changes can be expected to result in increased volatility of market prices of lower-rated bonds and the
Fund’s asset values.
Liquidity and Valuation. To the extent that there is no established retail secondary market, there may be
thin trading of lower-rated bonds, and this may impact a Sub-adviser’s ability to accurately value
lower-rated bonds and hinder the Fund’s ability to dispose of the bonds. Adverse publicity and investor
perceptions, whether or not based on fundamental analysis, may decrease the values and liquidity of
lower-rated bonds, especially in a thinly traded market.
Credit Ratings. Credit ratings evaluate the safety of principal and interest payments, However, credit
ratings are not absolute measures of credit quality and do not reflect all potential market risks. Also, since
credit rating agencies may fail to timely change the credit ratings to reflect subsequent events, a Subadviser must monitor the issuers of lower-rated bonds in the Fund’s portfolio to determine if the issuers
will have sufficient cash flow and profits to meet required principal and interest payments, and to assure
the bonds’ liquidity so the Fund can meet redemption requests. The Fund will not necessarily dispose of
a portfolio security when its rating has been changed.
Risks of Investing in Distressed Companies
From time to time, the Fund may purchase the direct indebtedness of various companies (“Indebtedness”),
or participation interests in Indebtedness (“Participations”), including Indebtedness and Participations of
reorganizing companies. Indebtedness can be distinguished from traditional debt securities in that debt
securities are part of a large issue of securities to the general public which is typically registered with a
securities registration organization, such as the SEC, and which is held by a large group of investors.
Indebtedness may not be a security, but rather, may represent a specific commercial loan or portion of a
loan which has been given to a company by a financial institution such as a bank or insurance company.
The company is typically obligated to repay such commercial loan over a specified time period. By
purchasing the Indebtedness of companies, the Fund in effect steps into the shoes of the financial
institution which made the loan to the company prior to its restructuring or refinancing. Indebtedness
purchased by the Fund may be in the form of loans, notes or bonds.
The length of time remaining until maturity on the Indebtedness is one factor the Sub-advisers consider in
purchasing a particular Indebtedness. Indebtedness which represents a specific Indebtedness of the
company to a bank is not considered to be a security issued by the bank selling it. The Fund may
purchase loans from national and state chartered banks as well as foreign banks, and such banks invest in
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the Indebtedness of a company which has the highest priority in terms of payment by the company,
although on occasion lower priority Indebtedness also may be acquired.
Participations represent fractional interests in a company’s Indebtedness. The financial institutions that
typically make Participations available are banks or insurance companies, governmental institutions, such
as the Resolution Trust Corporation, the Federal Deposit Insurance Corporation or the Pension Benefit
Guaranty Corporation, or certain organizations such as the World Bank, which are known as
“supranational organizations.” Supranational organizations are entities established or financially
supported by the national governments of one or more countries to promote reconstruction or
development. Indebtedness and Participations may be illiquid as described below.
Illiquid Securities
The Fund may not purchase an investment if, as a result, more than 15% of the value of the Fund's net
assets would be invested in illiquid securities. The Adviser and Sub-advisers will monitor the amount of
illiquid securities in the Fund, under the supervision of the Board, to ensure compliance with this
investment restriction.
Because of their illiquid nature, illiquid securities may need to be priced at fair value as determined in
good faith pursuant to procedures approved by the Board. Despite such good faith efforts to determine fair
value prices, the Fund’s illiquid securities are subject to the risk that the security’s fair value price may
differ from the actual price that the Fund may ultimately realize upon its sale or disposition.
Historically, illiquid securities have included securities subject to contractual or legal restrictions on
resale because they have not been registered under the Securities Act, securities which are otherwise not
readily marketable and repurchase agreements having a maturity of longer than seven days. Limitations
on resale may have an adverse effect on the marketability of the securities, and the Fund might be unable
to sell restricted or other illiquid securities promptly or at reasonable prices and might thereby experience
difficulty satisfying redemption requests within seven days.
In recent years, however, a large institutional market has developed for certain securities that are not
registered under the Securities Act, including repurchase agreements, commercial paper, foreign
securities, municipal securities and corporate bonds and notes. Institutional investors depend on an
efficient institutional market in which the unregistered security can be readily resold or on an issuer’s
ability to honor a demand for repayment. The fact that there are contractual or legal restrictions on resale
to the general public or to certain institutions may not be indicative of the liquidity of such investments.
If such securities are subject to purchase by institutional buyers in accordance with Rule 144A
promulgated by the SEC under the Securities Act, a Sub-adviser, pursuant to procedures adopted by the
Board, may determine that such securities are not illiquid securities notwithstanding their legal or
contractual restrictions on resale.
Exchange-Traded Funds (“ETFs”) and Other Registered Investment Companies
The Fund may invest in exchange-traded funds (“ETFs”), which are a type of fund bought and sold on a
securities exchange. An ETF trades like common stock and represents, in most cases, a fixed portfolio of
securities designed to track a particular market index. The risks of owning an ETF generally reflect the
risks of owning the underlying securities they are designed to track, although lack of liquidity in an ETF
could result in it being more volatile and ETFs have management fees that increase their costs. ETFs are
also subject to other risks, including the risk that their prices may not correlate perfectly with changes in
the underlying index and the risk of possible trading halts due to market conditions or other reasons that,
in the view of the exchange upon which an ETF trades, would make trading in the ETF inadvisable. An
exchange-traded sector fund may also be adversely affected by the performance of that specific sector or
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group of industries on which it is based. Investments in ETFs are generally subject to limits in the 1940
Act on investments in other investment companies, subject to certain exceptions.
Despite the possibility of greater fees and expenses, investments in other investment companies may
nonetheless be attractive for several reasons, especially in connection with foreign investments. Investing
indirectly in such countries (by purchasing shares of another fund that is permitted to invest in such
countries) may be the most practical and efficient way for the Fund to invest in such countries. In other
cases, when a portfolio manager desires to make only a relatively small investment in a particular country,
investing through another fund that holds investments in that country may be more effective than
investing directly in issuers in that country.
The 1940 Act generally prohibits the Fund from investing more than 5% of the value of its total assets in
any one registered investment company or more than 10% of the value of its total assets in registered
investment companies as a group, and also restricts its investment in any registered investment company
to 3% of the voting securities of such investment company. There are exceptions, however, to these
limitations pursuant to various rules promulgated by the SEC. In particular, SEC rules allow the Fund to
invest in money market funds in excess of the limits described above.
The Fund may invest in other investment companies, including those managed by the Adviser or a Subadviser, to the extent permitted by any rule or regulation of the SEC or any order or interpretation
thereunder.
Money Market Mutual Funds. The Fund may under certain circumstances invest a portion of its assets in
money market funds. However, an investment in a money market mutual fund will involve payment by
the Fund of its pro rata share of advisory and other fees charged by such fund.

Short-Term Investments
The Fund may invest in any of the following short-term securities and instruments:
Bank Obligations. The Fund may invest in obligations including bankers’ acceptances, commercial
paper and other debt obligations of banks subject to regulation by the U.S. Government and having total
assets of $1 billion or more, and instruments secured by such obligations, not including obligations of
foreign branches of domestic banks except as permitted below. Bankers’ acceptances are negotiable drafts
or bills of exchange, normally drawn by an importer or exporter to pay for specific merchandise, which
are “accepted” by a bank, meaning in effect that the bank unconditionally agrees to pay the face value of
the instrument on maturity.
Certificates of Deposit and Time Deposits. The Fund may hold certificates of deposit and time deposits.
Certificates of deposit are negotiable certificates issued against funds deposited in a commercial bank for
a definite period of time and earning a specified return. The Fund may invest in Certificates of Deposit in
amounts up to the $250,000 per bank Federal Deposit Insurance Corporation ("FDIC") limit.
Commercial Paper and Short-Term Notes. The Fund may invest a portion of its assets in commercial
paper and short-term notes. Commercial paper consists of unsecured promissory notes issued by
corporations. Commercial paper and short-term notes will normally have maturities of less than nine
months and fixed rates of return, although such instruments may have maturities of up to one year.
Commercial paper and short-term notes will consist of issues rated at the time of purchase “A-2” or
higher by S & P, “Prime-1” or “Prime-2” by, or similarly rated by another nationally recognized statistical
rating organization or, if unrated, will be determined by the Adviser to be of comparable quality. These
rating symbols are described in Appendix A.
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Other Short-Term Obligations. Debt securities initially issued with a remaining maturity of 397 days or
less and that have a short-term rating within ratings categories of at least A-1 by S&P or P-1 by Moody’s.
Asset-Backed Securities (ABS) and Mortgage-Related and Mortgage-Backed Securities (MBS)
The Fund may purchase asset-backed, mortgage-related and mortgage-backed securities. Mortgagebacked securities, including collateralized mortgage obligations (“CMOs”) and certain stripped mortgagebacked securities, represent a participation in, or are secured by, mortgage loans. Asset-backed securities
are structured like mortgage-backed securities, but instead of mortgage loans or interests in mortgage
loans, the underlying assets may include such items as motor vehicle installment sales or installment loan
contracts, leases of various types of real and personal property, receivables from credit card agreements,
company receivables or other assets. The cash flow generated by the underlying assets is applied to make
required payments on the securities and to pay related administrative expenses. The amount of residual
cash flow resulting from a particular issue of asset-backed or mortgage-backed securities depends on,
among other things, the characteristics of the underlying assets, the coupon rates on the securities,
prevailing interest rates, the amount of administrative expenses, and the actual prepayment experience on
the underlying assets. The Fund may invest in any such instruments or variations as may be developed, to
the extent consistent with its investment objectives and policies and applicable regulatory requirements.
In general, the collateral supporting asset-backed securities is of a shorter maturity than mortgage loans
and is likely to experience substantial prepayments.
Mortgage-backed securities have yield and maturity characteristics corresponding to the underlying
assets. Unlike traditional debt securities, which may pay a fixed rate of interest until maturity, when the
entire principal amount comes due, payments on certain mortgage-backed securities include both interest
and a partial repayment of principal. Besides the scheduled repayment of principal, repayments of
principal may result from the voluntary prepayment, refinancing or foreclosure of the underlying
mortgage loans. If property owners make unscheduled prepayments of their mortgage loans, these
prepayments will result in early payment of the applicable mortgage-backed securities. In that event, the
Fund may be unable to invest the proceeds from the early payment of the mortgage-backed securities in
an investment that provides as high a yield as the mortgage-backed securities. Consequently, early
payment associated with mortgage-backed securities may cause these securities to experience
significantly greater price and yield volatility than that experienced by traditional fixed-income securities.
The occurrence of mortgage prepayments is affected by factors including the level of interest rates,
general economic conditions, the location and age of the mortgage and other social and demographic
conditions. During periods of falling interest rates, the rate of mortgage prepayments tends to increase,
thereby tending to decrease the life of mortgage-backed securities. During periods of rising interest rates,
the rate of mortgage prepayments usually decreases, thereby tending to increase the life of mortgagebacked securities. If the life of a mortgage-backed security is inaccurately predicted, the Fund may not be
able to realize the expected rate of return.
Adjustable rate mortgage securities (“ARMs”), like traditional mortgage-backed securities, are interests in
pools of mortgage loans that provide investors with payments consisting of both principal and interest as
mortgage loans in the underlying mortgage pool are paid off by the borrowers. Unlike fixed-rate
mortgage-backed securities, ARMs are collateralized by or represent interests in mortgage loans with
variable rates of interest. These interest rates are reset at periodic intervals, usually by reference to an
interest rate index or market interest rate. Although the rate adjustment feature may act as a buffer to
reduce sharp changes in the value of adjustable rate securities, these securities are still subject to changes
in value based on, among other things, changes in market interest rates or changes in the issuer’s
creditworthiness. Because the interest rates are reset only periodically, changes in the interest rate on
ARMs may lag changes in prevailing market interest rates. Also, some ARMs (or the underlying
mortgages) are subject to caps or floors that limit the maximum change in the interest rate during a
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specified period or over the life of the security. As a result, changes in the interest rate on an ARM may
not fully reflect changes in prevailing market interest rates during certain periods.
The Fund may also invest in hybrid ARMs, whose underlying mortgages combine fixed-rate and
adjustable rate features.
Mortgage-backed and asset-backed securities are less effective than other types of securities as a means of
locking in attractive long-term interest rates. One reason is the need to reinvest prepayments of principal;
another is the possibility of significant unscheduled prepayments resulting from declines in interest rates.
These prepayments would have to be reinvested at lower rates. The automatic interest rate adjustment
feature of mortgages underlying ARMs likewise reduces the ability to lock-in attractive rates. As a result,
mortgage-backed and asset-backed securities may have less potential for capital appreciation during
periods of declining interest rates than other securities of comparable maturities, although they may have
a similar risk of decline in market value during periods of rising interest rates. Prepayments may also
significantly shorten the effective maturities of these securities, especially during periods of declining
interest rates. Conversely, during periods of rising interest rates, a reduction in prepayments may increase
the effective maturities of these securities, subjecting them to a greater risk of decline in market value in
response to rising interest rates than traditional debt securities, and, therefore, potentially increasing the
volatility of the Fund.
At times, some mortgage-backed and asset-backed securities will have higher than market interest rates
and therefore will be purchased at a premium above their par value. Prepayments may cause losses on
securities purchased at a premium.
CMOs may be issued by a U.S. Government agency or instrumentality or by a private issuer. Although
payment of the principal of, and interest on, the underlying collateral securing privately issued CMOs
may be guaranteed by the U.S. Government or its agencies or instrumentalities, these CMOs represent
obligations solely of the private issuer and are not insured or guaranteed by the U.S. Government, its
agencies or instrumentalities or any other person or entity.
Prepayments could cause early retirement of CMOs. CMOs are designed to reduce the risk of prepayment
for certain investors by issuing multiple classes of securities, each having different maturities, interest
rates and payment schedules, and with the principal and interest on the underlying mortgages allocated
among the several classes in various ways. Payment of interest or principal on some classes or series of
CMOs may be subject to contingencies or some classes or series may bear some or all of the risk of
default on the underlying mortgages. CMOs of different classes or series are generally retired in sequence
as the underlying mortgage loans in the mortgage pool are repaid. If enough mortgages are repaid ahead
of schedule, the classes or series of a CMO with the earliest maturities generally will be retired prior to
their maturities. Thus, the early retirement of particular classes or series of a CMO would have the same
effect as the prepayment of mortgages underlying other mortgage-backed securities. Conversely, slower
than anticipated prepayments can extend the effective maturities of CMOs, subjecting them to a greater
risk of decline in market value in response to rising interest rates than traditional debt securities, and,
therefore, potentially increasing their volatility.
Prepayments could result in losses on stripped mortgage-backed securities. Stripped mortgage-backed
securities are usually structured with two classes that receive different portions of the interest and
principal distributions on a pool of mortgage loans. The yield to maturity on an interest only or “IO” class
of stripped mortgage-backed securities is extremely sensitive not only to changes in prevailing interest
rates but also to the rate of principal payments (including prepayments) on the underlying assets. A rapid
rate of principal prepayments may have a measurable adverse effect on the Fund’s yield to maturity to the
extent it invests in IOs. If the assets underlying the IO experience greater than anticipated prepayments of
principal, the Fund may fail to recoup fully its initial investment in these securities. Principal only or
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“POs” tend to increase in value if prepayments are greater than anticipated and decline if prepayments are
slower than anticipated. The secondary market for stripped mortgage-backed securities may be more
volatile and less liquid than that for other mortgage-backed securities, potentially limiting the Fund’s
ability to buy or sell those securities at any particular time.
Subprime mortgage loans, which typically are made to less creditworthy borrowers, have a higher risk of
default than conventional mortgage loans. Therefore, mortgage-backed securities backed by subprime
mortgage loans may suffer significantly greater declines in value due to defaults or the increased risk of
default.
The risks associated with other asset-backed securities (including in particular the risks of issuer default
and of early prepayment) are generally similar to those described for CMOs. In addition, because assetbacked securities generally do not have the benefit of a security interest in the underlying assets
comparable to a mortgage, asset-backed securities present certain additional risks that are not present with
mortgage-backed securities. The ability of an issuer of asset-backed securities to enforce its security
interest in the underlying assets may be limited. For example, revolving credit receivables are generally
unsecured and the debtors on such receivables are entitled to the protection of a number of state and
federal consumer credit laws, many of which give debtors the right to set-off certain amounts owed,
thereby reducing the balance due. Automobile receivables generally are secured, but by automobiles,
rather than by real property.
Asset-backed securities may be collateralized by the fees earned by service providers. The values of assetbacked securities may be substantially dependent on the servicing of the underlying asset and are
therefore subject to risks associated with the negligence or malfeasance by their servicers and to the credit
risk of their servicers. In certain circumstances, the mishandling of related documentation may also affect
the rights of the security holders in and to the underlying collateral. The insolvency of entities that
generate receivables or that utilize the assets may result in added costs and delays in addition to losses
associated with a decline in the value of the underlying assets. For the purposes of the Fund’s
concentration policy, asset-backed securities (a) do not represent interests in any particular “industry”;
and (b) will be classified in a consistent manner deemed reasonable by the Fund.
Collateralized bond obligations (CBOs), collateralized loan obligations (CLOs), and other collateralized
debt obligations (CDOs). A CBO is a trust which is often backed by a pool of high risk, below
investment grade fixed income securities, such as high yield bonds, privately issued mortgage-related
securities, commercial mortgage-related securities, trust preferred securities, or emerging market debt. A
CLO is a trust typically backed by a pool of loans, which may include senior secured loans, senior
unsecured loans, and subordinate corporate loans, including loans that may be below investment grade.
Other CDOs are trusts backed by other types of assets. The assets backing a CBO, CLO, or CDO trust
may be referred to as "the collateral." CBOs, CLOs and other CDOs may charge management fees and
administrative expenses. The cash flows from the trust are split into two or more portions, called tranches,
varying in risk and yield. Senior tranches can often be rated investment grade. CBO, CLO or other CDO
tranches can experience substantial losses due to defaults, deterioration of protecting tranches, market
participants' perception of credit risk, as well as aversion to these securities generally. The risks of an
investment in a CBO, CLO or other CDO often depend on the collateral securities and the particular
tranche in which the Fund invests. These securities are often privately offered and not registered under
securities laws. In addition to the normal risks associated with fixed income securities (e.g., interest rate
risk and credit risk), CBOs, CLOs and other CDOs carry additional risks including the possibility that
distributions from collateral securities will not be adequate to make interest or other payments, the
possibility that the quality of the collateral may decline in value or default, the risk that the Fund may
invest in CBOs, CLOs or other CDOs that are subordinate to other tranches, as well as risks related to the
complexity of the security and its structure.
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Federal, state and local government officials and representatives as well as certain private parties have
proposed actions to assist homeowners who own or occupy property subject to mortgages. Certain of
those proposals involve actions that would affect the mortgages that underlie or relate to certain
mortgage-related securities, including securities or other instruments which the Fund may hold or in
which it may invest. Some of those proposals include, among other things, lowering or forgiving
principal balances; forbearing, lowering or eliminating interest payments; or utilizing eminent domain
powers to seize mortgages, potentially for below market compensation. The prospective or actual
implementation of one or more of these proposals may significantly and adversely affect the value and
liquidity of securities held by the Fund and could cause the Fund’s net asset value to decline, potentially
significantly. Considerable uncertainty remains in the market concerning the resolution of these issues;
the range of proposals and the potential implications of any implemented solution are impossible to
predict.
Collateralized Mortgage Obligations (CMOs) and Multiclass Pass-Through Securities. CMOs are debt
obligations collateralized by mortgage loans or mortgage pass-through securities. CMOs may be
collateralized by Government National Mortgage Association (“Ginnie Mae”), Federal National
Mortgage Association (“Fannie Mae”), or Federal Home Loan Mortgage Corporation (“Freddie Mac”)
certificates, but also may be collateralized by whole loans or private mortgage pass-through securities
(such collateral is collectively hereinafter referred to as “Mortgage Assets”). Mortgage Assets may be
collateralized by commercial or residential uses. Multiclass pass-through securities are equity interests in
a trust composed of Mortgage Assets. Payments of principal of and interest on the Mortgage Assets, and
any reinvestment income thereon, may require the Fund to pay debt service on the CMOs or make
scheduled distributions on the multiclass pass-through securities. CMOs may be issued by Federal
Agencies, or by private originators of, or investors in, mortgage loans, including savings and loan
associations, mortgage banks, commercial banks, investment banks and special purpose subsidiaries of
the foregoing. The issuer of a series of mortgage pass-through securities may elect to be treated as a Real
Estate Mortgage Investment Conduit (REMIC). REMICs include governmental and/or private entities
that issue a fixed pool of mortgages secured by an interest in real property. REMICs are similar to CMOs
in that they issue multiple classes of securities, but unlike CMOs, which are required to be structured as
debt securities, REMICs may be structured as indirect ownership interests in the underlying assets of the
REMICs themselves. Although CMOs and REMICs differ in certain respects, characteristics of CMOs
described below apply in most cases to REMICs, as well.
In a CMO, a series of bonds or certificates is issued in multiple classes. Each class of CMOs, often
referred to as a tranche, is issued at a specific fixed or floating coupon rate and has a stated maturity or
final distribution date. Principal prepayments on the Mortgage Assets may cause the CMOs to be retired
substantially earlier than their stated maturities or final distribution dates. Interest is paid or accrues on all
classes of the CMOs on a monthly, quarterly or semiannual basis. Certain CMOs may have variable or
floating interest rates and others may be stripped mortgage securities. For more information on stripped
mortgage securities, see “Stripped Mortgage Securities” below.
The principal of and interest on the Mortgage Assets may be allocated among the several classes of a
CMO series in a number of different ways. Generally, the purpose of the allocation of the cash flow of a
CMO to the various classes is to obtain a more predictable cash flow to certain of the individual tranches
than exists with the underlying collateral of the CMO. As a general rule, the more predictable the cash
flow is on a CMO tranche, the lower the anticipated yield will be on that tranche at the time of issuance
relative to prevailing market yields on other mortgage-backed securities. As part of the process of creating
more predictable cash flows on most of the tranches in a series of CMOs, one or more tranches generally
must be created that absorb most of the volatility in the cash flows on the underlying mortgage loans. The
yields on tranches with more volatile cash flows are generally higher than prevailing market yields on
mortgage-backed securities with similar maturities. As a result of the uncertainty of the cash flows of
these tranches, the market prices of and yield on these tranches generally are more volatile.
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CMO Residuals. CMO residuals are mortgage securities issued by agencies or instrumentalities of the
U.S. Government or by private originators of, or investors in, mortgage loans, including savings and loan
associations, homebuilders, mortgage banks, commercial banks, investment banks and special purpose
entities of the foregoing. The cash flow generated by the mortgage assets underlying a series of a CMO is
applied first to make required payments of principal and interest on the securities or certificates issued by
the CMO and second to pay the related administrative expenses and any management fee of the issuer.
The residual in a CMO structure generally represents the interest in any excess cash flow remaining after
making the foregoing payments. The amount of residual cash flow resulting from a CMO will depend on,
among other things, the characteristics of the mortgage assets, the coupon rate of each class of CMO,
prevailing interest rates, the amount of administrative expenses and the pre-payment experience on the
mortgage assets. The yield to maturity on CMO residuals is extremely sensitive to pre-payments on the
related underlying mortgage assets. In addition, if a series of a CMO includes a class that bears interest at
an adjustable rate, the yield to maturity on the related CMO residual will be extremely sensitive to
changes in the level of the index upon which interest rate adjustments are based. The Fund may fail to
recoup fully its initial investment in a CMO residual. CMO residuals may or, pursuant to an exemption
therefrom, may not have been registered under the Securities Act. CMO residuals, whether or not
registered under the Securities Act, may be subject to certain restrictions on transferability, and may be
deemed “illiquid.”
Government Mortgage Pass-Through Securities. The Fund may invest in mortgage pass-through
securities representing participation interests in pools of residential mortgage loans purchased from
individual lenders by an agency, instrumentality or sponsored corporation of the United States
government (“Federal Agency”) or originated by private lenders and guaranteed, to the extent provided in
such securities, by a Federal Agency. Such securities, which are ownership interests in the underlying
mortgage loans, differ from conventional debt securities, which provide for periodic payment of interest
in fixed amounts (usually semiannually) and principal payments at payments (not necessarily in fixed
amounts) that are a pass-through of the monthly interest and principal payments (including any
prepayments) made by the individual borrowers on the pooled mortgage loans, net of any fees paid to the
guarantor of such securities and the servicer of the underlying mortgage loans.
The government mortgage pass-through securities in which the Fund may invest include those issued or
guaranteed by Ginnie Mae, Fannie Mae and Freddie Mac. Ginnie Mae certificates are direct obligations
of the U.S. Government and, as such, are backed by the full faith and credit of the United States. Fannie
Mae is a federally chartered, privately owned corporation and Freddie Mac is a corporate instrumentality
of the United States. Fannie Mae and Freddie Mac certificates are not backed by the full faith and credit
of the United States but the issuing agency or instrumentality has the right to borrow, to meet its
obligations, from an existing line of credit with the U.S. Treasury. The U.S. Treasury has no legal
obligation to provide such line of credit and may choose not to do so.
Certificates for these types of mortgage-backed securities evidence an interest in a specific pool of
mortgages. These certificates are, in most cases, modified pass-through instruments, wherein the issuing
agency guarantees the payment of principal and interest on mortgages underlying the certificates, whether
or not such amounts are collected by the issuer on the underlying mortgages.
The Housing and Economic Recovery Act of 2008 (“HERA”) authorized the Secretary of the Treasury to
support Fannie Mae, Freddie Mac, and the Federal Home Loan Banks (“FHLBs”) (collectively, the
“GSEs”) by purchasing obligations and other securities from those government-sponsored enterprises.
HERA gave the Secretary of the Treasury broad authority to determine the conditions and amounts of
such purchases.
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On September 6, 2008, the Federal Housing Finance Agency (“FHFA”) placed Fannie Mae and Freddie
Mac into conservatorship. As the conservator, FHFA succeeded to all rights, titles, powers and privileges
of Fannie Mae and Freddie Mac and of any stockholder, officer or director of Fannie Mae and Freddie
Mac with respect to Fannie Mae and Freddie Mac and the assets of Fannie Mae and Freddie Mac. FHFA
selected a new chief executive officer and chairman of the board of directors for Fannie Mae and Freddie
Mac.
In connection with the conservatorship, the U.S. Treasury, exercising powers granted to it under HERA,
entered into a Senior Preferred Stock Purchase Agreement (“SPA”) with each of Fannie Mae and Freddie
Mac pursuant to which the U.S. Treasury will purchase up to an aggregate of $100 billion of each of
Fannie Mae and Freddie Mac to maintain a positive net worth in each enterprise. This agreement contains
various covenants that severely limit each enterprise’s operations. In exchange for entering into these
agreements, the U.S. Treasury received $1 billion of each enterprise’s senior preferred stock and warrants
to purchase 79.9% of each enterprise’s common stock. On February 18, 2009, the U.S. Treasury
announced that it was doubling the size of its commitment to each enterprise under the Senior Preferred
Stock Program to $200 billion. The U.S. Treasury’s obligations under the Senior Preferred Stock Program
are for an indefinite period of time for a maximum amount of $200 billion per enterprise. On
December 24, 2009, the U.S. Treasury announced further amendments to the SPAs which included
additional financial support for each GSE through the end of 2012 and changes to the limits on their
retained mortgage portfolios. Although legislation has been enacted to support certain GSEs, including
the FHLBs, Freddie Mac and Fannie Mae, there is no assurance that GSE obligations will be satisfied in
full, or that such obligations will not decrease in value or default. It is difficult, if not impossible, to
predict the future political, regulatory or economic changes that could impact the GSEs and the values of
their related securities or obligations.
Fannie Mae and Freddie Mac are continuing to operate as going concerns while in conservatorship and
each remain liable for all of its obligations, including its guaranty obligations, associated with its
mortgage-backed securities. The SPA is intended to enhance each of Fannie Mae’s and Freddie Mac’s
ability to meet its obligations.
On August 17, 2012, the U.S. Treasury announced that it was again amending the SPA to terminate the
requirement that Fannie Mae and Freddie Mac each pay a 10% dividend annually on all amounts received
under the funding commitment. Instead, they will transfer to the U.S. Treasury on a quarterly basis all
profits earned during a quarter that exceed a capital reserve amount of $3 billion. At the start of 2013, the
unlimited support the U.S. Treasury extended to the two companies expired – Fannie Mae’s bailout is
capped at $125 billion and Freddie Mac has a limit of $149 billion.
Under the Federal Housing Finance Regulatory Reform Act of 2008 (the “Reform Act”), which was
included as part of HERA, FHFA, as conservator or receiver, has the power to repudiate any contract
entered into by Fannie Mae or Freddie Mac prior to FHFA’s appointment as conservator or receiver, as
applicable, if FHFA determines, in its sole discretion, that performance of the contract is burdensome and
that repudiation of the contract promotes the orderly administration of Fannie Mae’s or Freddie Mac’s
affairs. The Reform Act requires FHFA to exercise its right to repudiate any contract within a reasonable
period of time after its appointment as conservator or receiver.
FHFA, in its capacity as conservator, has indicated that it has no intention to repudiate the guaranty
obligations of Fannie Mae or Freddie Mac because FHFA views repudiation as incompatible with the
goals of the conservatorship. However, in the event that FHFA, as conservator or if it is later appointed as
receiver for Fannie Mae or Freddie Mac, were to repudiate any such guaranty obligation, the
conservatorship or receivership estate, as applicable, would be liable for actual direct compensatory
damages in accordance with the provisions of the Reform Act. Any such liability could be satisfied only
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to the extent of Fannie Mae’s or Freddie Mac’s available assets. The future financial performance of
Fannie Mae and Freddie Mac is heavily dependent on the performance of the U.S. housing market.
In the event of repudiation, the payments of interest to holders of Fannie Mae, or Freddie Mac mortgagebacked securities would be reduced if payments on the mortgage loans represented in the mortgage loan
groups related to such mortgage-backed securities are not made by the borrowers or advanced by the
servicer. Any actual direct compensatory damages for repudiating these guaranty obligations may not be
sufficient to offset any shortfalls experienced by such mortgage-backed security holders.
Further, in its capacity as conservator or receiver, FHFA has the right to transfer or sell any asset or
liability of Fannie Mae or Freddie Mac without any approval, assignment or consent. Although FHFA has
stated that it has no present intention to do so, if FHFA, as conservator or receiver, were to transfer any
such guaranty obligation to another party, holders of Fannie Mae or Freddie Mac mortgage-backed
securities would have to rely on that party for satisfaction of the guaranty obligation and would be
exposed to the credit risk of that party.
In addition, certain rights provided to holders of mortgage-backed securities issued by Fannie Mae and
Freddie Mac under the operative documents related to such securities may not be enforced against FHFA,
or enforcement of such rights may be delayed, during the conservatorship or any future receivership. The
operative documents for Fannie Mae and Freddie Mac mortgage-backed securities may provide (or with
respect to securities issued prior to the date of the appointment of the conservator may have provided) that
upon the occurrence of an event of default on the part of Fannie Mae or Freddie Mac, in its capacity as
guarantor, which includes the appointment of a conservator or receiver, holders of such mortgage-backed
securities have the right to replace Fannie Mae or Freddie Mac as trustee if the requisite percentage of
mortgage-backed security holders consent. The Reform Act prevents mortgage-backed security holders
from enforcing such rights if the event of default arises solely because a conservator or receiver has been
appointed. The Reform Act also provides that no person may exercise any right or power to terminate,
accelerate or declare an event of default under certain contracts to which Fannie Mae or Freddie Mac is a
party, or obtain possession of or exercise control over any property of Fannie Mae or Freddie Mac, or
affect any contractual rights of Fannie Mae or Freddie Mac, without the approval of FHFA, as
conservator or receiver, for a period of 45 or 90 days following the appointment of FHFA as conservator
or receiver, respectively.
Private Mortgage Pass-Through Securities. Private mortgage pass-through securities are structured
similarly to the Ginnie Mae, Fannie Mae and Freddie Mac mortgage pass-through securities and are
issued by United States and foreign private issuers such as originators of and investors in mortgage loans,
including savings and loan associations, mortgage banks, commercial banks, investment banks and
special purpose subsidiaries of the foregoing. These securities usually are backed by a pool of
conventional fixed rate or adjustable rate mortgage loans. Private mortgage pass-through securities
typically are not guaranteed by an entity having the credit status of Ginnie Mae, Fannie Mae and Freddie
Mac, and are subject to greater complexity and risk of loss.
Mortgage Assets often consist of a pool of assets representing the obligations of a number of different
parties. There are usually fewer properties in a pool of assets backing commercial mortgage-backed
securities than in a pool of assets backing residential mortgage-backed securities hence they may be more
sensitive to the performance of fewer Mortgage Assets. To lessen the effect of failures by obligors on
underlying assets to make payments, those securities may contain elements of credit support, which fall
into two categories: (i) liquidity protection and (ii) protection against losses resulting from ultimate
default by an obligor on the underlying assets. Liquidity protection refers to the provision of advances,
generally by the entity administering the pool of assets, to ensure that the receipt of payments on the
underlying pool occurs in a timely fashion. Protection against losses resulting from default ensures
ultimate payment of the obligations on at least a portion of the assets in the pool. This protection may be
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provided through guarantees, insurance policies or letters of credit obtained by the issuer or sponsor from
third parties, through various means of structuring the transaction or through a combination of such
approaches. The degree of credit support provided for each issue is generally based on historical
information respecting the level of credit risk associated with the underlying assets. Delinquencies or
losses in excess of those anticipated could adversely affect the return on an investment in a security.
Stripped Mortgage Securities. Stripped mortgage securities may be issued by Federal Agencies, or by
private originators of, or investors in, mortgage loans, including savings and loan associations, mortgage
banks, commercial banks, investment banks and special purpose subsidiaries of the foregoing. Stripped
mortgage securities not issued by Federal Agencies will be treated by the Fund as illiquid securities so
long as the staff of the SEC maintains its position that such securities are illiquid. Stripped mortgage
securities issued by Federal Agencies generally will be treated by the Fund as liquid securities under
procedures adopted by the Fund and approved by the Board.
Stripped mortgage securities usually are structured with two classes that receive different proportions of
the interest and principal distribution of a pool of mortgage assets. A common type of stripped mortgage
security will have one class receiving some of the interest and most of the principal from the mortgage
assets, while the other class will receive most of the interest and the remainder of the principal. In the
most extreme case, one class will receive all of the interest (the interest-only or “IO” class), while the
other class will receive all of the principal (the principal-only or “PO” class). PO classes generate income
through the accretion of the deep discount at which such securities are purchased, and, while PO classes
do not receive periodic payments of interest, they receive monthly payments associated with scheduled
amortization and principal prepayment from the mortgage assets underlying the PO class. The yield to
maturity on a PO or an IO class security is extremely sensitive to the rate of principal payments (including
prepayments) on the related underlying mortgage assets. A slower than expected rate of principal
payments may have an adverse effect on a PO class security’s yield to maturity. If the underlying
mortgage assets experience slower than anticipated principal repayment, the Fund may fail to fully recoup
its initial investment in these securities. Conversely, a rapid rate of principal payments may have a
material adverse effect on an IO class security’s yield to maturity. If the underlying mortgage assets
experience greater than anticipated prepayments of principal, the Fund may fail to fully recoup its initial
investment in these securities.
The Fund may purchase stripped mortgage securities for income, or for hedging purposes to protect the
Fund's portfolio against interest rate fluctuations. For example, since an IO class will tend to increase in
value as interest rates rise, it may be utilized to hedge against a decrease in value of other fixed-income
securities in a rising interest rate environment.
Mortgage Dollar Rolls. The Fund may enter into mortgage dollar rolls with a bank or a broker-dealer. A
mortgage dollar roll is a transaction in which the Fund sells mortgage-related securities for immediate
settlement and simultaneously purchases the same type of securities for forward settlement at a discount.
While the Fund begins accruing interest on the newly purchased securities from the purchase or trade
date, it is able to invest the proceeds from the sale of its previously owned securities, which will be used
to pay for the new securities. The use of mortgage dollar rolls is a speculative technique involving
leverage, and can have an economic effect similar to borrowing money for investment purposes.
Real Estate Investment Trusts (“REITs”). The Fund may invest in REITs. REITs are pooled investment
vehicles that invest primarily in either real estate or real estate related loans. Like RICs such as the Fund,
REITs are not taxed on income distributed to shareholders provided that they comply with certain
requirements under the Code. The Fund will indirectly bear its proportionate share of any expenses paid
by REITs in which it invests in addition to the Fund’s own expenses.
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REITs involve certain unique risks in addition to those risks associated with investing in the real estate
industry in general (such as possible declines in the value of real estate, lack of availability of mortgage
funds, or extended vacancies of property). REITs are generally classified as equity REITs, mortgage
REITs or a combination of equity and mortgage REITs. Equity REITs invest the majority of their assets
directly in real property and derive income primarily from the collection of rents. Equity REITs can also
realize capital gains by selling properties that have appreciated in value. Mortgage REITs invest the
majority of their assets in real estate mortgages and derive income from the collection of interest
payments. Equity REITs may be affected by changes in the value of the underlying property owned by the
REITs, while mortgage REITs may be affected by the risk of borrower default. REITs, and mortgage
REITs in particular, are also subject to interest rate risk. REITs are dependent upon their operators’
management skills, are generally not diversified (except to the extent the Code requires), and are subject
to heavy cash flow dependency and the risk of default by borrowers. REITs are also subject to the
possibility of failing to qualify for tax-free pass-through of income under the Code or failing to maintain
their exemptions from registration under the 1940 Act. REITs may have limited financial resources, may
trade less frequently and in a limited volume, and may be subject to more abrupt or erratic price
movements than more widely held securities.
Mortgage REITs receive principal and interest payments from the owners of the mortgaged properties.
Accordingly, mortgage REITs are subject to the credit risk of the borrowers to whom they extend credit.
Credit risk refers to the possibility that the borrower will be unable and/or unwilling to make timely
interest payments and/or repay the principal on the loan to a mortgage REIT when due. Mortgage REITs
are subject to significant interest rate risk. When the general level of interest rates goes up, the value of a
mortgage REIT’s investment in fixed rate obligations goes down. When the general level of interest rates
goes down, the value of a mortgage REIT’s investment in fixed rate obligations goes up. Mortgage
REITs typically use leverage and many are highly leveraged, which exposes them to leverage risk.
Leverage risk refers to the risk that leverage created from borrowing may impair a mortgage REIT’s
liquidity, cause it to liquidate positions at an unfavorable time and increase the volatility of the values of
securities issued by the mortgage REIT. Mortgage REITs are subject to prepayment risk, which is the
risk that borrowers may prepay their mortgage loans at faster than expected rates. Prepayment rates
generally increase when interest rates fall and decrease when interest rates rise. These faster than
expected payments may adversely affect a mortgage REIT’s profitability because the mortgage REIT may
be forced to replace investments that have been redeemed or repaid early with other investments having a
lower yield. Additionally, rising interest rates may cause the duration of a mortgage REIT’s investments
to be longer than anticipated and increase such investments’ interest rate sensitivity.
The Fund’s investment in a REIT may result in the Fund making distributions that constitute a return of
capital to Fund shareholders for federal income tax purposes or may require the Fund to accrue and
distribute income not yet received. In addition, distributions attributable to REITs made by the Fund to
Fund shareholders will not qualify for the corporate dividends-received deduction, or, generally, for
treatment as qualified dividend income.
Forward Commitments and Dollar Rolls. The Fund may enter into contracts to purchase mortgage
securities for a fixed price at a future date beyond customary settlement time (“forward commitments”) if
the Fund sets aside on its books liquid assets in an amount sufficient to meet the purchase price, or if the
Fund enters into offsetting contracts for the forward sale of other securities it owns. In the case of to-beannounced (“TBA”) mortgage purchase commitments, the unit price and the estimated principal amount
are established when the Fund enters into a contract, with the actual principal amount being within a
specified range of the estimate. Additionally, the Fund will segregate or earmark liquid assets for these
net obligations in an amount sufficient to cover its obligations. Forward commitments may be considered
securities in themselves, and involve a risk of loss if the value of the security to be purchased declines
prior to the settlement date, which risk is in addition to the risk of decline in the value of the Fund’s other
assets. Where such purchases are made through dealers, the Fund relies on the dealer to consummate the
B-26

sale. The dealer’s failure to do so may result in the loss to the Fund of an advantageous yield or price.
Although the Fund will generally enter into forward commitments with the intention of acquiring
securities for its portfolio, the Fund may dispose of a commitment prior to settlement if a Sub-Adviser
deems it appropriate to do so. The Fund may realize short-term profits or losses upon the sale of forward
commitments.
The Fund may enter into TBA sale commitments to hedge its portfolio positions or to sell securities it
owns under delayed delivery arrangements. Proceeds of TBA sale commitments are not received until the
contractual settlement date. Unsettled TBA sale commitments are valued at current market value of the
underlying securities. If the TBA sale commitment is closed through the acquisition of an offsetting
purchase commitment, the Fund realizes a gain or loss on the commitment without regard to any
unrealized gain or loss on the underlying security. If the Fund delivers securities under the commitment,
the Fund realizes a gain or loss from the sale of the securities based upon the unit price established at the
date the commitment was entered into.
The Fund may enter into mortgage dollar roll transactions (generally using TBAs) in which it sells a fixed
income security for delivery in the current month and simultaneously contracts to purchase similar
securities (for example, same type, coupon and maturity) at an agreed upon future time. By engaging in a
dollar roll transaction, the Fund foregoes principal and interest paid on the security that is sold, but
receives the difference between the current sales price and the forward price for the future purchase. The
Fund would also be able to earn interest on the proceeds of the sale before they are reinvested. The Fund
accounts for dollar rolls as purchases and sales. Dollar rolls may be used to create investment leverage
and may increase the Fund’s risk and volatility.
The obligation to purchase securities on a specified future date involves the risk that the market value of
the securities that the Fund is obligated to purchase may decline below the purchase price. In addition, in
the event the other party to the transaction files for bankruptcy, becomes insolvent or defaults on its
obligation, the Fund may be adversely affected.
The Fund’s obligations under a dollar roll agreement must be covered by segregated or “earmarked”
liquid assets equal in value to the securities subject to repurchase by the Fund.

Derivatives
Some of the instruments in which the Fund may invest may be referred to as “derivatives,” because their
value “derives” from the value of an underlying asset, reference rate or index. These instruments include
futures contracts, forward interest rate contracts, swap agreements and similar instruments. The market
value of derivative instruments and securities sometimes may be more volatile than those of other
instruments and each type of derivative instrument may have its own special risks.
Some over-the-counter derivative instruments may expose the Fund to the credit risk of its counterparty.
In the event the counterparty to such a derivative instrument becomes insolvent, the Fund potentially
could lose all or a large portion of its investment in the derivative instrument.
Investing for hedging purposes or to increase the Fund's return may result in certain additional transaction
costs that may reduce the Fund's performance. In addition, when used for hedging purposes, no assurance
can be given that each derivative position will achieve a close correlation with the security or currency
that is the subject of the hedge, or that a particular derivative position will be available when sought by
the Sub-Adviser. While hedging strategies involving derivatives can reduce the risk of loss, they can also
reduce the opportunity for gain or even result in losses by offsetting favorable price movements in other
Fund investments. Use of derivatives and other forms of leverage by the Fund may require the Fund to
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liquidate portfolio positions when it may not be advantageous to do so to satisfy its obligations or to meet
segregation requirements. Increases and decreases in the value of the Fund’s portfolio may be magnified
when the Fund uses leverage. Certain derivatives may create a risk of loss greater than the amount
invested.
Forward Contracts. The Fund may invest in forward contracts for speculative or hedging purposes. A
forward contract involves a negotiated obligation to purchase or sell a specific asset at a future date (with
or without delivery required), which may be any fixed number of days from the date of the contract
agreed upon by the parties, at a price set at the time of the contract. Risks associated with forwards
include: (i) there may be an imperfect correlation between the movement in prices of forward contracts
and the securities underlying them; (ii) there may not be a liquid market for forwards; and (iii) forwards
may be difficult to accurately value. Forwards are also subject to credit risk, liquidity risk and leverage
risk, each of which is further described elsewhere in this section.
The Fund may engage in non-deliverable forward transactions. A non-deliverable forward transaction is a
transaction that represents an agreement between the Fund and a counterparty (usually a commercial
bank) to buy or sell a specified (notional) amount of a particular currency at an agreed upon foreign
exchange rate on an agreed upon future date. The non-deliverable forward transaction position is closed
using a fixing rate, as defined by the central bank in the country of the currency being traded, that is
generally publicly stated within one or two days prior to the settlement date. Unlike other currency
transactions, there is no physical delivery of the currency on the settlement of a non-deliverable forward
transaction. Rather, the Fund and the counterparty agree to net the settlement by making a payment in
U.S. dollars or another fully convertible currency that represents any differential between the foreign
exchange rate agreed upon at the inception of the non-deliverable forward agreement and the actual
exchange rate on the agreed upon future date. Thus, the actual gain or loss of a given non-deliverable
forward transaction is calculated by multiplying the transaction's notional amount by the difference
between the agreed upon forward exchange rate and the actual exchange rate when the transaction is
completed. Under definitions recently adopted by the CFTC and SEC, many non-deliverable foreign
currency forwards will be considered swaps for certain purposes, including determination of whether such
instruments need to be exchange-traded and centrally cleared. These changes are expected to reduce
counterparty/credit risk as compared to bi-laterally negotiated contracts.
Open positions in forwards will be covered by the segregation or “earmarking” of assets determined to be
liquid, and are marked to market daily, if required by the 1940 Act.
Futures Contracts. The Fund may purchase interest rate and Treasury futures contracts (“financial
futures”). Interest rate futures contracts obligate the long or short holder to take or make delivery of a
specified quantity of a financial instrument during a specified future period at a specified price.
There are special risks associated with entering into financial futures contracts. The skills needed to use
financial futures contracts effectively are different from those needed to select the Fund’s fixed income
investments. There may be an imperfect correlation between the price movements of financial futures
contracts and the price movements of the securities in which the Fund invests. There is also a risk that the
Fund will be unable to close a futures position when desired because there is no liquid secondary market
for it.
The risk of loss in trading financial futures can be substantial due to the low margin deposits required and
the extremely high degree of leverage involved in futures pricing. Relatively small price movements in a
financial futures contract could have an immediate and substantial impact, which may be favorable or
unfavorable to the Fund. It is possible for a price-related loss to exceed the amount of the Fund’s margin
deposit.
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Although some financial futures contracts by their terms call for the actual delivery or acquisition of
securities at expiration, in most cases the contractual commitment is closed out before expiration. The
offsetting of a contractual obligation is accomplished by purchasing (or selling as the case may be) on a
commodities or futures exchange an identical financial futures contract calling for delivery in the same
month. Such a transaction, if effected through a member of an exchange, cancels the obligation to make
or take delivery of the securities. The Fund will incur brokerage fees when it purchases or sells financial
futures contracts, and will be required to maintain margin deposits. If a liquid secondary market does not
exist when the Fund wishes to close out a financial futures contract, it will not be able to do so and will
continue to be required to make daily cash payments of variation margin in the event of adverse price
movements. There is no assurance that the Fund will be able to enter into closing transactions.
The Fund may enter into futures contracts on other underlying assets or indexes, including physical
commodities and indexes of physical commodities.
At any time prior to expiration of a futures contract, the Fund may seek to close the position by taking an
opposite position which would typically operate to terminate the Fund’s position in the futures contract. A
final determination of any variation margin is then made, additional cash is required to be paid by or
released to the Fund and the Fund realizes a loss or gain.
When purchasing a futures contract, the Fund will maintain with its custodian (and mark-to-market on a
daily basis) assets determined to be liquid that, when added to the amounts deposited with a futures
commission merchant as margin, are equal to the market value of the futures contract. When selling a
futures contract, the Fund will maintain with its custodian (and mark-to-market on a daily basis) assets
determined to be liquid that are equal to the market value of the futures contract.
With respect to futures contracts that are not legally required to “cash settle,” the Fund may cover the
open position by setting aside or “earmarking” liquid assets in an amount equal to the market value of the
futures contract. With respect to futures that are required to “cash settle,” however, the Fund is permitted
to set aside or “earmark” liquid assets in an amount equal to the Fund’s daily marked-to-market (net)
obligation, if any, rather than the market value of the futures contract. By setting aside or “earmarking”
assets equal to only its net obligation under cash-settled futures, the Fund will have the ability to utilize
these contracts to a greater extent than if the Fund were required to segregate or “earmark” assets equal to
the full market value of the futures contract.
Interest Rate or Financial Futures Contracts. The Fund may invest in interest rate or financial futures
contracts. Bond prices are established in both the cash market and the futures market. In the cash market,
bonds are purchased and sold with payment for the full purchase price of the bond being made in cash,
generally within five business days after the trade. In the futures market, a contract is made to purchase
or sell a bond in the future for a set price on a certain date. Historically, the prices for bonds established
in the futures markets have generally tended to move in the aggregate in concert with cash market prices,
and the prices have maintained fairly predictable relationships.
The sale of an interest rate or financial futures contract by the Fund would create an obligation by the
Fund, as seller, to deliver the specific type of financial instrument called for in the contract at a specific
future time for a specified price. A futures contract purchased by the Fund would create an obligation by
the Fund, as purchaser, to take delivery of the specific type of financial instrument at a specific future
time at a specific price. The specific securities delivered or taken, respectively, at settlement date, would
not be determined until at or near that date. The determination would be in accordance with the rules of
the exchange on which the futures contract sale or purchase was made.
Although interest rate or financial futures contracts by their terms call for actual delivery or acceptance of
securities, in most cases the contracts are closed out before the settlement date without delivery of
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securities. Closing out of a futures contract sale is effected by the Fund’s entering into a futures contract
purchase for the same aggregate amount of the specific type of financial instrument and the same delivery
date. If the price in the sale exceeds the price in the offsetting purchase, the Fund is paid the difference
and thus realizes a gain. If the offsetting purchase price exceeds the sale price, the Fund pays the
difference and realizes a loss. Similarly, the closing out of a futures contract purchase is effected by the
Fund’s entering into a futures contract sale. If the offsetting sale price exceeds the purchase price, the
Fund realizes a gain, and if the purchase price exceeds the offsetting sale price, the Fund realizes a loss.
The Fund will deal only in standardized contracts on recognized exchanges. The exchange typically
guarantees performance under contract provisions through a clearing corporation, a nonprofit organization
managed by the exchange membership. Domestic interest rate futures contracts may be traded in an
auction environment on the floor of an exchange, such as the Chicago Mercantile Exchange. A public
market now exists in domestic futures contracts covering various financial instruments including longterm United States Treasury bonds and notes, GNMA modified pass-through mortgage-backed securities,
three-month United States Treasury bills, and 90-day commercial paper. The Fund may trade in any
futures contract for which there exists a public market, including, without limitation, the foregoing
instruments. International interest rate futures contracts are traded on various international exchanges.
Engaging in futures contracts on international exchanges may involve additional risks, including varying
regulatory standards and supervision, fewer laws to protect investors, greater counterparty risk, greater
transaction costs, greater volatility, and less liquidity, which could make it difficult for the Fund to
transact.
Interest Rate and Total Return Swap Agreements. The Fund may purchase interest rate swaps. The Fund
may use interest rate swaps to increase or decrease exposure to a particular interest rate or rates, which
may result in the Fund experiencing a gain or loss depending on whether the interest rates increased or
decreased during the term of the agreement. The Fund may also engage in total return swaps, in which
payments made by the Fund or the counterparty are based on the total return of a particular reference asset
or assets (such as a fixed-income security, a combination of securities, or an index). The value of the
Fund’s swap positions would increase or decrease depending on the changes in value of the underlying
rates, currency values, volatility or other indices or measures. Caps and floors have an effect similar to
buying or writing options. Depending on how they are used, swap agreements may increase or decrease
the overall volatility of the Fund’s investments and its share price. The Fund’s ability to engage in certain
swap transactions may be limited by tax considerations.
The Fund’s ability to realize a profit from such transactions will depend on the ability of the financial
institutions with which it enters into the transactions to meet their obligations to the Fund. If a
counterparty’s creditworthiness declines, the value of the agreement would be likely to decline,
potentially resulting in losses. If a default occurs by the other party to such transaction, the Fund will have
contractual remedies pursuant to the agreements related to the transaction, which may be limited by
applicable law in the case of a counterparty’s insolvency. Under certain circumstances, suitable
transactions may not be available to the Fund, or the Fund may be unable to close out its position under
such transactions at the same time, or at the same price, as if it had purchased comparable publicly traded
securities. Swaps carry counterparty risks that cannot be fully anticipated. Also, because, in some cases,
swap transactions involve a contract between the two parties, such swap investments can be extremely
illiquid, as it is uncertain whether another counterparty would wish to take assignment of the rights under
the swap contract at a price acceptable to the Fund.
The Fund may enter into swap agreements that would calculate the obligations of the parties to the
agreement on a “net basis.” Consequently, the Fund’s current obligations (or rights) under a swap
agreement will generally be equal only to the net amount to be paid or received under the agreement
based on the relative values of the positions held by each party to the agreement (the “net amount”). The
Fund’s current obligations under a swap agreement will be accrued daily (offset against any amounts
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owed to the Fund) and any accrued but unpaid net amounts owed to a swap counterparty will be covered
by the segregation or “earmarking” of assets determined to be liquid.
Credit Default Swaps. The Fund may purchase credit default swaps. A credit default swap is an
agreement between the Fund and a counterparty that enables the Fund to buy or sell protection against a
credit event related to a particular issuer. One party, acting as a protection buyer, makes periodic
payments, which may be based on, among other things, a fixed or floating rate of interest, to the other
party, a protection seller, in exchange for a promise by the protection seller to make a payment to the
protection buyer if a negative credit event (such as a delinquent payment or default) occurs with respect to
a referenced bond or group of bonds. Credit default swaps may also be structured based on the debt of a
basket of issuers, rather than a single issuer, and may be customized with respect to the default event that
triggers purchase or other factors, or defaults by a particular combination of issuers within the basket,
may trigger a payment obligation). As a credit protection seller in a credit default swap contract, the Fund
would be required to pay the par (or other agreed-upon) value of a referenced debt obligation to the
counterparty following certain negative credit events as to a specified third-party debtor, such as default
by a U.S. or non-U.S. corporate issuer on its debt obligations. In return for its obligation, the Fund would
receive from the counterparty a periodic stream of payments, which may be based on, among other things,
a fixed or floating rate of interest, over the term of the contract provided that no event of default has
occurred. If no default occurs, the Fund would keep the stream of payments, and would have no payment
obligations to the counterparty. The Fund may sell credit protection in order to earn additional income
and/or to take a synthetic long position in the underlying security or basket of securities.
The Fund may enter into credit default swap contracts as protection buyer in order to hedge against the
risk of default on the debt of a particular issuer or basket of issuers or attempt to profit from a
deterioration or perceived deterioration in the creditworthiness of the particular issuer(s) (also known as
buying credit protection). This would involve the risk that the investment may expire worthless and
would only generate gain in the event of an actual default by the issuer(s) of the underlying obligation(s)
(or, as applicable, a credit downgrade or other indication of financial instability). It would also involve the
risk that the seller may fail to satisfy its payment obligations to the Fund. The purchase of credit default
swaps involves costs, which will reduce the Fund’s return.
Credit default swaps involve a number of special risks. A protection seller may have to pay out amounts
following a negative credit event greater than the value of the reference obligation delivered to it by its
counterparty and the amount of periodic payments previously received by it from the counterparty. When
the Fund acts as a seller of a credit default swap, it is exposed to, among other things, leverage risk
because if an event of default occurs the seller must pay the buyer the full notional value of the reference
obligation. Each party to a credit default swap is subject to the credit risk of its counterparty (the risk that
its counterparty may be unwilling or unable to perform its obligations on the swap as they come due). The
value of the credit default swap to each party will change based on changes in the actual or perceived
creditworthiness of the underlying issuer.
A protection buyer may lose its investment and recover nothing should an event of default not occur. The
Fund may seek to realize gains on its credit default swap positions, or limit losses on its positions, by
selling those positions in the secondary market. There can be no assurance that a liquid secondary market
will exist at any given time for any particular credit default swap or for credit default swaps generally.
The market for credit default swaps has become more volatile in recent years as the creditworthiness of
certain counterparties has been questioned and/or downgraded. The parties to a credit default swap may
be required to post collateral to each other. If the Fund posts initial or periodic collateral to its
counterparty, it may not be able to recover that collateral from the counterparty in accordance with the
terms of the swap. In addition, if the Fund receives collateral from its counterparty, it may be delayed or
prevented from realizing on the collateral in the event of the insolvency or bankruptcy of the
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counterparty. The Fund may exit its obligations under a credit default swap only by terminating the
contract and paying applicable breakage fees, or by entering into an offsetting credit default swap
position, which may cause the Fund to incur more losses.
The Fund’s obligations under a credit default swap agreement will be accrued daily (offset against any
amounts owing to the Fund). In connection with credit default swaps in which the Fund is the buyer, the
Fund will segregate or “earmark” cash or assets determined to be liquid, or enter into certain offsetting
positions, with a value at least equal to the Fund’s exposure (any accrued but unpaid net amounts owed by
the Fund to any counterparty), on a marked-to-market basis. In connection with credit default swaps in
which the Fund is the seller, the Fund will segregate or “earmark” cash or assets determined to be liquid,
or enter into offsetting positions, with a value at least equal to the full notional amount of the swap (minus
any amounts owed to the Fund). Such segregation or “earmarking” seeks to ensure that the Fund has
assets available to satisfy its obligations with respect to the transaction and will limit any potential
leveraging of the Fund’s portfolio. However, such segregation or “earmarking” will not limit the Fund’s
exposure to loss.
The Commodity Futures Trading Commission (“CFTC”) regulates the trading of commodity interests,
including commodity futures contracts, options on commodity futures, and swaps (which includes cashsettled currency forwards and swaps. A fund that invests in commodity interests is subject to certain
CFTC regulatory requirements, including certain limits on its trading of commodity interests to qualify
for certain exclusions or exemptions from registration requirements. The Trust, on behalf of the Fund,
has filed a notice of eligibility for exclusion from the definition of the term “commodity pool operator”
(“CPO”) under the Commodity Exchange Act, as amended (“CEA”), pursuant to CFTC Rule 4.5, with
respect to the Fund's operation. Therefore, the Fund and the Adviser are not subject to regulation as a
commodity pool or CPO under the CEA and the Adviser is not subject to registration as a CPO. If the
Fund were no longer able to claim the exclusion, the Adviser may be required to register as a CPO and
the Fund and the Adviser would be subject to regulation as a commodity pool or CPO under the CEA. If
the Fund or the Adviser is subject to CFTC regulation, the Fund may incur additional expenses.
U.S. and Foreign Government Obligations
The Fund may invest in U.S. Government obligations including Treasury bills, certificates of
indebtedness, notes and bonds, and issues of such entities as Ginnie Mae, Export-Import Bank of the
United States, Tennessee Valley Authority, Resolution Funding Corporation, Farmers Home
Administration, Federal Home Loan Banks, Federal Intermediate Credit Banks, Federal Farm Credit
Banks, Federal Land Banks, Federal Housing Administration, Federal National Mortgage Association
(“Fannie Mae”), Freddie Mac, and the Student Loan Marketing Association (“SLMA”).
Some of these obligations, such as those of Ginnie Mae, are supported by the full faith and credit of the
U.S. Treasury; others, such as those of the Export-Import Bank of United States, are supported by the
right of the issuer to borrow from the Treasury; others, such as those of Fannie Mae, are supported by the
discretionary authority of the U.S. Government to purchase the agency’s obligations; still others, such as
those of the SLMA, are supported only by the credit of the instrumentality. No assurance can be given
that the U.S. Government would provide financial support to U.S. Government-sponsored
instrumentalities if it is not obligated to do so by law.
The Fund may invest in sovereign debt obligations of foreign countries. A sovereign debtor’s willingness
or ability to repay principal and interest in a timely manner may be affected by a number of factors,
including its cash flow situation, the extent of its foreign reserves, the availability of sufficient foreign
exchange on the date a payment is due, the relative size of the debt service burden to the economy as a
whole, the sovereign debtor’s policy toward principal international lenders and the political constraints to
which it may be subject. A government could default on its sovereign debt obligations. This risk of
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default is higher in emerging markets. Such sovereign debtors also may be dependent on expected
disbursements from foreign governments, multilateral agencies and other entities abroad to reduce
principal and interest arrearages on their debt. The commitments on the part of these governments,
agencies and others to make such disbursements may be conditioned on a sovereign debtor’s
implementation of economic reforms and/or economic performance and the timely service of such
debtor’s obligations. Failure to meet such conditions could result in the cancellation of such third parties’
commitments to lend funds to the sovereign debtor, which may further impair such debtor’s ability or
willingness to service its debt in a timely manner.
Variable Rate Demand Obligations
The Fund may purchase taxable or tax-exempt variable rate demand obligations ("VRDOs") for shortterm cash management or other investment purposes. VRDOs are floating rate securities that combine an
interest in a long- term municipal bond with a right to demand payment at specified short-term intervals
before maturity that is supported by an agreement with a bank or other financial institution to fulfill the
demand if new investors are not identified. The demand feature permits the investor to sell the security at
par (face value) within a specified number of days following the investor’s request - usually one to seven
days. This demand feature enhances a security’s liquidity by shortening its effective maturity and enables
it to trade at a price equal to or very close to par. However, if the bank or financial institution is unable to
meet the demand for a VRDO held by the Fund, the Fund may be unable to liquidate its position in the
VRDO. Furthermore, if a demand feature terminates prior to being exercised, the Fund could hold the
longer-term security, which could experience substantially more volatility.
Floating Rate Securities
The Fund may purchase floating rate securities. A floating rate debt security has a rate of interest which is
usually established as the sum of a base lending rate (e.g., the London Inter-Bank Offered Rate (LIBOR),
the U.S. Prime Rate, the Prime Rate of a designated U.S. bank or the certificate of deposit rate) plus a
specified margin. The interest rate on prime rate-based loans and securities floats periodically as the
prime rate changes. The interest rate on LIBOR-based and CD-based loans and securities is reset
periodically, typically at regular intervals ranging between 30 days and one year. Certain floating rate
securities will permit the borrower to select an interest rate reset period of up to one year. Although
floating rate securities are generally less sensitive to interest rate changes than fixed rate instruments, the
value of floating rate securities may decline if their interest rates do not rise as quickly, or as much, as
general interest rates. In addition to the risks associated with the floating nature of interest payments,
investors remain exposed to other underlying risks associated with the issuer of the floating rate security,
such as credit risk.
Inverse Floaters
The Fund may purchase inverse floaters. An inverse floater is a type of instrument that bears a floating or
variable interest rate that moves in the opposite direction to interest rates generally or the interest rate on
another security or index. Inverse floaters are typically created by a broker depositing an incomeproducing instrument, which may be a mortgage-backed security, in a trust. The trust in turn issues a
variable rate security and inverse floaters. The interest rate for the variable rate security is typically
determined by an index or an auction process, while the inverse floater holder receives the balance of the
income from the underlying income-producing instrument less an auction fee. Because inverse floaters
may be considered to be leveraged, including if their interest rates vary by a magnitude that exceeds the
magnitude of the change in a reference rate of interest (typically a short term interest rate) the market
prices of inverse floaters may be highly sensitive to changes in interest rates and in prepayment rates on
the underlying securities, and may decrease significantly when interest rates increase or prepayment rates
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change. The returns on inverse floaters may be leveraged, increasing substantially the volatility and
interest rate sensitivity.
Zero-Coupon and Payment-in-Kind Bonds
The Fund may invest in so-called zero-coupon bonds and payment-in-kind bonds. Zero-coupon bonds are
issued at a significant discount from their principal amount in lieu of paying interest periodically.
Payment-in-kind bonds allow the issuer, at its option, to make current interest payments on the bonds
either in cash or in additional bonds. Because zero-coupon and payment-in-kind bonds do not pay current
interest in cash, their value is subject to greater fluctuation in response to changes in market interest rates
than bonds that pay interest currently. Both zero-coupon and payment-in-kind bonds allow an issuer to
avoid the need to generate cash to meet current interest payments. Accordingly, such bonds may involve
greater credit risks than bonds paying interest currently in cash. The Fund is required to accrue interest
income on such investments and to distribute such amounts at least annually to shareholders even though
the investments do not make any current interest payments. Thus, it may be necessary at times for the
Fund to liquidate other investments in order to satisfy its distribution requirements under the Code.
Foreign Securities
The Fund may invest in securities issued by foreign governments and corporations, including emerging
market securities. The Fund may invest in securities issued by foreign companies or governmental
authorities either directly or through depository receipts or exchange traded funds (“ETFs”) (generally
“foreign securities”). Investing in foreign securities involves more risk than investing in U.S. securities.
Other risks involved in investing in foreign securities include the following: there may be less publicly
available information about foreign companies comparable to the reports and ratings that are published
about companies in the United States; foreign companies are not generally subject to uniform accounting,
auditing and financial reporting standards and requirements comparable to those applicable to U.S.
companies; some foreign stock markets have substantially less volume than U.S. markets, and securities
of some foreign companies are less liquid and more volatile than securities of comparable U.S.
companies; there may be less or different government supervision and regulation of foreign stock
exchanges, brokers and listed companies than exist in the United States; the rights of investors in certain
foreign countries may be more limited than those of shareholders of U.S. issuers and the Fund may have
greater difficulty taking appropriate legal action to enforce its rights in a foreign court than in a U.S. court
and there may be the possibility of expropriation or confiscatory taxation, political or social instability or
diplomatic developments which could affect assets of the Fund held in foreign countries.
Investing in foreign securities also involves risks associated with government, economic, monetary, and
fiscal policies (such as the adoption of protectionist trade measures). Furthermore, there is the risk of
possible seizure, nationalization or expropriation of the foreign issuer or foreign deposits and the possible
adoption of foreign government restrictions such as exchange controls. Investments in foreign
government debt obligations also involve special risks. The issuer of the debt may be unable or unwilling
to pay interest or repay principal when due in accordance with the terms of such debt, and the Fund may
have limited legal resources in the event of default. Political conditions, especially a sovereign entity’s
willingness to meet the terms of its debt obligations, are of considerable significance.
Dividends and interest payable on the Fund's foreign securities may be subject to foreign withholding tax.
The Fund may also be subject to foreign taxes on trading profits. Some countries may also impose a
transfer or stamp duty on certain securities transactions. The imposition of these taxes will increase the
cost to the Fund of investing in those countries that impose these taxes. To the extent such taxes are not
offset by credits or deductions available to shareholders in the Fund, under U.S. tax law, they will reduce
the net return to the Fund shareholders.
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Emerging Markets Securities. In addition, the Fund may invest in foreign securities of companies that are
located in developing or emerging markets. Investing in securities of issuers located in these markets
may pose greater risks not typically associated with investing in more established markets such as
increased risk of social, political and economic instability. Emerging market countries typically have
smaller securities markets than developed countries and therefore less liquidity and greater price volatility
than more developed markets. Securities traded in emerging markets may also be subject to risks
associated with the lack of modern technology, poor infrastructures, the lack of capital base to expand
business operations and the inexperience of financial intermediaries, custodians and transfer agents.
Emerging market countries are also more likely to impose restrictions on the repatriation of an investor’s
assets and even where there is no outright restriction on repatriation; the mechanics of repatriations may
delay or impede the Fund's ability to obtain possession of its assets. As a result, there may be an
increased risk or price volatility associated with the Fund’s investments in emerging market countries,
which may be magnified by currency fluctuations.
Foreign Securities Traded in the United States. The Fund may own foreign securities that are traded in
the United States and denominated in United States dollars. They also may be issued originally in the
United States. There may be a thin trading market for foreign securities that are traded in the United
States, and in some cases such securities may be illiquid, since such securities may be restricted and
traded principally among institutional investors.
Foreign Currency Risk. While the Fund denominates net asset value in U.S. dollars, the securities of
foreign companies are frequently denominated in foreign currencies. Thus, a change in the value of a
foreign currency against the U.S. dollar will result in a corresponding change in value of securities
denominated in that currency. Some of the factors that may impair the investments denominated in a
foreign currency are:


It may be expensive to convert foreign currencies into U.S. dollars and vice versa;



Complex political and economic factors may significantly affect the values of various
currencies, including U.S. dollars, and their exchange rates;



Government intervention may increase risks involved in purchasing or selling foreign
currency options, forward contracts and futures contracts, since exchange rates may not be
free to fluctuate in response to other market forces;



There may be no systematic reporting of last sale information for foreign currencies or
regulatory requirement that quotations available through dealers or other market sources be
firm or revised on a timely basis;



Available quotation information is generally representative of very large round-lot
transactions in the inter-bank market and thus may not reflect exchange rates for smaller oddlot transactions (less than $1 million) where rates may be less favorable; and



The inter-bank market in foreign currencies is a global, around-the-clock market. To the
extent that a market is closed while the markets for the underlying currencies remain open,
certain markets may not always reflect significant price and rate movements.

Borrowing and Other Forms of Leverage
The Fund may borrow money for investment purposes to the extent permitted by the Fund's investment
policies and restrictions and applicable law. When the Fund borrows money or otherwise leverages its
portfolio, the value of an investment in the Fund will be more volatile and other investment risks will tend
to be compounded. This is because leverage tends to exaggerate the effect of any increase or decrease in
the value of the Fund’s holdings.
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The Fund may also borrow money for temporary emergency purposes.
The Fund may establish lines of credit with certain banks by which it may borrow funds for temporary or
emergency purposes. The Fund may use lines of credit to meet large or unexpected redemptions that
would otherwise force the Fund to liquidate securities under circumstances which are unfavorable to the
Fund’s remaining shareholders. The Fund may be required to pay fees to the banks to maintain the line of
credit; which would increase the cost of borrowing over the stated interest rate.
Repurchase Agreements.
The Fund may enter into repurchase agreements. Under such agreements, the seller of the security agrees
to repurchase it at a mutually agreed upon time and price. The repurchase price may be higher than the
purchase price, the difference being income to the Fund, or the purchase and repurchase prices may be the
same, with interest at a stated rate due to the Fund together with the repurchase price on repurchase. In
either case, the income to the Fund is unrelated to the interest rate on the security itself. The Fund will
generally enter into repurchase agreements of short durations, from overnight to one week, although the
underlying securities generally have longer maturities. The Fund may not enter into a repurchase
agreement with more than seven days to maturity if, as a result, more than 15% of the value of its net
assets would be invested in illiquid securities, including such repurchase agreements.
It is not clear whether a court would consider the security acquired by the Fund subject to a repurchase
agreement as being owned by the Fund or as being collateral for a loan by the Fund to the seller. In the
event of the commencement of bankruptcy or insolvency proceedings with respect to the seller of the
security before its repurchase under a repurchase agreement, the Fund may encounter delays and incur
costs before being able to sell the security. Delays may involve loss of interest or a decline in price of the
security. If a court characterizes the transaction as a loan, and the Fund has not perfected a security
interest in the security, the Fund may be required to return the security to the seller’s estate and be treated
as an unsecured creditor of the seller. As an unsecured creditor, the Fund would be at risk of losing some
or all of the principal and income involved in the transaction. As with any unsecured debt instrument
purchased for the Fund, the Adviser or Sub-Adviser seeks to minimize the risk of loss through repurchase
agreements by analyzing the creditworthiness of the other party, in this case the seller of the security.
Apart from the risk of bankruptcy or insolvency proceedings, there is also the risk that the seller may fail
to repurchase the security. However, the Fund will always receive as collateral for any repurchase
agreement to which it is a party securities acceptable to it, the market value of which is equal to at least
102% of the amount invested by the Fund plus accrued interest, and the Fund will make payment against
such securities only upon physical delivery or evidence of book entry transfer to the account of its
custodian. If the market value of the security subject to the repurchase agreement becomes less than the
repurchase price (including interest), the Fund will direct the seller of the security to deliver additional
securities so that the market value of all securities subject to the repurchase agreement will equal or
exceed the repurchase price. It is possible that the Fund will be unsuccessful in seeking to impose on the
seller a contractual obligation to deliver additional securities.
The acquisition of a repurchase agreement may be deemed to be an acquisition of the underlying
securities as long as the obligation of the seller to repurchase the securities is collateralized fully, as such
term is defined in the 1940 Act and the Rules thereunder.
A reverse repurchase agreement involves the sale of a portfolio-eligible security by the Fund to another
party, such as a bank or broker-dealer, coupled with its agreement to repurchase the instrument at a
specified time and price. Under a reverse repurchase agreement, the Fund continues to receive any
principal and interest payments on the underlying security during the term of the agreement. The Fund
typically will segregate or “earmark” assets determined to be liquid, equal (on a daily mark-to-market
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basis) to its obligations under reverse repurchase agreements. However, reverse repurchase agreements
involve the risk that the market value of securities retained by the Fund may decline below the repurchase
price of the securities sold by the Fund which it is obligated to repurchase. With respect to reverse
repurchase agreements in which banks are counterparties, the Fund may treat such transactions as bank
borrowings, which would be subject to the Fund’s limitations on borrowings.
Other Investment Risks
The following risk considerations relate to investment practices undertaken by the Fund. Generally, since
shares of the Fund represent an investment in securities with fluctuating market prices, shareholders
should understand that the value of their Fund shares will vary as the value of the Fund’s portfolio
securities increases or decreases. Therefore, the value of an investment in the Fund could go down as
well as up. You can lose money by investing in the Fund. There is no guarantee of successful
performance, that the Fund’s objective can be achieved or that an investment in the Fund will achieve a
positive return. An investment in the Fund should be considered as a means of diversifying an investment
portfolio and is not in itself a balanced investment program. Prospective investors should consider the
following risks.
Market Risks
Various market risks can affect the price or liquidity of an issuer’s securities. Adverse events occurring
with respect to an issuer’s performance or financial position can depress the value of the issuer’s
securities. The liquidity in a market for a particular security will affect its value and may be affected by
factors relating to the issuer, as well as the depth of the market for that security. Other market risks that
can affect value include a market’s current attitudes about type of security, market reactions to political or
economic events, and tax and regulatory effects (including lack of adequate regulations for a market or
particular type of instrument). Market restrictions on trading volume can also affect price and liquidity.
Certain risks exist because of the composition and investment horizon of a particular portfolio of
securities. Prices of many securities tend to be more volatile in the short-term and lack of diversification
in a portfolio can also increase volatility.
Recent Regulatory Events. Legal, tax and regulatory changes could occur that may adversely affect the
Fund and its ability to pursue its investment strategies and/or increase the costs of implementing such
strategies. The U.S. Government, the Federal Reserve, the Treasury, the SEC, the CFTC, the Federal
Deposit Insurance Corporation and other governmental and regulatory bodies have recently taken or are
considering taking actions in light of the recent financial crisis. These actions include, but are not limited
to, the enactment by the United States Congress of the “Dodd-Frank Wall Street Reform and Consumer
Protection Act,” (the “Dodd-Frank Act”) which was signed into law on July 21, 2010, and imposes a new
regulatory framework over the U.S. financial services industry and the consumer credit markets in general,
and proposed regulations by the SEC. Given the broad scope, sweeping nature, and relatively recent
enactment of some of these regulatory measures, the potential impact they could have on securities held by
the Fund is unknown. There can be no assurance that these measures will not have an adverse effect on
the value or marketability of securities held by the Fund. Furthermore, no assurance can be made that the
U.S. Government or any U.S. regulatory body (or other authority or regulatory body) will not continue to
take further legislative or regulatory action in response to the continuing economic turmoil or otherwise,
and the effect of such actions, if taken, cannot be known.
In particular, the Dodd-Frank Act makes broad changes to the over-the-counter (OTC)
derivatives market, grants significant new authority to the SEC and the CFTC to regulate OTC
derivatives and market participants, and will require clearing and exchange trading of many
OTC derivatives transactions. Provisions in the Dodd-Frank Act include new capital and margin
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requirements and the mandatory use of clearinghouse mechanisms for many OTC derivative
transactions. The CFTC, SEC and other federal regulators have been tasked with developing
the rules and regulations enacting the provisions of the Dodd-Frank Act. It is expected that swap
dealers, major market participants and swap counterparties will experience new and/or
additional regulations, requirements, compliance burdens and associated costs. The new laws
and the rules to be promulgated may negatively impact the Fund’s ability to meet its investment
objective either through limits or requirements imposed on it or upon its counterparties.
Recent Economic Events. Although the U.S. economy has seen gradual improvement since 2008, the
effects of the global financial crisis that began to unfold in 2007, continue to exist and economic growth
has been slow and uneven. In addition, the negative impacts and continued uncertainty stemming from
the sovereign debt crisis and economic difficulties in Europe and U.S. fiscal and political matters,
including deficit reduction and U.S. debt ratings, have impacted and may continue to impact the global
economic recovery. These events and possible continuing market turbulence may have an adverse effect
on the Fund. In response to the global financial crisis, the U.S. and other governments and the Federal
Reserve and certain foreign central banks took steps to support financial markets. However, risks to a
robust resumption of growth persist: a weak consumer market weighted down by too much debt and
increasing joblessness, the growing size of the federal budget deficit and national debt, and the threat of
inflation. A number of countries in Europe have experienced severe economic and financial difficulties.
Many non-governmental issuers, and even certain governments, have defaulted on, or been forced to
restructure their debts; many other issuers have faced difficulties obtaining credit or refinancing existing
obligations; financial institutions have in many cases required government or central bank support, have
needed to raise capital, and/or have been impaired in their ability to extend credit; and financial markets
in Europe and elsewhere have experienced extreme volatility and declines in asset values and liquidity.
There is continued concern about national-level support for the euro and the accompanying coordination
of fiscal and wage policy among European Economic and Monetary Union (“EMU”) member countries.
Member countries are required to maintain tight control over inflation, public debt, and budget deficit to
qualify for membership in the European EMU. These requirements can severely limit European EMU
member countries’ ability to implement monetary policy to address regional economic conditions. A
return to unfavorable economic conditions could impair the Fund’s ability to execute its investment
strategies.
Multi-Manager and Multi-Style Management Risk
Fund performance is dependent upon the success of the Adviser and the Sub-advisers in implementing the
Fund’s investment strategies in pursuit of its goal. To a significant extent, the Fund’s performance will
depend of the success of the Adviser’s methodology in allocating the Fund’s assets to Sub-advisers and
its selection and oversight of the Sub-advisers and on a Sub-adviser’s skill in executing the relevant
strategy and selecting investments for the Fund. There can be no assurance that the Adviser or Subadvisers will be successful in this regard.
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In addition, because portions of the Fund’s assets are managed by different Sub-advisers using different
styles/strategies, the Fund could experience overlapping security transactions. Certain Sub-advisers may
be purchasing securities at the same time that other Sub-advisers may be selling those same securities,
which may lead to higher transaction expenses compared to a fund using a single investment management
style. The Adviser’s and the Sub-advisers’ judgments about the attractiveness, value and potential
appreciation of a particular asset class or individual security in which the Fund invest may prove to be
incorrect, and there is no guarantee that the Adviser’s or a Sub-adviser’s judgment will produce the
desired results. In addition, the Fund may allocate its assets so as to under- or over-emphasize certain
strategies or investments under market conditions that are not optimal, in which case the Fund’s value
may be adversely affected.
Special Risks of Transactions in Futures Contracts
Financial futures contracts entail risks. If the Adviser’s or Sub-adviser’s judgment about the general
direction of interest rates or markets is wrong, the Fund's overall performance may be poorer than if no
financial futures contracts had been entered into. For example, in some cases, securities called for by a
financial futures contract may not have been issued at the time the contract was written. In addition, the
market prices of financial futures contracts may be affected by certain factors.
Liquidity Risks. Positions in futures contracts may be closed out only on an exchange or board of trade
which provides a secondary market for such futures. Although the Fund may intend to purchase or sell
futures only on exchanges or boards of trade where there appears to be an active secondary market, there
is no assurance that a liquid secondary market on an exchange or board of trade will exist for any
particular contract or at any particular time. If there is not a liquid secondary market at a particular time,
it may not be possible to close a futures position at such time and, in the event of adverse price
movements, the Fund would continue to be required to make daily cash payments of variation margin.
However, in the event financial futures are used to hedge portfolio securities, such securities will not
generally be sold until the financial futures can be terminated. In such circumstances, an increase in the
price of the portfolio securities, if any, may partially or completely offset losses on the financial futures.
Hedging risks. There are several risks in connection with the use by the Fund of futures contracts as a
hedging device. One risk arises because of the imperfect correlation between movements in the prices of
the futures contracts and movements in the underlying securities or index or movements in the prices of
the Fund’s securities which are the subject of a hedge. The Sub-advisers will, however, attempt to reduce
this risk by purchasing and selling, to the extent possible, futures contracts and indexes the movements of
which will, in the Sub-advisers' judgment, correlate closely with movements in the prices of the
underlying securities or index and the Fund’s portfolio securities sought to be hedged.
Successful use of futures contracts by the Fund for hedging purposes is also subject to the Sub-adviser’s
ability to predict correctly movements in the direction of the market. In addition, the prices of futures, for
a number of reasons, may not correlate perfectly with movements in the underlying securities or index
due to certain market distortions. First, all participants in the futures market are subject to margin deposit
requirements. Such requirements may cause investors to close futures contracts through offsetting
transactions which could distort the normal relationship between the underlying security or index and
futures markets. Second, the margin requirements in the futures markets are less onerous than margin
requirements in the securities markets in general, and as a result the futures markets may attract more
speculators than the securities markets do. Increased participation by speculators in the futures markets
may also cause temporary price distortions. Due to the possibility of price distortion, even a correct
forecast of general market trends by a Sub-adviser still may not result in a successful hedging transaction
over a very short time period.
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Other Risks. The Fund will incur brokerage fees in connection with its futures transactions. In addition,
while futures contracts will be purchased and sold to reduce certain risks, those transactions themselves
entail certain other risks. Thus, while the Fund may benefit from the use of futures, unanticipated
changes in interest rates or stock price movements may result in a poorer overall performance for the
Fund than if it had not entered into any futures contracts. Moreover, in the event of an imperfect
correlation between the futures position and the portfolio position that is intended to be protected, the
desired protection may not be obtained and the Fund may be exposed to risk of loss.
Congress, various exchanges and regulatory and self-regulatory authorities have undertaken reviews of
futures trading in light of market volatility. Among the actions that have been taken or are proposed to be
taken are new limits and reporting requirements for speculative positions, particularly in the energy
markets, new or more stringent daily price fluctuation limits for futures transactions, and increased
margin requirements for various types of futures transactions. Additional measures are under active
consideration and as a result there may be further actions that adversely affect the regulation of the
instruments in which the Fund invests. Subject to certain limitations, the Fund may enter into futures
contracts on such contracts to attempt to protect against possible changes in the market value of securities
held in or to be purchased by the Fund resulting from interest rate or market fluctuations, to protect the
Fund’s unrealized gains in the value of its portfolio securities, to facilitate the sale of such securities for
investment purposes, to manage its effective maturity or duration, or to establish a position in the
derivatives markets as a temporary substitute for purchasing or selling particular securities.
The Fund may purchase or sell interest rate futures for the purpose of hedging some or all of the value of
its portfolio securities against changes in prevailing interest rates or to manage its duration or effective
maturity. If a Sub-adviser anticipates that interest rates may rise and, concomitantly, the price of certain
of its portfolio securities may fall, the Fund may sell futures contracts. If declining interest rates are
anticipated, the Fund may purchase futures contracts to protect against a potential increase in the price of
securities the Fund intends to purchase. Subsequently, appropriate securities may be purchased by the
Fund in an orderly fashion; as securities are purchased, corresponding futures positions would be
terminated by offsetting sales of contracts.
Cybersecurity Risk. The Fund, and its service providers, may be susceptible to operational, information
security, and related risks. In general, cyber incidents can result from deliberate attacks or unintentional
events. Cyber attacks include, but are not limited to, gaining unauthorized access to digital systems to
misappropriate assets or sensitive information, corrupt data, or otherwise disrupt operations. Cyber
incidents affecting the Adviser, a Sub-adviser, or other service providers (including, but not limited to,
fund accountants, fund administrators, custodians, transfer agents, and financial intermediaries) have the
ability to disrupt and impact business operations, potentially resulting in financial losses, by interfering
with the Fund’s ability to calculate its NAV, preventing or slowing trades, stopping shareholders from
making transactions, potentially subjecting the Fund or Adviser to regulatory fines and penalties, and
creating additional compliance costs. Similar types of cyber security risks are also present for issuers or
securities in which the Fund may invest, which could result in material adverse consequences for such
issuers and may cause the Fund’s investment in such companies to lose value. While the Fund's service
providers have established business continuity plans in the event of such cyber incidents, there are
inherent limitations in such plans and systems. Additionally, the Fund cannot control the cyber security
plans and systems put in place by the Fund's service providers or any other third parties whose operations
may affect the Fund or its shareholders.
Temporary Defensive Investments
The Fund may, from time to time, take temporary defensive positions that are inconsistent with its
principal investment strategies in attempting to respond to adverse market, economic, political or other
conditions. For example, during such period, 100% of the Fund’s assets may be invested in short-term,
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high-quality fixed income securities, cash or cash equivalents. Temporary defensive positions may be
initiated by the individual Sub-advisers or by the Adviser when a Sub-adviser and/or the Adviser judges
that market conditions make pursuing the Fund’s investment strategies inconsistent with the best interests
of its shareholders. A Sub-adviser and/or the Adviser then may temporarily use these alternative strategies
that are mainly designed to limit the Fund’s losses or to create liquidity in anticipation of redemptions.
When the Fund takes temporary defensive positions, it may not achieve its investment objective.

INVESTMENT RESTRICTIONS
The Fund has adopted the following policies as fundamental policies (unless otherwise noted), which may
not be changed without the affirmative vote of the holders of a “majority” of the outstanding voting
securities of the Fund. Under the 1940 Act, the “vote of the holders of a majority of the outstanding
voting securities” means the vote of the holders of the lesser of (i) 67% of the shares of the Fund
represented at a meeting at which the holders of more than 50% of the Fund’s outstanding shares are
represented or (ii) more than 50% of the outstanding shares of the Fund.
Fundamental Policies
The investment policies below have been adopted as fundamental policies for the Fund.
1. The Fund may make loans, except as prohibited under the 1940 Act, the rules and regulations
thereunder or any exemption therefrom; as such statute, rules or regulations may be amended or
interpreted from time to time.
2. The Fund may borrow money, except as prohibited under the 1940 Act, the rules and regulations
thereunder or any exemption therefrom; as such statute, rules or regulations may be amended or
interpreted from time to time.
3. The Fund may not issue senior securities, as such term is defined under the 1940 Act, the rules or
regulations thereunder or any exemption therefrom as amended or interpreted from time to time,
except as permitted under the 1940 Act, the rules and regulations thereunder or any exemption
therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.
4. The Fund may not concentrate its investments in a particular industry, as concentration is defined
under the 1940 Act, the rules or regulations thereunder or any exemption therefrom, as such
statute, rules or regulations may be amended or interpreted from time to time, except that the
Fund may invest without limitation in: (i) securities issued or guaranteed by the U.S.
Government, its agencies or instrumentalities; and (ii) tax-exempt obligations of state or
municipal governments and their political subdivisions.
5. The Fund may purchase or sell commodities and real estate, except as prohibited under the
1940 Act, the rules and regulations thereunder or any exemption therefrom, as such statute, rules
or regulations may be amended or interpreted from time to time.
6. The Fund may purchase securities of an issuer, except if such purchase is inconsistent with the
maintenance of its status as an open-end diversified company under the 1940 Act, the rules or
regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be
amended or interpreted from time to time.
7. The Fund may underwrite securities issued by other persons, except as prohibited under the
1940 Act, the rules and regulations thereunder or any exemption therefrom, as such statute, rules
or regulations may be amended or interpreted from time to time.
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The following descriptions of the 1940 Act may assist investors in understanding the above policies and
restrictions.
BORROWING. The 1940 Act restricts an investment company from borrowing in excess of 33 1/3% of
its total assets (including the amount borrowed, but excluding temporary borrowings not in excess of 5%
of its total assets). Transactions that are fully collateralized in a manner that does not involve the
prohibited issuance of a “senior security” within the meaning of Section 18(f) of the 1940 Act, shall not
be regarded as borrowings for the purposes of the Fund’s investment restriction.
CONCENTRATION. The SEC has defined concentration as investing 25% or more of an investment
company’s total assets in any particular industry or group of industries, with certain exceptions such as
with respect to investments in obligations issued or guaranteed by the U.S. Government or its agencies
and instrumentalities, or tax-exempt obligations of state or municipal governments and their political
subdivisions. For purposes of the Fund’s concentration policy, the Fund may classify and re-classify
companies in a particular industry and define and re-define industries in any reasonable manner,
consistent with SEC guidance.
DIVERSIFICATION. Under the 1940 Act and the rules, regulations and interpretations thereunder, a
“diversified company,” as to 75% of its total assets, may not purchase securities of any issuer (other than
obligations of, or guaranteed by, the U.S. government or its agencies, or instrumentalities or securities of
other investment companies) if, as a result, more than 5% of its total assets would be invested in the
securities of such issuer, or more than 10% of the issuer’s voting securities would be held by the Fund.
For purposes of the Fund’s diversification policy, the identification of the issuer of a security may be
determined in any reasonable manner, consistent with SEC guidance.
LENDING. Under the 1940 Act, an investment company may only make loans if expressly permitted by
its investment policies.
COMMODITIES AND REAL ESTATE. The 1940 Act does not directly restrict an investment
company’s ability to invest in commodities or real estate, but does require that every investment company
have the fundamental investment policy governing such investments. The Fund has adopted a
fundamental policy that would permit direct investment in commodities and real estate. However, the
Fund has a non-fundamental investment limitation that prohibits it from investing directly in real estate.
This non-fundamental policy may be changed by vote of the Board.
SENIOR SECURITIES. Senior securities may include any obligation or instrument issued by an
investment company evidencing indebtedness. The 1940 Act generally prohibits a fund from issuing
senior securities, although it provides allowances for certain borrowings and certain other investments,
such as short sales, reverse repurchase agreements, and firm commitment agreements, when such
investments are “covered” or with appropriate earmarking or segregation of assets to cover such
obligations.
UNDERWRITING. Under the 1940 Act, underwriting securities involves an investment company
purchasing securities directly from an issuer for the purpose of selling (distributing) them or participating
in any such activity either directly or indirectly. Under the 1940 Act, a diversified fund may not make
any commitment as underwriter, if immediately thereafter the amount of its outstanding underwriting
commitments, plus the value of its investments in securities of issuers (other than investment companies)
of which it owns more than 10% of the outstanding voting securities, exceeds 25% of the value of its total
assets.
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Non-Fundamental Policies
The Fund observes the following policies, which are not deemed fundamental and which may be changed
by the Board without shareholder vote.
1. The Fund may not borrow money in an amount exceeding 33 1/3% of the value of its total assets
(including the amount borrowed, but excluding temporary borrowings not in excess of 5% of its
total assets), provided that investment strategies that either obligate the Fund to purchase
securities or require the Fund to cover a position by segregating assets or entering into an
offsetting position shall not be subject to this limitation.
2. The Fund may not lend any security or make any other loan if, as a result, more than 33 1/3% of
its total assets (including the loan collateral) would be lent to other parties (this restriction does
not apply to purchases of debt securities or repurchase agreements).
3. The Fund may not purchase an investment if, as a result, more than 15% of the value of its net
assets would be invested in illiquid securities.
4. The Fund may not invest in unmarketable interests in real estate limited partnerships or invest
directly in real estate. For the avoidance of doubt, the foregoing policy does not prevent the Fund
from, among other things; purchasing marketable securities of companies that deal in real estate
or interests therein (including REITs).
5. The Fund may purchase or sell financial and physical commodities, commodity contracts based
on (or relating to) physical commodities or financial commodities and securities and derivative
instruments whose values are derived from (in whole or in part) physical commodities or
financial commodities.
In addition:
1. Under normal circumstances, the Fund will invest at least 80% of its net assets (plus the amount
of borrowings for investment purposes) in fixed income securities of any maturity or duration and
other instruments, such as derivatives, with economic characteristics similar to fixed income
securities, and certain investment companies that seek to track the performance of fixed income
securities.
Except with respect to borrowing, if a percentage restriction set forth in the Prospectus or in this SAI is
adhered to at the time of investment, a subsequent increase or decrease in a percentage resulting from a
change in the values of assets will not constitute a violation of that restriction. The Fund will reduce its
borrowing amount within three days (not including Sundays and holidays), if its asset coverage falls
below the amount required by the 1940 Act. With respect to the limitation on illiquid securities, in the
event that a subsequent change in net assets or other circumstances causes the Fund to exceed its
limitation, the Fund will take steps to bring the aggregate amount of illiquid instruments back within the
limitations as soon as reasonably practicable.

PORTFOLIO TURNOVER
The frequency of portfolio transactions of the Fund (the portfolio turnover rate) will vary from year to
year depending on many factors. From time to time, the Fund may engage in active short-term trading to
take advantage of price movements affecting individual issues, groups of issues or markets. An annual
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portfolio turnover rate of 100% would occur if all the securities in the Fund were replaced once in a
period of one year. Higher portfolio turnover rates may result in increased brokerage costs to the Fund
and a possible increase in short-term capital gains or losses. The Fund’s annual portfolio turnover rates
for the last five years, when available, will be included in the “Financial Highlights” section of the Fund’s
prospectus.

PORTFOLIO HOLDINGS INFORMATION
The Trust, on behalf of the Fund, has adopted a portfolio holdings disclosure policy that governs the
timing and circumstances of disclosure of the holdings of the Fund. The policy was developed in
consultation with the Adviser and has been adopted by the Adviser. Information about the Fund’s
holdings will not be distributed to any third party except in accordance with this policy. The Board
considered the circumstances under which the Fund’s holdings may be disclosed under this policy and the
actual and potential material conflicts that could arise in such circumstances between the interests of the
Fund’s shareholders and the interests of the Adviser, the principal underwriter or any other affiliated
person of the Fund. After due consideration, the Board determined that the Fund has a legitimate
business purpose for disclosing holdings to persons described in the policy, including mutual fund rating
or statistical agencies, or persons performing similar functions, and internal parties involved in the
investment process, or custody of the Fund. Pursuant to the policy, the Trust’s Chief Compliance Officer
(“CCO”), President and Treasurer are each authorized to consider and authorize dissemination of
portfolio holdings information to additional third parties, after considering the best interests of the
shareholders and potential conflicts of interest in making such disclosures.
The Board exercises continuing oversight of the disclosure of the Fund’s holdings by (1) overseeing the
implementation and enforcement of the portfolio holding disclosure policy, Codes of Ethics and other
relevant policies of the Fund and its service providers by the Trust’s CCO, (2) by considering reports and
recommendations by the Trust’s CCO concerning any material compliance matters (as defined in Rule
38a-1 under the 1940 Act), and (3) by considering to approve any amendment to this policy. The Board
reserves the right to amend the policy at any time without prior notice in its sole discretion.
Disclosure of the Fund’s complete holdings is required to be made quarterly within 60 days of the end of
each period covered by the Annual Report and Semiannual Report to Portfolio shareholders and in the
quarterly holdings report on Form N-Q. These reports are available, free of charge, on the EDGAR
database on the SEC’s website at sec.gov. The Fund may provide complete portfolio holdings at the same
time reports are filed with the SEC.
In the event of a conflict between the interests of the Fund and the interests of the Adviser or an affiliated
person of the Adviser, the Adviser’s CCO, in consultation with the Trust’s CCO, shall make a
determination in the best interests of the Fund, and shall report such determination to the Board at the end
of the quarter in which such determination was made. Any employee of the Adviser who suspects a
breach of this obligation must report the matter immediately to the CCO or to his or her supervisor.
In addition, material non-public holdings information may be provided without lag as part of the normal
investment activities of the Fund to each of the following entities which, by explicit agreement or by
virtue of their respective duties to the Fund, are required to maintain the confidentiality of the information
disclosed, including a duty not to trade on non-public information: the Adviser, the Sub-advisers, fund
administrator, fund accountant, custodian, transfer agent, pricing vendors, proxy voting service providers,
auditors, counsel to the Fund or the trustees, broker-dealers (in connection with the purchase or sale of
securities or requests for price quotations or bids on one or more securities) and regulatory authorities.
Holdings information not publicly available with the SEC or through the Fund’s website may only be
provided to additional third parties, including mutual fund ratings or statistical agencies, in accordance
with the policy, when the Fund has a legitimate business purpose and when the third party recipient is
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subject to a confidentiality agreement that includes a duty not to trade on non-public information. The
Fund may disclose portfolio holdings to transition managers, provided that the Fund or the Adviser has
entered into a non-disclosure or confidentiality agreement with the transition manager.
In no event shall the Adviser, its affiliates or employees, the Fund, or any other party in connection with
any arrangement receive any direct or indirect compensation in connection with the disclosure of
information about the Fund’s holdings.
There can be no assurance that the policy and these procedures will protect the Fund from potential
misuse of that information by individuals or entities to which it is disclosed.
From time to time, the Adviser may make additional disclosure of the Fund’s portfolio holdings on the
Fund’s website. Shareholders can access the Fund's website at www.bridgebuildermutualfunds.com
for additional information about the Fund, including, without limitation, the periodic disclosure of its
portfolio holdings.
The Fund may also disclose certain commentary and analytical, statistical, performance or similar
information relating to the Fund or its portfolio holdings if certain conditions are met. The information
must be for legitimate business purposes and must be deemed to be non-material non-public information
based on a good faith review of the particular facts and circumstances. Examples of such non-material
non-public information may include, but are not limited to, the following types of information: allocation
of the Fund’s portfolio securities and other investments among various asset classes, sectors, industries,
market capitalizations, countries and regions; the characteristics of the stock or fixed income components
and other investments of the Fund; the attribution of the Fund’s returns by asset class, sector, industry,
market capitalization, country and region; certain volatility characteristics of the Fund; certain valuation
metrics of the Fund (such as average price to earnings ratio and average earnings growth); and maturity
and credit quality statistics for the Fund’s fixed income holdings. From time to time, the Adviser may
make these additional disclosures on the Fund’s website. Shareholders can access the Fund’s website at
www.bridgebuildermutualfunds.com.
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TRUSTEES AND EXECUTIVE OFFICERS
The Board is responsible for the overall management of the Trust, including general supervision and
review of the investment activities of the Fund. The Board, in turn, elects the officers of the Trust, who
are responsible for administering the day-to-day operations of the Trust and its separate series, including
the Fund. The current Trustees and officers of the Trust, their dates of birth, position with the Trust, term
of office with the Trust and length of time served, and their principal occupation and other directorships
for the past five years are set forth below.

Name, Age and Address

Position with
the Trust

Term of
Office and
Length of
Time
Served

Principal
Occupation
During Past
Five Years

Number of
Portfolios
in Fund
Complex(3)
Overseen
by Trustees

Other
Directorships
Held During
Past Five Years

Independent Trustees of the
Trust(1)
Jean E. Carter
(Born: 1957)
12555 Manchester Road
St. Louis, MO 63131

Trustee

Indefinite
Term; Since
Inception

Janice L. Innis-Thompson
(Born: 1966)
12555 Manchester Road
St. Louis, MO 63131

Trustee

Indefinite
Term; Since
Inception

William N. Scheffel
(Born: 1953)
12555 Manchester Road
St. Louis, MO 63131

Trustee

Indefinite
Term; Since
Inception

John M. Tesoro
(Born: 1952)
12555 Manchester Road
St. Louis, MO 63131

Trustee

Indefinite
Term; Since
Inception
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Retired; Director
of Investment
Management
Group for Russell
Investment Group
(1982 – 2005).
Senior Vice
President, Chief
Compliance &
Ethics Officer,
TIAA-CREF
(since 2006).
Executive Vice
President, Chief
Financial Officer
and Treasurer,
Centene
Corporation
(healthcare
services) (since
2003).
Retired; Partner,
KPMG LLP
(2002-2012).

7

Chair, Brandes
U.S. registered
mutual funds
(nine portfolios).

7

None.

7

None.

7

Audit Committee
Chair, Teton
Advisors, Inc.
(registered
investment
adviser). Trustee,
BBH Trust (six
funds).

Name, Age and Address
Interested Trustees of the
Trust
William H. Broderick III(2)
(Born: 1952)
12555 Manchester Road
St. Louis, MO 63131

Position with
the Trust

Term of
Office and
Length of
Time
Served

Principal
Occupation
During Past
Five Years

Other
Directorships
Held During
Past Five Years

7

None.

7

None.

Chairman and
Trustee

Indefinite
Term; Since
Inception

Trustee

Indefinite
Term; Since
Inception

Joseph C. Neuberger
(Born: 1962)
c/o U.S. Bancorp Fund
Services, LLC
615 East Michigan St.
Milwaukee, WI 53202

President

Indefinite
Term; Since
Inception

Executive Vice
President, U.S.
Bancorp Fund
Services, LLC
(1994-Present)

N/A

N/A

Jason F. Hadler
(Born: 1975)
c/o U.S. Bancorp Fund
Services, LLC
615 East Michigan St.
Milwaukee, WI 53202

Treasurer

Indefinite
Term; Since
Inception

Senior Vice
President, U.S.
Bancorp Fund
Services, LLC
(Since 2003)

N/A

N/A

Alan J. Herzog
(Born: 1973)
12555 Manchester Road
St. Louis, MO 63131

Chief
Compliance
Officer
and
Vice President

Indefinite
Term; Since
Jan. 1, 2015

N/A

N/A

Elaine E. Richards
(Born 1968)
c/o U.S. Bancorp Fund
Services, LLC
2020 East Financial Way
Suite 100
Glendora, CA 91741

Secretary

Indefinite
Term; Since
Inception

Director of Funds
Compliance
Edward Jones
(Since 2013),
Senior Counsel,
Wells Fargo
Advisors (20082013)
Vice President and
Legal Compliance
Officer, U.S.
Bancorp Fund
Services, LLC
(Since July 2007)

N/A

N/A

William E. Fiala(2)
(Born: 1967)
12555 Manchester Road
St. Louis, MO 63131

Retired. Principal,
Investment
Advisory, Edward
Jones and General
Partner, The Jones
Financial
Companies, LLLP
(1986-2012)
Principal, Edward
Jones and General
Partner, The Jones
Financial
Companies, LLLP
(1994 - Present)

Number of
Portfolios
in Fund
Complex(3)
Overseen
by Trustees

Officers of the Trust

(1)
(2)

(3)

The Trustees of the Trust who are not “interested persons” of the Trust as defined under the 1940 Act (“Independent Trustees”).
Mr. Broderick and Mr. Fiala are “interested persons” of the Trust as defined by the 1940 Act by virtue of the fact that they are
affiliated persons of the Adviser’s parent company, The Jones Financial Companies, L.L.L.P.
The “Fund Complex” is comprised of each fund offered by the Trust, including others not offered in this SAI

Certain officers of the Trust also serve as officers of one or more mutual funds for which U.S. Bancorp
Fund Services, LLC (“USBFS”) or its affiliates act as investment manager, administrator or distributor.
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Additional Information Concerning the Board of Trustees
The Role of the Board. The Board oversees the management and operations of the Trust. Like all mutual
funds, the day-to-day management and operation of the Trust is the responsibility of the various service
providers to the Trust, such as the Adviser, each of the Sub-advisers, the Distributor, the Administrator,
the Custodian, and the Transfer Agent, each of whom are discussed in greater detail in this Statement of
Additional Information. The Board has appointed various senior employees of the Administrator as
officers of the Trust, with responsibility to monitor and report to the Board on the Trust’s operations. In
conducting this oversight, the Board receives regular reports from these officers and the service providers.
For example, the Treasurer reports as to financial reporting matters and the President reports as to matters
relating to the Trust’s operations.
In addition, the Adviser provides regular reports on the investment strategy and performance of the Fund.
The Board has appointed a Chief Compliance Officer who administers the Trust’s compliance program
and regularly reports to the Board as to compliance matters. These reports are provided as part of formal
“Board Meetings” which are typically held quarterly, in person, and involve the Board’s review of recent
operations. In addition, various members of the Board also meet with management in less formal
settings, between formal “Board Meetings,” to discuss various topics. In all cases, however, the role of
the Board and of any individual Trustee is one of oversight and not of management of the day-to-day
affairs of the Trust and its oversight role does not make the Board a guarantor of the Trust’s investments,
operations or activities.
Board Structure, Leadership. The Board has structured itself in a manner that it believes allows it to
perform its oversight function effectively. It has established three standing committees, a Governance
and Nominating Committee, an Audit Committee (which also serves as the Qualified Legal Compliance
Committee (“QLCC”)), and a Valuation Committee, which are discussed in greater detail below under
“Trust Committees”. At least a majority of the Board is comprised of Trustees who are Independent
Trustees, which generally are Trustees that are not affiliated with the Adviser, the principal underwriter,
or their affiliates. The Chairman of the Board is an Interested Trustee. The Board has determined not to
combine the Chairman position and the principal executive officer position and has appointed a senior
employee of the Administrator as the President of the Trust. The Board reviews its structure and the
structure of its committees annually. The Board has determined that the structure of the Interested
Chairman, the composition of the Board, and the function and composition of its various committees are
appropriate means to address any potential conflicts of interest that may arise.
Jean E. Carter, an Independent Trustee, serves as the lead Independent Trustee of the Trust. In her role as
lead Independent Trustee, Ms. Carter, among other things: (i) presides over board meetings in the absence
of the Chairman of the Board; (ii) presides over executive sessions of the Independent Trustees; (iii) along
with the Chairman of the Board, oversees the development of agendas for Board meetings; (iv) facilitates
dealings and communications between the Independent Trustees and management, and among the
Independent Trustees; and (v) has such other responsibilities as the Board or Independent Trustees
determine from time to time.
Janice Innis-Thompson, an Independent Trustee, serves as Chair of the Governance and Nominating
Committee of the Trust. The Governance and Nominating Committee is comprised of all the Independent
Trustees. As set forth in its charter, the Governance and Nominating Committee assists the Board in
fulfilling its governance-related responsibilities, including making recommendations regarding the
Board’s size, composition, leadership structure, committees, compensation, retirement and selfassessment, among other things. The Governance and Nominating Committee makes recommendations
regarding nominations for Independent Trustees and will consider candidates suggested by shareholders
sent to the attention of the President of the Trust in writing together with the appropriate biographical
information concerning each such proposed candidate. Such submissions by shareholders must comply
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with the notice provisions set forth in the Trust’s By-Laws. In general, to be considered by the
Governance and Nominating Committee, such nominations, together with all required biographical
information, must be delivered to and received by the President of the Trust at the principal executive
offices of the Trust not later than 120 days prior to the shareholder meeting at which any such nominee
would be voted on.
The Governance and Nominating Committee will identify and screen Independent Trustee candidates for
nomination and appointment to the Board and submit final recommendations to the full Board for
approval. In doing so, the Governance and Nominating Committee shall take into account such factors
as it considers relevant, including without limitation, educational background, strength of character,
mature judgment, career specialization, relevant technical skills or financial acumen, diversity of
viewpoint, industry knowledge, experience, demonstrated capabilities, independence, commitment,
reputation, background, diversity, understanding of the investment business and understanding of
business and financial matters generally. No one factor is controlling, either with respect to the group or
any individual.
In addition to the above, each candidate must: (i) display the highest personal and professional ethics,
integrity and values; (ii) have the ability to exercise sound business judgment; (iii) be highly
accomplished in his or her respective field; (iv) have relevant expertise and experience; (v) be able to
represent all shareholders and be committed to enhancing long-term shareholder value; and (vi) have
sufficient time available to devote to activities of the Board and to enhance his or her knowledge of the
Trust’s business. Submission of a Trustee candidate recommendation by a shareholder does not
guarantee such candidate will be nominated as a Trustee. The Governance and Nominating Committee
met twice during the fiscal period ended June 30, 2015.
John Tesoro, an independent Trustee, serves as Chair of the Audit Committee of the Trust. The Audit
Committee is comprised of all of the Independent Trustees. The Audit Committee typically meets twice a
year with respect to each series of the Trust and may meet more frequently if necessary. The function of
the Audit Committee, with respect to each series of the Trust, is to assist the Board in fulfilling its
oversight responsibilities relating to the accounting and financial reporting policies and practices of the
Trust, including by providing independent and objective oversight over the Trust’s accounting policies,
financial reporting and internal control system, as well as the work of the registered independent public
accounting firm retained by the Trust (the “independent auditors”). The Audit Committee also serves to
provide an open avenue of communication among the independent auditors, Trust management and the
Board. As part of the Audit Committee, the function of the QLCC is to receive reports from an attorney
retained by the Trust of evidence of a material violation by the Trust or by any officer, director, employee
or agent of the Trust. The Audit Committee met three times during the fiscal period ended June 30, 2015.
The Board has delegated day-to-day valuation issues to a Valuation Committee. Mr. Fiala, an interested
Trustee, is Chair of the Valuation Committee. In addition to Mr. Fiala, the Valuation Committee includes
at least one officer of the Trust and representatives of the Adviser, as appointed by the Board. The
function of the Valuation Committee is to value securities held by any series of the Trust for which
current and reliable market quotations are not readily available. Such securities are valued at their
respective fair values as determined in good faith by the Valuation Committee, acting pursuant to the
procedures established by the Board, and the actions of the Valuation Committee are subsequently
reviewed and ratified by the Board. The Valuation Committee typically meets on a monthly basis and
more frequently as necessary. The Valuation Committee met 18 times during the fiscal period ended June
30, 2015.

Board Oversight of Risk Management. As part of its oversight function, the Board of Trustees receives
and reviews various risk management reports and discusses these matters with appropriate management
and other personnel. Because risk management is a broad concept comprised of many elements (e.g.,
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investment risk, issuer and counterparty risk, compliance risk, operational risks, business continuity risks,
etc.), the oversight of different types of risks is handled in different ways. For example, the Audit
Committee meets with the Treasurer and the Trust’s independent registered public accounting firm to
discuss, among other things, the internal control structure of the Trust’s financial reporting function. The
Board meets quarterly, and otherwise as needed, with the Chief Compliance Officer to discuss
compliance and operational risks and how they are managed. The Board also receives reports from the
Adviser as to investment risks of the Fund. In addition to these reports, from time to time the Board
receives reports from the Administrator and the Adviser as to enterprise risk management.
The Board recognizes that not all risks that may affect the Fund can be identified and/or quantified, that it
may not be practical or cost-effective to eliminate or mitigate certain risks, that it may be necessary to
bear certain risks (such as investment-related risks) to achieve the Fund’s goals and that the processes,
procedures and controls employed to address certain risks may be limited in their effectiveness.
Information about Each of the Trustee’s Qualification, Experience, Attributes or Skills.
The Trust has concluded that each of the Trustees should serve on the Board because of their ability to
review and understand information about the Fund provided to them by management, to identify and
request other information they may deem relevant to the performance of their duties, to question
management and other service providers regarding material factors bearing on the management and
administration of the Fund, and to exercise their business judgment in a manner that serves the best
interests of the Trust’s shareholders. The Trust has concluded that each of the Trustees should serve as a
Trustee based on their own experience, qualifications, attributes and skills as described below
In its periodic assessment of the effectiveness of the Board, the Board considers the complementary
individual skills and experience of the individual Trustees primarily in the broader context of the Board’s
overall composition so that the Board, as a body, possesses the appropriate (and appropriately diverse)
skills and experience to oversee the business of the Fund. Moreover, references to the qualifications,
attributes and skills of trustees are pursuant to requirements of the SEC, do not constitute holding out of
the Board or any trustee as having any special expertise or experience.
Mr. Broderick has significant financial services and mutual fund experience as a Principal for 27 years at
Edward Jones and as Lead Principal of the Investment Advisory Department, where he led the design,
development and launch of Edward Jones Advisory Solutions®, the exclusive program through which
investors may invest in the Fund. Other relevant experience at Edward Jones includes investment
research, trading and investment banking.
Mr. Fiala has significant financial services and mutual fund experience as a Principal of Edward Jones
where he has served as Director of Portfolio Solutions and Director of Research. He also served as
Co-Chair of Edward Jones’ Investment Policy Committee for six years and holds a CFA designation.
Ms. Carter has significant investment advisory experience as a senior executive of Russell Investment
Group, serving as a managing director, member of the corporate operating committee and a member of
the investment management group’s fund strategy committee. She joined Russell Investment Group in
1982. She has also served as Chair of an investment company trust consisting of nine fund series. These
positions over the course of 23 years involved oversight of over 140 funds and the development of a
mutual fund business joint venture.
Ms. Innis-Thompson is an attorney with significant legal experience in both the public and private
sectors. Currently serving as a Senior Vice President and Chief Compliance and Ethics Officers at
TIAA-CREF, she has extensive securities compliance experience, as she developed and implemented a
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firm-wide compliance risk assessment program. Previously, she served as Chief Compliance Counsel at
two large public companies.
Mr. Scheffel has significant corporate and accounting experience, currently serving as Executive Vice
President, Chief Financial Officer, and Treasurer at a Fortune 500 managed care company. In these roles,
he is responsible for SEC-reporting and various financial, tax, and treasury functions. Previously, he
worked in public accounting for 28 years and served as Audit Partner for over 15 years at two Big Five
(now Four) accounting firms. Mr. Scheffel has been determined to qualify as an Audit Committee
financial expert for the Trust. The Board believes Mr. Scheffel’s experience, qualifications, attributes or
skills on an individual basis and in combination with those of the other Trustees, lead to the conclusion
that he possesses the requisite skills and attributes to carry out oversight responsibilities as Audit
Committee Financial Expert for the Trust.
Mr. Scheffel has been employed by Centene Corporation since 2003 and has served as its Chief Financial
Officer since 2009. Pamela A. Joseph is currently a director of Centene Corporation, and has served in
such capacity since 2007. Ms. Joseph is also Vice Chairman of Payment Services at U.S. Bancorp, a
controlling affiliate of Quasar Distributors, LLC, the principal underwriter of the Trust.
Mr. Tesoro has extensive experience in internal control and risk assessments, including compliance issues
related to the Investment Company and Investment Advisers Acts of 1940. He worked in public
accounting for 38 years, primarily auditing mutual funds and registered investment advisers. From
1995-2002, he was the Partner-in-Charge of Arthur Andersen LLP’s US Investment Management
Industry Program. Mr. Tesoro joined KPMG LLP in 2002 as a partner and continued to work with
numerous financial institutions. Mr. Tesoro serves as a Director and Audit Committee Chair for Teton
Advisors, Inc. (investment adviser to mutual funds and separate institutional accounts), as a Director for
Ocean County (NJ) Board of Catholic Charities and Siena Capital Finance, LLC. Mr. Tesoro also serves
on the Board of Trustees for the BBH Trust (a mutual fund complex). Mr. Tesoro has been determined to
qualify as an Audit Committee financial expert for the Trust. The Board believes Mr. Tesoro’s
experience, qualifications, attributes or skills on an individual basis and in combination with those of the
other Trustees, lead to the conclusion that he possesses the requisite skills and attributes to carry out
oversight responsibilities as Audit Committee Financial Expert for the Trust.
Trustee Ownership of Portfolio Shares
No Trustee beneficially owned shares of the Fund as of the calendar year ended December 31, 2014,
which is prior to the inception date of the Fund.
Compensation
Independent Trustees each receive an annual retainer and fees for Board meeting attendance. In addition,
each Committee Chair and Lead Independent Trustee receives an additional annual retainer. If the Trust
organizes additional series, this compensation will be allocated among the various series comprising the
Trust based on the net assets of each series. Independent Trustees receive additional fees from the
applicable series for any special meetings at rates assessed by the Trustees depending on whether inperson attendance is required. All Trustees are reimbursed for expenses in connection with each board
meeting attended, which reimbursement is allocated among applicable series of the Trust. The Trust has
no pension or retirement plan. Set forth below is the rate of compensation earned by the following
Independent Trustees for the fiscal year ending June 30, 2015.
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Aggregate
Compensation
From the Trust

Pension or Retirement
Benefits Accrued as
Part of Portfolio
Expenses

Total Compenation
from the Fund and
Fund Complex (2) Paid
to Trustees

Name of
Annual Benefits Upon
Person/Position
Retirement
Jean E. Carter,
$68,500
N/A
N/A
$68,500
Independent Trustee
Janice L. InnisThompson, Independent
$68,500
N/A
N/A
$68,500
Trustee
William N. Scheffel,
$63,500
N/A
N/A
$63,500
Independent Trustee
John M. Tesoro,
$68,500
N/A
N/A
$68,500
Independent Trustee
William H. Broderick
None
N/A
N/A
None
III, Interested Trustee(1)
William E. Fiala,
None
N/A
N/A
None
Interested Trustee(1)
(1)
The Interested Trustees do not receive compensation from the Trust for their service as Trustees.
(2)
The “Fund Complex” is comprised of the seven funds offered by the Trust, including others not offered in this SAI.

Code of Ethics
The Trust, the Adviser, each of the Sub-advisers, and the principal underwriter have each adopted Codes
of Ethics under Rule 17j-1 of the 1940 Act. These Codes permit, subject to certain conditions, personnel
of the Adviser, the Sub-advisers and the principal underwriter to invest in securities that may be
purchased or held by the Fund.

PROXY VOTING POLICIES
The Board has delegated responsibility for decisions regarding proxy voting for securities held by the
Fund to the Adviser, which, in turn, has delegated such responsibility to the Sub-advisers. Each Subadviser will vote such proxies in accordance with its proxy policies and procedures, which are included as
Appendix B to this SAI. Information about how the Fund voted proxies relating to portfolio securities
during the most recent twelve-month period ended June 30 may be obtained (1) without charge, upon
request, by calling 855-823-3611 and (2) on the SEC’s website at http://www.sec.gov.

CONTROL PERSONS, PRINCIPAL SHAREHOLDERS
A principal shareholder is any person who owns of record or beneficially 5% or more of the outstanding
shares of the Fund. A control person is one who owns beneficially or through controlled companies more
than 25% of the voting securities of the Fund or acknowledges the existence of control. Shareholders
controlling the Fund could have the ability to vote a majority of the shares of the Fund on any matter
requiring the approval of Fund shares.
Since the Fund was not operational prior to the date of this SAI, there were no principal shareholders or
control persons and the Trustees and officers of the Trust as a group did not own more than 1% of any
Fund’s outstanding shares.
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THE FUND'S INVESTMENT TEAMS
Olive Street Investment Advisers, LLC (the “Adviser”), 12555 Manchester Road, St. Louis, MO 63131,
acts as investment adviser to the Fund pursuant to an investment advisory agreement (the “Advisory
Agreement”) with the Trust. The Jones Financial Companies, L.L.L.P. controls the Adviser.
Under the Advisory Agreement, the Adviser furnishes, at its own expense, all services, facilities and
personnel necessary in connection with managing the Fund’s investments.
The Adviser shall provide the Trust through investment “Sub-advisers” with such investment research,
advice and supervision as the Trust may from time to time consider necessary for the proper management
of the assets of the Fund, shall furnish continuously an investment program for the Fund, shall determine
from time to time which securities or other investments shall be purchased, sold or exchanged for the
Fund, including providing or obtaining such services as may be necessary in managing, acquiring or
disposing of securities, cash or other investments.
In consideration of the services to be provided by the Adviser pursuant to the Advisory Agreement, the
Adviser is entitled to receive an investment management fee from the Fund as follows:
Fund

Annual Management Fee
(calculated daily and paid monthly)

Bridge Builder Core Plus Bond Fund

0.36%

The Adviser has contractually agreed to waive its management fees through at least October 31, 2016 to
the extent management fees to be paid to the Adviser exceed the management fees the Adviser is required
to pay the Fund’s Sub-advisers.
After its initial two year term, the Advisory Agreement continues in effect for successive annual periods
so long as such continuation is specifically approved at least annually by the vote of (1) the Board (or a
majority of the outstanding shares of the Fund), and (2) a majority of the Trustees who are not interested
persons of any party to the Advisory Agreement, in each case, cast in person at a meeting called for the
purpose of voting on such approval. The Advisory Agreement may be terminated at any time, without
penalty, by either party to the Advisory Agreement upon a 60-day written notice and is automatically
terminated in the event of its “assignment,” as defined in the 1940 Act.
Pursuant to an operating expense limitation agreement between the Adviser and the Fund, the Adviser has
contractually agreed to waive its fees and/or reimburse Fund expenses (excluding acquired fund fees and
expenses, portfolio transaction expenses, interest expense in connection with investment activities, taxes
and extraordinary or non-routine expenses) to limit the Fund’s total annual fund operating expenses after
fee waivers and/or expense reimbursements to the amounts shown below (“Expense Cap”):
Fund

Expense Cap
(as a % of average daily net assets)

Bridge Builder Core Plus Bond Fund

0.41%

Any payment of expenses made by the Adviser (other than sub-advisory fees) is subject to reimbursement
by the Fund if requested by the Adviser. This reimbursement may be requested by the Adviser if the
aggregate amount actually paid by the Fund toward operating expenses for such fiscal year (taking into
account any reimbursements) does not exceed the Expense Cap. The Adviser is permitted to be
reimbursed for expense payments (other than sub-advisory fees) it made in the prior three fiscal years.
The Fund must pay its current ordinary operating expenses before the Adviser is entitled to any
reimbursement of expenses.
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Under certain circumstances, the Adviser may engage one or more third-party transition management
service providers to execute transactions on behalf of the Fund where the Adviser has allocated a portion
of the Fund’s assets away from a particular Sub-adviser, but the Board has not yet approved an advisory
agreement with a replacement Sub-adviser or such replacement Sub-adviser has not yet begun managing
Fund assets. During such time, the Adviser will instruct the transition manager(s) as to what transactions
to effect on behalf of the Fund’s portfolio. The duration of any such transition management services will
be determined by the Adviser’s ability to identify an appropriate replacement Sub-adviser and when such
replacement Sub-adviser can begin managing Fund assets.
Reliance on Manager of Managers Order
The Adviser and the Trust have obtained an exemptive order from the SEC to operate under a manager of
managers structure that permits the Adviser, with the approval of the Board of Trustees, to appoint and
replace Sub-advisers, enter into sub-advisory agreements, and materially amend and terminate subadvisory agreements on behalf of the Fund without shareholder approval (the “Manager of Managers
Structure”). Under the Manager of Managers Structure, the Adviser has ultimate responsibility, subject to
oversight of the Board of Trustees, for overseeing the Trust’s Sub-advisers and recommending to the
Board their hiring, termination, or replacement. The SEC order does not apply to any Sub-adviser that is
affiliated with the Adviser. The adoption of the Manager of Managers Structure by the Fund also requires
prior shareholder approval. Such approval was obtained for the Fund from its initial shareholder. Thus,
the Fund is currently operating under the Manager of Managers Structure. The exemptive order provides
that amounts payable by the Adviser to Sub-advisers under the Fund's sub-advisory agreements need not
be disclosed to shareholders.
The Manager of Managers Structure enables the Trust to operate with greater efficiency by not incurring
the expense and delays associated with obtaining shareholder approvals for matters relating to Subadvisers or sub-advisory agreements. Operation of the Fund under the Manager of Managers Structure
does not permit management fees paid by the Fund to the Adviser to be increased without shareholder
approval. Shareholders will be notified of any changes made to Sub-advisers or material changes to
sub-advisory agreements within 90 days of the change.
The Adviser and its affiliates may have other relationships, including significant financial relationships,
with current or potential Sub-advisers or their affiliates, which may create a conflict of interest. However,
in making recommendations to the Board to appoint or to change a Sub-adviser, or to change the terms of
a sub-advisory agreement, the Adviser considers the Sub-adviser’s investment process, risk management,
and historical performance with the goal of retaining Sub-advisers for the Fund that the Adviser believes
are skilled and can deliver appropriate risk-adjusted returns over a full market cycle. The Adviser does
not consider any other relationship it or its affiliates may have with a Sub-adviser or its affiliates, and the
Adviser discloses to the Board the nature of any material relationships it has with a Sub-adviser or its
affiliates when making recommendations to the Board to appoint or to change a Sub-adviser, or to change
the terms of a sub-advisory agreement.
The Adviser has ultimate responsibility for the investment performance of the Fund due to its
responsibility to oversee the Sub-advisers and recommend their hiring, termination and
replacement to the Board.
The Sub-advisers
Each Sub-adviser has agreed to furnish continuously an investment program for their assigned portion of
the Fund that it sub-advises and shall determine from time to time in its discretion the securities and other
investments to be purchased or sold or exchanged and what portions of the Fund shall be held in various
securities, cash or other investments. In this connection, each Sub-adviser shall provide the Adviser and
the officers and trustees of the Trust with such reports and documentation as the latter shall reasonably
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request regarding the Sub-adviser’s management of the Fund’s assets. Each Sub-adviser shall carry out
its responsibilities in compliance with: (a) the Fund’s investment objective, policies and restrictions as
set forth in the Trust’s current registration statement, (b) such policies or directives as the Trust’s trustees
may from time to time establish or issue and communicate to the Sub-advisers in writing, and (c)
applicable law and related regulations.
Janus Capital Management LLC (“Janus”), 151 Detroit Street, Denver, Colorado 80206-4805. is the
Sub-adviser for an allocated portion of the Fund pursuant to a Sub-Advisory Agreement with the Adviser.
Janus is a direct subsidiary of Janus Capital Group, Inc., a publicly traded company with principal
operations in financial asset management businesses. Janus Capital Group, Inc. owns approximately 95%
of Janus, with the remaining 5% held by Janus Management Holdings Corporation For its services as a
Sub-adviser, Janus is entitled to receive a fee from the Adviser.
Loomis Sayles, L.P. ("Loomis Sayles"), One Financial Center, Boston, Massachusetts 02111 is the Subadviser for an allocated portion of the Fund pursuant to a Sub-Advisory Agreement with the Adviser.
Loomis Sayles is a Delaware limited partnership owned by Natixis Global Asset Management, L.P.
(“Natixis US”). Natixis US is part of Natixis Global Asset Management, an international asset
management group based in Paris, France, that is in turn owned by Natixis, a French investment banking
and financial services firm. Natixis is principally owned by BPCE, France’s second largest banking
group. BPCE is owned by banks comprising two autonomous and complementary retail banking
networks consisting of the Caisse d’Epargne regional savings banks and the Banque Populaire regional
cooperative banks. For its services as a Sub-adviser, Loomis Sayles is entitled to receive a fee from the
Adviser.
Metropolitan West Asset Management, LLC (“MetWest”), 865 South Figueroa Street, Los Angeles
CA 90017, is the Sub-adviser for an allocated portion of the Fund pursuant to a Sub-Advisory Agreement
with the Adviser. MetWest is an indirect, wholly owned subsidiary of the TCW Group, Inc. For its
services as a Sub-adviser, MetWest is entitled to receive a fee from the Adviser.
T. Rowe Price Associates, Inc. ("T. Rowe Price"), 100 East Pratt Street, Baltimore, Maryland 21202, is
the Sub-adviser for an allocated portion of the Fund pursuant to a Sub-Advisory Agreement with the
Adviser. T. Rowe Price Group, Inc., a publicly-traded (NASDAQ: TROW) financial services holding
company, owns 100% of the stock of T. Rowe Price and all of its subsidiaries. For its services as a Subadviser, T. Rowe Price is entitled to receive a fee from the Adviser.
Portfolio Managers
The following section provides information regarding each portfolio manager’s compensation, other
accounts managed, material conflicts of interests, and any ownership of securities in the Fund. Each
portfolio manager or team member is referred to as a portfolio manager below. The portfolio managers
are shown together in this section only for ease in presenting the information and should not be viewed
for purposes of comparing the portfolio managers or their firms against one another. Each firm is a
separate entity that may employ different compensation structures and may have different management
requirements, and each portfolio manager may be affected by different conflicts of interest.
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Other Accounts Managed by Portfolio Managers.
The table below identifies, for each portfolio manager of the Fund, the number of accounts managed
(excluding the Fund) and the total assets in such accounts, within each of the following categories:
registered investment companies, other pooled investment vehicles, and other accounts. To the extent
that any of these accounts are based on account performance, this information is reflected in separate
tables below. Information in all tables is shown as of December 31, 2014. Asset amounts are
approximate and have been rounded.
Registered
Investment Companies
(excluding the Fund)
Firm and
Portfolio Manager(s)

Number of
Accounts

Total Assets in
the Accounts

Other Pooled
Investment Vehicles
Number
Total Assets
of
in the
Accounts
Accounts

Other Accounts
Number
Total Assets
of
in the
Accounts
Accounts

Janus
Gibson Smith*
25
$35.95 billion
0
Darrell Watters*
18
$19.49 billion
0
*For any co-managed accounts, the assets reflect total account assets.

$0
$0

33
33

$4.69 billion
$4.69 billion

Loomis Sayles
Matthew J. Eagan, CFA
Daniel J. Fuss, CFA, CIC
Brian P. Kennedy
Elaine M. Stokes
MetWest

19
14
2
14

$63.51 billion
$61.40 billion
$11.46 billion
$ 61.46 billion

24
5
3
18

$12.81 billion
$3.87 billion
$1.19 billion
$10.06 billion

159
157
34
154

$23.31 billion
$22.11 billion
$2.02 billion
$22.89 billion

Tad Rivelle
Laird Landmann
Stephen Kane, CFA
Bryan Whalen, CFA

29
28
30
26

$81.08 billion
$74.15 billion
$74.15 billion
$81.06 billion

31
31
33
31

$4.14 billion
$4.14 billion
$4.91 billion
$4.14 billion

236
236
236
234

$29.35 billion
$29.42 billion
$29.42 billion
$27.85 billion

6
4

$41.11 billion
$1.36 billion

3
3

$2.14 billion
$1.77 billion

12
15

$1.92 billion
$3.13 billion

T. Rowe Price
Daniel O. Shackelford
Brian J. Brennan

The following represents accounts managed with performance-based fees as of December 31, 2014:
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Registered
Investment Companies
(excluding the Fund)
Firm and
Portfolio Manager(s)

Number of
Accounts

Total Assets in
the Accounts

Other Pooled
Investment Vehicles
Number Total Assets
of
in the
Accounts
Accounts

Other Accounts
Number
Total Assets
of
in the
Accounts
Accounts

Janus
Gibson Smith*
0
$0
0
Darrell Watters*
0
$0
0
*For any co-managed accounts, the assets reflect total account assets.

$0
$0

0
0

$0
$0

Loomis Sayles
Matthew J. Eagan, CFA

0

$0

3

$838.21
million

3

$473.50
million
$353.84
million
$0
$353.84
million

Daniel J. Fuss, CFA, CIC

0

$0

0

$0

2

Brian P. Kennedy

0

$0

0

$0

0

Elaine M. Stokes

0

$0

0

$0

2

2
1
2
1

$0.17 billion
$0.16 billion
$0.17 billion
$0.16 billion

26
26
27
26

$2.66 billion
$2.66 billion
$3.05 billion
$2.66 billion

6
6
6
6

$2.81 billion
$2.81 billion
$2.81 billion
$2.81 billion

0
0

$0
$0

0
0

$0
$0

0
0

$0
$0

MetWest
Tad Rivelle
Laird Landmann
Stephen Kane, CFA
Bryan Whalen, CFA
T. Rowe Price
Daniel O. Shackelford
Brian J. Brennan

Material Conflicts of Interest
Actual or apparent material conflicts of interest may arise when a portfolio manager has day-to-day
management responsibilities with respect to more than one investment account or in other circumstances.
Portfolio managers of each of the following Sub-advisers who manage other investment accounts in
addition to the Fund may be presented with the potential conflicts described below.
Janus
The portfolio managers may manage other accounts with investment strategies similar to the Fund. Those
other accounts may include other Janus funds, private-label mutual funds for which Janus serves as subadviser, and separately managed accounts or pooled investment vehicles, such as hedge funds, which may
have materially higher fees than the Fund or may have performance-based management fees. Fees earned
by Janus may vary among these accounts. The portfolio managers may personally invest in some but
not all of these accounts, and certain of these accounts may have a greater impact on their compensation
than others. In addition, certain portfolio managers may also have roles as research analysts for one or
more Janus funds and receive compensation with respect to the analyst role. These factors could create
conflicts of interest because a portfolio manager may have incentives to favor certain accounts over
others, resulting in the potential for other accounts outperforming the Fund.
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A conflict may also exist if a portfolio manager identifies a limited investment opportunity that may be
appropriate for more than one account, but the Fund is not able to take full advantage of that opportunity
due to the need to allocate that opportunity among multiple accounts. In addition, a portfolio manager
may execute transactions for another account that may adversely impact the value of securities held by the
Fund. However, Janus believes that these conflicts may be mitigated to a certain extent by the fact that
accounts with like investment strategies managed by a particular portfolio manager are generally
managed in a similar fashion, subject to a variety of exceptions, for example, to account for particular
investment restrictions or policies applicable only to certain accounts, certain fund holdings that may be
transferred in-kind when an account is opened, differences in cash flows and account sizes, and similar
factors. In addition, Janus has adopted trade allocation procedures that govern allocation of securities
among various Janus accounts.
Loomis Sayles
Conflicts of interest may arise in the allocation of investment opportunities and the allocation of
aggregated orders among the Fund and other accounts managed by the portfolio managers. A portfolio
manager potentially could give favorable treatment to some accounts for a variety of reasons, including
favoring larger accounts, accounts that pay higher fees, accounts that pay performance-based fees,
accounts of affiliated companies and accounts in which the portfolio manager has an interest. Such
favorable treatment could lead to more favorable investment opportunities or allocations for some
accounts. Loomis Sayles makes investment decisions for all accounts (including institutional accounts,
mutual funds, hedge funds and affiliated accounts) based on each account’s availability of other
comparable investment opportunities and Loomis Sayles’ desire to treat all accounts fairly and equitably
over time. Loomis Sayles maintains trade allocation and aggregation policies and procedures to address
these potential conflicts. Conflicts of interest also may arise to the extent a portfolio manager short sells a
stock in one client account but holds that stock long in other accounts, including the Fund, or sells a stock
for some accounts while buying the stock for others, and through the use of “soft dollar arrangements.”
These conflicts are managed under Loomis Sayles’ Brokerage Allocation Policies and Procedures.
MetWest
MetWest’s Code of Ethics has been designed to minimize conflicts of interest between clients and its
investment personnel. MetWest also reviews potential conflicts of interest through its Trading and
Allocation Committee. MetWest, along with MetWest’s affiliates, have adopted a joint Code of Ethics
under Rule 17j-l of the 1940 Act and Rule 204A-1 under the Investment Advisers Act of 1940 (the
“Advisers Act”) that (i) establish procedures for personnel with respect to personal investing; (ii) prohibit
or restrict certain transactions that may be deemed to create a conflict of interest between personnel and
the funds for which they invest; and (iii) permit personnel to invest in securities, including securities that
may be purchased or held by the funds for which they invest.
T. Rowe Price
Portfolio managers at T. Rowe Price and its affiliates typically manage multiple accounts. These accounts
may include, among others, mutual funds, separate accounts (assets managed on behalf of institutions
such as pension funds, colleges and universities, and foundations), offshore funds and common trust
funds. Portfolio managers make investment decisions for each portfolio based on the investment
objectives, policies, practices, and other relevant investment considerations that the managers believe are
applicable to that portfolio. Consequently, portfolio managers may purchase (or sell) securities for one
portfolio and not another portfolio. T. Rowe Price and its affiliates have adopted brokerage and trade
allocation policies and procedures which they believe are reasonably designed to address any potential
conflicts associated with managing multiple accounts for multiple clients. Also, as disclosed under the
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“Compensation Structure and Methods” section below, the portfolio managers’ compensation is
determined in the same manner with respect to all portfolios managed by the portfolio manager.
T. Rowe Price Funds may, from time to time, own shares of Morningstar, Inc. Morningstar is a provider
of investment research to individual and institutional investors, and publishes ratings on mutual funds,
including the T. Rowe Price Funds. T. Rowe Price manages the Morningstar retirement plan and T. Rowe
Price and its affiliates pay Morningstar for a variety of products and services. In addition, Morningstar
may provide investment consulting and investment management services to clients of T. Rowe Price or its
affiliates.
Compensation Structure and Methods
The following section describes the structure of, and the methods used to determine the different types of
compensation (e.g., salary, bonus, deferred compensation, retirement plans and arrangements) for each of
the Fund’s portfolio managers as of the most recent practicable date.
Janus
Janus compensates its portfolio managers. The following describes the structure and method of
calculating a portfolio manager’s compensation as of December 31, 2014. Each portfolio manager is
compensated for managing the Fund specifically, and any other funds, portfolios or accounts for which he
has exclusive or shared responsibilities (collectively, the “Managed Funds”) through two components:
fixed compensation and variable compensation.
Fixed Compensation: Fixed compensation is paid in cash and is comprised of an annual base salary. The
base salary is based on factors such as individual and managed funds’ performance, the complexity of
managing funds, scope of responsibility (including assets under management), skills, knowledge,
experience, ability, and market competitiveness.
Variable Compensation: Variable compensation is paid in the form of cash and long-term incentive
awards (consisting of a mixture of Janus Capital Group, Inc. restricted stock and a cash-deferred award
that is credited with income, gains, and losses based on the performance of Janus mutual fund investments
selected by the portfolio manager). A portfolio manager’s variable compensation is discretionary and is
determined by Janus management. The overall investment team variable compensation pool is funded by
an amount equal to a percentage of Janus’ operating income before the payment of incentive
compensation. In determining individual awards, both quantitative and qualitative factors are considered.
Such factors include, among other things, consistent short-term and long-term fund performance (i.e.,
one-, three-, and five-year performance), client support and investment team support through the sharing
of ideas, leadership development, mentoring, and teamwork.
Newly hired portfolio managers may have guaranteed minimum compensation levels for limited periods.
Portfolio managers who take on new responsibilities or who are in transition or have transitioned their
responsibilities may also have guaranteed minimum compensation levels for limited periods.
Portfolio managers may elect to defer payment of a designated percentage of their fixed compensation
and/or up to all of their variable compensation in accordance with JCGI’s Executive Income Deferral
Program.
Loomis Sayles
Loomis Sayles believes that portfolio manager compensation should be driven primarily by the delivery
of consistent and superior long-term performance for its clients. Portfolio manager compensation is made
up primarily of three main components: base salary, variable compensation and a long-term incentive
program. Although portfolio manager compensation is not directly tied to assets under management, a
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portfolio manager’s base salary and/or variable compensation potential may reflect the amount of assets
for which the manager is responsible relative to other portfolio managers. Loomis Sayles also offers a
profit sharing plan. Base salary is a fixed amount based on a combination of factors, including industry
experience, firm experience, job performance and market considerations. Variable compensation is an
incentive-based component and generally represents a significant multiple of base salary. Variable
compensation is based on four factors: investment performance, profit growth of the firm, profit growth
of the manager’s business unit and team commitment. Investment performance is the primary component
of total variable compensation and generally represents at least 60% of the total for fixed-income
managers. The other three factors are used to determine the remainder of variable compensation, subject
to the discretion of the Chief Investment Officer (“CIO”) and senior management. The CIO and senior
management evaluate these other factors annually.
While mutual fund performance and asset size do not directly contribute to the compensation calculation,
investment performance for fixed-income managers is measured by comparing the performance of
Loomis Sayles’ institutional composite (pre-tax and net of fees) in the manager’s style to the performance
of an external benchmark and a customized peer group. The customized peer group is created by Loomis
Sayles and is made up of institutional managers in the particular investment style. A manager’s relative
performance for the past five years, or seven years for some products, is used to calculate the amount of
variable compensation payable due to performance. To ensure consistency, Loomis Sayles analyzes the
five or seven year performance on a rolling three year basis. If a manager is responsible for more than one
product, the rankings of each product are weighted based on relative revenue size of accounts represented
in each product.
Loomis Sayles uses both an external benchmark and a customized peer group as a point of comparison for
fixed-income manager performance because it believes they represent an appropriate combination of the
competitive fixed-income product universe and the investment styles offered by Loomis Sayles. The
external benchmark used for the investment style utilized for the Fund is the Barclays U.S. Aggregate
Index.
Mutual funds are not included in Loomis Sayles’ composites, so unlike other managed accounts, fund
performance and asset size do not directly contribute to this calculation. However, each fund managed by
Loomis Sayles employs strategies endorsed by Loomis Sayles and fits into the product category for the
relevant investment style. Loomis Sayles may adjust compensation if there is significant dispersion
among the returns of the composite and accounts not included in the composite.
Loomis Sayles has developed and implemented two distinct long-term incentive plans to attract and retain
investment talent. The plans supplement existing compensation. The first plan has several important
components distinguishing it from traditional equity ownership plans:
•
•
•

the plan grants units that entitle participants to an annual payment based on a percentage of
company earnings above an established threshold;
upon retirement, a participant will receive a multi-year payout for his or her vested units; and
participation is contingent upon signing an award agreement, which includes a non-compete
covenant.

The second plan is similarly constructed although the participants’ annual participation in company
earnings is deferred for two years from the time of award and is only payable if the portfolio manager
remains at Loomis Sayles. In this plan, there are no post-retirement payments or non-compete covenants.
Senior management expects that the variable compensation portion of overall compensation will continue
to remain the largest source of income for those investment professionals included in the plan. The plan is
initially offered to portfolio managers and over time the scope of eligibility is likely to widen.
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Management has full discretion over what units are issued and to whom.
Portfolio managers also participate in the Loomis Sayles profit sharing plan, in which Loomis Sayles
makes a contribution to the retirement plan of each employee based on a percentage of base salary (up to
a maximum amount). The portfolio managers also participate in the Loomis Sayles defined benefit
pension plan, which applies to all Loomis Sayles employees who joined the firm prior to May 3, 2003.
The defined benefit is based on years of service and base compensation (up to a maximum amount).
MetWest
The overall objective of MetWest's compensation program for portfolio managers is to attract competent
and expert investment professionals and to retain them over the long-term. Compensation is comprised of
several components which, in the aggregate, are designed to achieve these objectives and to reward the
portfolio managers for their contributions to the successful performance of the accounts they manage.
Portfolio managers are compensated through a combination of base salary, profit sharing based
compensation (“profit sharing”), bonus and equity incentive participation in MetWest’s parent company
(“equity incentives”). Profit sharing and equity incentives generally represent most of the portfolio
managers’ compensation. In some cases, portfolio managers are eligible for discretionary bonuses.
Salary. Salary is agreed to with managers at time of employment and is reviewed from time to time. It
does not change significantly and often does not constitute a significant part of the portfolio manager’s
compensation.
Profit Sharing. Profit sharing is linked quantitatively to a fixed percentage of net income relating to
accounts in the investment strategy area for which the portfolio managers are responsible and is typically
paid quarterly. In most cases, revenues are allocated to a pool and profit sharing compensation is paid out
after the deduction of certain expenses (including base salaries) related to the strategy group. The profit
sharing percentage used to compensate a portfolio manager for management of the fund is generally the
same as that used to compensate portfolio managers for all other client accounts in the same strategy
managed by MetWest or one of the other TCW-affiliated advisers (together, “the TCW Group”). Income
included in a profit sharing pool will relate to the products managed by the portfolio manager. In some
cases, the pool includes revenues related to more than one equity or fixed income product where the
portfolio managers work together as a team, in which case each participant in the pool is entitled to profit
sharing derived from all the included products. In certain cases, a portfolio manager may also participate
in a profit sharing pool that includes revenues from products besides the strategies offered in the fund,
including alternative investment products; the portfolio manager would be entitled to participate in such
pool where he or she supervises, is involved in the management of, or is associated with a group, other
members of which manage, such products. Profit sharing arrangements are generally the result of
agreement between the portfolio manager and the TCW Group, although in some cases they may be
discretionary based on supervisor allocation.
In some cases, the profit sharing percentage is subject to increase based on the relative pre-tax
performance of the investment strategy composite returns, net of fees and expenses, to that of the
benchmark. The measurement of performance relative to the benchmark can be based on single year or
multiple year metrics, or a combination thereof. The benchmark used is the one associated with the fund
managed by the portfolio manager as disclosed in the prospectus. Benchmarks vary from strategy to
strategy but, within a given strategy, the same benchmark applies to all accounts, including the fund.
Discretionary Bonus/Guaranteed Minimums. In general, portfolio managers do not receive discretionary
bonuses. However, in some cases bonuses may be paid on a discretionary basis out of a department profit
sharing pool, as determined by the supervisor(s) in the department. In other cases where portfolio
managers do not receive profit sharing or where the company has determined the combination of salary
and profit sharing does not adequately compensate the portfolio manager, discretionary bonuses may be
B-61

paid by the TCW Group. Also, pursuant to contractual arrangements, some portfolio managers may be
entitled to a mandatory bonus if the sum of their salary and profit sharing does not meet certain minimum
thresholds.
Equity Incentives. Many portfolio managers participate in equity incentives based on overall firm
performance of the TCW Group and its affiliates, through ownership or participation in restricted unit
plans that vest over time or unit appreciation plans of TCW’s parent company. The plans include the
Fixed Income Retention Plan, Restricted Unit Plan and 2013 Equity Unit Incentive Plan.
Under the Fixed Income Retention Plan, certain portfolio managers in the fixed income area were
awarded cash and/or partnership units in TCW’s parent company, either on a contractually-determined
basis or on a discretionary basis. Awards under this plan were made in 2010 that vest over a period of
time and other awards are granted annually.
Under the Restricted Unit Plan, certain portfolio managers in the fixed income and equity areas were
awarded partnership units in the TCW’s parent company. Awards under this plan vest over time. Vesting
is in part dependent on satisfaction of performance criteria.
Under the 2013 Equity Unit Incentive Plan, certain portfolio managers in the fixed income and equity
areas are awarded options to acquire partnership units in the TCW’s parent company with a strike price
equal to the fair market value of the option at the date of grant. The options granted under the plan are
subject to vesting and other conditions.
Other Plans and Compensation Vehicles. Portfolio managers may also elect to participate in the TCW
Group’s 401(k) plan, to which they may contribute a portion of their pre—and post-tax compensation to
the plan for investment on a tax-deferred basis.
T. Rowe Price
Portfolio manager compensation consists primarily of a base salary, a cash bonus, and an equity incentive
that usually comes in the form of a stock option grant or restricted stock grant. Compensation is variable
and is determined based on the following factors.
Investment performance over 1-, 3-, 5-, and 10-year periods is the most important input. The weightings
for these time periods are generally balanced and are applied consistently across similar strategies. T.
Rowe Price (and T. Rowe Price Hong Kong, T. Rowe Price Singapore, and T. Rowe Price International,
as appropriate), evaluate performance in absolute, relative, and risk-adjusted terms. Relative performance
and risk-adjusted performance are typically determined with reference to the broad-based index (e.g.,
S&P 500) and the Lipper index (e.g., Large-Cap Growth) set forth in the total returns table in the fund’s
prospectus, although other benchmarks may be used as well. Investment results are also measured against
comparably managed funds of competitive investment management firms. The selection of comparable
funds is approved by the applicable investment steering committee and is the same as the selection
presented to the directors of the T. Rowe Price Funds in their regular review of fund performance.
Performance is primarily measured on a pretax basis though tax efficiency is considered.
Compensation is viewed with a long-term time horizon. The more consistent a manager’s performance
over time, the higher the compensation opportunity. The increase or decrease in a fund’s assets due to the
purchase or sale of fund shares is not considered a material factor. In reviewing relative performance for
fixed-income funds, a fund’s expense ratio is usually taken into account. Contribution to T. Rowe Price’s
overall investment process is an important consideration as well. Leveraging ideas and investment
insights across the global investment platform, working effectively with and mentoring others, and other
contributions to T. Rowe Price's clients, the firm or its culture are important components of T. Rowe
Price’s long-term success and are highly valued.
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All employees of T. Rowe Price, including portfolio managers, participate in a 401(k) plan sponsored by
T. Rowe Price Group. In addition, all employees are eligible to purchase T. Rowe Price common stock
through an employee stock purchase plan that features a limited corporate matching contribution.
Eligibility for and participation in these plans is on the same basis for all employees. Finally, all vice
presidents of T. Rowe Price Group, including all portfolio managers, receive supplemental
medical/hospital reimbursement benefits.
This compensation structure is used for all portfolios managed by the portfolio manager.
Securities Owned in the Fund by the Portfolio Managers
As of the date of this SAI, the portfolio managers did not beneficially own any shares of the Fund, as it
had not commenced operations.

SERVICE PROVIDERS
Administrator and Fund Accountant
USBFS, 615 East Michigan Street, Milwaukee, Wisconsin 53202, acts as administrator (the
“Administrator”) to the Trust pursuant to an administration agreement (the “Administration Agreement”).
USBFS provides certain administrative services to the Trust, including, among other responsibilities,
coordinating the negotiation of contracts and fees with, and the monitoring of performance and billing of,
the Fund’s independent contractors and agents; preparation for signature by an officer of the Trust of all
documents required to be filed for compliance by the Trust and the Fund with applicable laws and
regulations excluding those of the securities laws of various states; arranging for the computation of
performance data, including net asset value (“NAV”) and yield; responding to shareholder inquiries; and
arranging for the maintenance of books and records of the Fund, and providing, at its own expense, office
facilities, equipment and personnel necessary to carry out its duties. In this capacity, USBFS does not
have any responsibility or authority for the management of the Fund, the determination of investment
policy, or for any matter pertaining to the distribution of Fund shares.
Pursuant to the Administration Agreement, the Administrator will receive a portion of fees from the Fund
as part of a bundled-fees agreement for services performed as Administrator and fund. USBFS also acts
as transfer agent (the “Transfer Agent”) and dividend disbursing agent under separate agreements.
Custodian
U.S. Bank National Association is the custodian (the “Custodian”) for the Trust and safeguards and
controls the Trust’s cash and securities, determines income and collects interest on Trust investments. The
Custodian’s address is 1555 North River Center Drive, Suite 302, Milwaukee, Wisconsin 53212. The
Custodian does not participate in decisions relating to the purchase and sale of securities by the Fund.
USBFS, U.S. Bank National Association, and the Fund’s principal underwriter are affiliated entities under
the common control of U.S. Bancorp. The Custodian and its affiliates may participate in revenue sharing
arrangements with the service providers of mutual funds in which the Fund may invest.
Legal Counsel
Morgan Lewis & Bockius, LLP 1701 Market Street, Philadelphia, PA 19103-2921 serves as legal counsel
to the Trust.
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Goodwin Procter LLP, 901 New York Avenue, N.W. Washington, D.C. 20001, serves as legal counsel to
the Independent Trustees.
Independent Registered Public Accounting Firm
PriceWaterhouseCoopers, LLP is the Fund’s independent registered public accounting firm, providing
audit services, tax services and assistance with respect to the preparation of filings with the SEC.

EXECUTION OF PORTFOLIO TRANSACTIONS AND BROKERAGE
Each Sub-Advisory Agreement states that, with respect to the portion of the Fund managed by each of the
Sub-advisers, that Sub-adviser shall be responsible for broker-dealer selection and for negotiation of
brokerage commission rates, provided that each Sub-adviser shall only direct orders to an affiliated
person of that Sub-adviser in accordance with Board adopted procedures and/or the 1940 Act. In general,
a Sub-adviser’s primary consideration in effecting a securities transaction will be execution at the most
favorable cost or proceeds under the circumstances. In selecting a broker-dealer to execute each
particular transaction, a Sub-adviser may take the following into consideration, among other things: the
best net price available; the reliability, integrity and financial condition of the broker-dealer; the size of
and difficulty in executing the order; and the value of the expected contribution of the broker-dealer to the
investment performance of the Fund on a continuing basis. The price to the Fund in any transaction may
be less favorable than that available from another broker-dealer if the difference is reasonably justified by
other aspects of the portfolio execution services offered.
Subject to such policies as the Adviser and the Board may determine, a Sub-adviser shall not be deemed
to have acted unlawfully or to have breached any duty created by its Sub-Advisory Agreement with the
Fund or otherwise solely by reason of its having caused the Fund to pay a broker or dealer that provides
(directly or indirectly) brokerage or research services to a Sub-adviser a commission for effecting a
portfolio transaction in excess of the amount of commission another broker or dealer would have charged
for effecting that transaction, if a Sub-adviser determines in good faith that such amount of commission
was reasonable in relation to the value of the brokerage and research services provided by such broker or
dealer, viewed in terms of either that particular transaction or each Sub-adviser’s or the Adviser’s overall
responsibilities with respect to the Fund or other advisory clients. Each Sub-adviser is further authorized
to allocate the orders placed by it on behalf of the Fund to such brokers or dealers who also provide
research or statistical material, or other services, to the Trust, the Adviser or any affiliate of either. Such
allocation shall be in such amounts and proportions as a Sub-adviser shall determine. Each Sub-adviser
shall report on such allocations regularly to the Adviser and the Trust, indicating the broker-dealers to
whom such allocations have been made and the basis for such allocations.
On occasions when a Sub-adviser deems the purchase or sale of a security to be in the best interest of the
Fund as well as other clients of a Sub-adviser, each Sub-adviser, to the extent permitted by applicable
laws and regulations, may aggregate the securities to be so purchased or sold in order to obtain the most
favorable price or lower brokerage commissions and the most efficient execution. In such event,
allocation of the securities so purchased or sold, as well as the expenses incurred in the transaction, will
be made by a Sub-adviser in the manner it considers to be the most equitable and consistent with its
fiduciary obligations to the Fund and to such other clients.

CAPITAL STOCK
Shares issued by the Fund have no preemptive, conversion, or subscription rights. Shares issued and sold
by the Fund are deemed to be validly issued, fully paid and non-assessable by the Trust. Shareholders
have equal and exclusive rights as to dividends and distributions as declared by the Fund and to the net
assets of the Fund upon liquidation or dissolution. The Fund votes on all matters solely affecting the
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Fund (e.g., approval of the Advisory Agreement). All series of the Trust vote as a single class on matters
affecting those series jointly or the Trust as a whole (e.g., election or removal of Trustees). Voting rights
are not cumulative, so that the holders of more than 50% of the shares voting in any election of Trustees
can, if they so choose, elect all of the Trustees. While the Trust is not required and does not intend to
hold annual meetings of shareholders, such meetings may be called by the Board in its discretion, or upon
demand by the holders of 10% or more of the outstanding shares of the Trust, for the purpose of electing
or removing Trustees.
Any series of the Trust may reorganize or merge with one or more other series of the Trust or another
investment company. Any such reorganization or merger shall be pursuant to the terms and conditions
specified in an agreement and plan of reorganization authorized and approved by the Trustees and entered
into by the relevant series in connection therewith. In addition, such reorganization or merger may be
authorized by vote of a majority of the Trustees then in office and, to the extent permitted by applicable
law, without the approval of shareholders of any series.

DETERMINATION OF NET ASSET VALUE
The NAV per share of the Fund is determined as of the close of regular trading on the New York Stock
Exchange (the “NYSE”) (generally 4:00 p.m., Eastern time), each day the NYSE is open for trading. The
NYSE annually announces the days on which it will not be open for trading. It is expected that the NYSE
will not be open for trading on the following holidays: New Year’s Day, Martin Luther King, Jr. Day,
Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving Day and
Christmas Day.
Generally, the Fund’s investments are valued at market value or, in the absence of a market value, at fair
value as determined in good faith by the Trust’s Valuation Committee pursuant to procedures approved
by or under the direction of the Board. Pursuant to those procedures, the Valuation Committee considers,
among other things: (1) the last sales price on the securities exchange, if any, on which a security is
primarily traded; (2) the mean between the bid and asked prices; (3) price quotations from an approved
pricing service, and (4) other factors as necessary to determine a fair value under certain circumstances.
Fixed-income securities, including corporate, convertible and municipal bonds and notes, U.S.
government agencies, U.S. Treasury obligations, sovereign issues, bank loans, convertible preferred
securities and non-U.S. bonds, (other than short-term securities) are valued using the bid price on the day
of the valuation provided by an independent pricing service. Fixed income securities are normally valued
on the basis of quotes obtained from brokers and dealers or independent pricing services or sources.
Independent pricing services typically use information provided by market makers or estimates of market
values obtained from yields and other relevant data relating to investments or securities with similar
characteristics. The third party pricing service’s internal models use inputs that are observable such as,
among other things, issuer details, interest rates, yield curves, prepayment speeds, credit risks/spreads,
default rates and quoted prices for similar assets.
Mortgage- and asset-backed securities are usually issued as separate tranches, or classes, of securities
within each package of underlying securities. These securities are also normally valued by pricing service
providers that use broker-dealer quotations or valuation estimates from their internal pricing models. The
pricing models for these securities usually consider tranche level attributes, estimated cash flows and
market-based yield spreads for each tranche, and current market data and incorporate packaged collateral
performance, as available.
Securities primarily traded in the NASDAQ Global Market® for which market quotations are readily
available shall be valued using the NASDAQ® Official Closing Price (“NOCP”). If the NOCP is not
available, such securities shall be valued at the last sale price on the day of valuation, or if there has been
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no sale on such day, at the mean between the bid and asked prices. OTC securities which are not traded
in the NASDAQ Global Market® shall be valued at the most recent trade price. Securities and assets for
which market quotations are not readily available (including restricted securities which are subject to
limitations as to their sale) are valued at fair value as determined in good faith under procedures approved
by or under the direction of the Board.
Debt obligations are valued at current market prices, as discussed above. In order to reflect their fair
value, certain short-term securities with 60 days or less remaining to maturity may, unless conditions
indicate otherwise, be amortized to maturity based on their cost to the Fund.
The securities in the Fund, which are traded on securities exchanges are valued at the last sale price on the
exchange on which such securities are traded, as of the close of business on the day the securities are
being valued or, lacking any reported sales, at the mean between the last available bid and asked price.
Securities that are traded on more than one exchange are valued on the exchange on which the security is
principally traded.
The Fund may invest in foreign securities, and as a result, the calculation of the Fund’s NAV may not
take place contemporaneously with the determination of the prices of certain of the Fund securities used
in the calculation. Occasionally, events which affect the values of such securities and such exchange rates
may occur between the times at which they are determined and the close of the NYSE and will therefore
not be reflected in the computation of the Fund’s NAV. If events materially affecting the value of such
securities occur during such period, then these securities may be valued at their fair value as determined
in good faith under procedures established by and under the supervision of the Board as described above.
Portfolio securities that are traded both on an exchange and in the OTC market will be valued according
to the broadest and most representative market. All assets and liabilities initially expressed in foreign
currency values will be converted into U.S. dollar values at the mean between the bid and offered
quotations of the currencies against U.S. dollars as last quoted by any recognized dealer. When portfolio
securities are traded, the valuation will be the last reported sale price on the day of valuation.
For foreign securities traded on foreign exchanges, the Trust has selected Interactive Data Corporation
("IDC") to provide pricing data with respect to foreign security holdings held by the Fund. The use of this
third-party pricing service is designed to capture events occurring after a foreign exchange closes that
may affect the value of certain holdings of the Fund’s securities traded on those foreign exchanges. The
Fund utilizes a confidence interval when determining the use of the IDC provided prices. The confidence
interval is a measure of the historical relationship that each foreign exchange traded security has to
movements in various indices and the price of the security’s corresponding American Depository Receipt,
if one exists. IDC provides the confidence interval for each security for which it provides a price. If the
IDC provided price falls within the confidence interval, the Fund will value the particular security at that
price. If the IDC provided price does not fall within the confidence interval, the particular security will be
valued at the preceding closing price on its respective foreign exchange, or if there were no transactions
on such day, at the mean between the bid and asked prices.
All other assets of the Fund are valued in such manner as the Board in good faith deems appropriate to
reflect their fair value.

ANTI-MONEY LAUNDERING PROGRAM
The Trust has established an Anti-Money Laundering Compliance Program (the “Program”) as required
by the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (“USA PATRIOT Act”). To ensure compliance with this law, the Trust’s
Program provides for the development of internal practices, procedures and controls, designation of antimoney laundering compliance officers, an ongoing training program and an independent audit function to
determine the effectiveness of the Program.
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Procedures to implement the Program include, but are not limited to, determining that the Distributor and
the Fund’s Transfer Agent have established proper anti-money laundering procedures, reporting
suspicious and/or fraudulent activity and conducting a complete and thorough review of all new opening
account applications. The Fund will not transact business with any person or entity whose identity cannot
be adequately verified under the provisions of the USA PATRIOT Act.
As a result of the Program, the Trust may be required to “freeze” the account of a shareholder if the
shareholder appears to be involved in suspicious activity or if certain account information matches
information on government lists of known terrorists or other suspicious persons, or the Trust may be
required to transfer the account or proceeds of the account to a governmental agency.

REDEMPTIONS AND PURCHASES IN-KIND
The information provided below supplements the information contained in the Fund’s Prospectus
regarding the purchase and redemption of Fund shares.
Redemptions In-Kind
The Fund has reserved the right to pay the redemption price of its shares, either totally or partially, by a
distribution in kind of portfolio securities (instead of cash). The securities so distributed would be valued
at the same amount as that assigned to them in calculating the NAV for the shares being sold. If a
shareholder receives a distribution in kind, the shareholder could incur brokerage or other charges in
converting the securities to cash. A redemption in-kind is treated as a taxable transaction and a sale of the
redeemed shares, generally resulting in capital gain or loss to you, subject to certain loss limitation rules.
The Fund does not intend to hold more than 15% of its portfolio in illiquid securities. In the unlikely event
the Fund were to elect to make an in-kind redemption, the Fund expects that it would follow the normal
protocol of making such distribution by way of a pro rata distribution based on its entire portfolio. If the
Fund held illiquid securities, such distribution may contain a pro rata portion of such illiquid securities or
the Fund may determine, based on a materiality assessment, not to include illiquid securities in the in-kind
redemption. Under normal circumstances, the Fund does not anticipate that it would selectively distribute
a greater than pro rata portion of any illiquid securities to satisfy a redemption request. If such securities
are included in the distribution, shareholders may not be able to liquidate such securities and may be
required to hold such securities indefinitely. Shareholders’ ability to liquidate such securities distributed
in-kind may be restricted by resale limitations or substantial restrictions on transfer imposed by the issuers
of the securities or by law. Shareholders may only be able to liquidate such securities distributed in-kind
at a substantial discount from their value, and there may be higher brokerage costs associated with any
subsequent disposition of these securities by the recipient.
Purchases In-Kind
Subject to the approval of the Fund, an investor may purchase shares of the Fund with securities and other
assets that are eligible for purchase by the Fund (consistent with the Fund’s investment policies and
restrictions) and that have a value that is readily ascertainable in accordance with the Fund’s valuation
policies. These transactions will be effected only if the Adviser or Sub-adviser deems the security to be
an appropriate investment for the Fund. Assets purchased by the Fund in such a transaction will be valued
in accordance with procedures adopted by the Fund. The Fund reserves the right to amend or terminate
this practice at any time.
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DISTRIBUTIONS AND TAX INFORMATION
Distributions
The Fund will make distributions of dividends monthly and capital gains, if any, at least annually. The
Fund may make an additional payment of dividends or other distributions if it deems it to be desirable or
necessary at other times during any year.
In January of each year, the Fund will issue to each shareholder a statement of the U.S. federal income tax
status of all distributions to each shareholder.
Tax Information
The Fund has elected to qualify and intends to continue to qualify to be treated as a RIC under
Subchapter M of the Code, provided it complies with all applicable requirements regarding the source of
its income, diversification of its assets and timing and amount of distributions. The Fund’s policy is to
distribute to its shareholders all of its investment company taxable income and any net realized long-term
capital gains for each fiscal year in a manner that complies with such distribution requirements of the
Code, so that the Fund will not be subject to any federal income or excise taxes. However, the Fund can
give no assurances that its distributions will be sufficient to eliminate all taxes. To comply with its excise
tax distribution requirements, the Fund must also distribute (or be deemed to have distributed) by
December 31 of each calendar year (i) at least 98% of ordinary income for such year, (ii) at least 98.2% of
the excess of realized capital gains over realized capital losses for the 12-month period ending on October
31 during such year and (iii) any amounts from the prior calendar year that were not distributed and on
which the Fund paid no federal income tax. The Fund may in certain circumstances be required to
liquidate Fund investments in order to make sufficient distributions to avoid federal excise tax liability at a
time when the investment adviser might not otherwise have chosen to do so, and liquidation of investments
in such circumstances may affect the ability of the Fund to satisfy the requirement for qualification as a
RIC. If the Fund fails to qualify as a RIC under Subchapter M of the Code, it will be taxed as a regular
corporation.
In order to qualify as a RIC, the Fund must, among other things, derive at least 90% of its gross income
each year from dividends, interest, payments with respect to certain loans of stock and securities, gains
from the sale or other disposition of stock or securities or foreign currency gains, or other income
(generally including gains from options, futures or forward contracts) derived with respect to the business
of investing in such stock, securities or currency, and net income derived from an interest in a qualified
publicly traded partnership. The Fund must also satisfy the following two asset diversification tests. At
the end of each quarter of each taxable year, (i) at least 50% of the value of the Fund’s total assets must be
represented by cash and cash items (including receivables), U.S. Government securities, the securities of
RICs, and other securities, with such other securities being limited in respect of any one issuer to an
amount not greater than 5% of the value of the Fund’s total assets and not more than 10% of the
outstanding voting securities of such issuer, and (ii) not more than 25% of the value of the Fund’s total
assets may be invested in the securities of any one issuer (other than U.S. Government securities or the
securities of other RICs), the securities of any two or more issuers (other than the securities of other RICs)
that the Fund controls (by owning 20% of the total combined voting power of all classes or stock entitled
to vote of such issuers) and that are determined to be engaged in the same or similar trades or businesses or
related trades or businesses, or the securities of one or more qualified publicly traded partnerships. The
Fund must also distribute each taxable year sufficient dividends to its shareholders to claim a dividends
paid deduction equal to at least the sum of 90% of the Fund’s investment company taxable income (which
generally includes dividends, interest, and the excess of net short-term capital gain over net long-term
capital loss) and 90% of the Fund’s net tax-exempt interest, if any.
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If the Fund fails to satisfy the qualifying income or diversification requirements in any taxable year, the
Fund may be eligible for relief provisions if the failures are due to reasonable cause and not willful neglect
and if a penalty tax is paid with respect to each failure to satisfy the applicable requirements. Additionally,
relief is provided for certain de minimis failures of the diversification requirements where the Fund
corrects the failure within a specified period. If the Fund fails to maintain qualification as a RIC for a tax
year, and the relief provisions are not available, the Fund will be subject to federal income tax at regular
corporate rates without any deduction for distributions to shareholders. In such case, its shareholders
would be taxed as if they received ordinary dividends, although corporate shareholders could be eligible
for the dividends received deduction (subject to certain limitations) and individuals may be able to benefit
from the lower tax rates available to qualified dividend income. In addition, the Fund could be required to
recognize unrealized gains, pay substantial taxes and interest, and make substantial distributions before
requalifying as a RIC.
Although the Fund intends to distribute substantially all of its net investment income and its capital gains
for any taxable year, the Fund will be subject to federal income taxation to the extent any such income or
gains are not distributed. The Fund is treated as a separate corporation for federal income tax purposes.
The Fund therefore is considered to be a separate entity in determining its treatment under the rules for
RICs described herein. Losses in the Fund do not offset gains in another series of the Trust and the
requirements (other than certain organizational requirements) for qualifying RIC status are determined at
the Fund level rather than at the Trust level.
The Fund may elect to treat part or all of any “qualified late year loss” as if it had been incurred in the
succeeding taxable year in determining the Fund’s taxable income, net capital gain, net short-term capital
gain, and earnings and profits. The effect of this election is to treat any such “qualified late year loss” as if
it had been incurred in the succeeding taxable year in characterizing Fund distributions for any calendar.
A “qualified late year loss” generally includes net capital loss, net long-term capital loss, or net short-term
capital loss incurred after October 31 of the current taxable year (commonly referred to as “post-October
losses”) and certain other late-year losses.
The treatment of capital loss carryovers for the Fund is similar to the rules that apply to capital loss
carryovers of individuals, which provide that such losses are carried over indefinitely. If the Fund has a
“net capital loss” (that is, capital losses in excess of capital gains), the excess of the Fund’s net short-term
capital losses over its net long-term capital gains is treated as a short-term capital loss arising on the first
day of the Fund’s next taxable year, and the excess (if any) of the Fund’s net long-term capital losses over
its net short-term capital gains is treated as a long-term capital loss arising on the first day of the Fund’s
next taxable year. The carryover of capital losses may be limited under the general loss limitation rules if
the Fund experiences an ownership change as defined in the Code.
Distributions of net investment income (excluding “tax-exempt interest dividends” (defined below)) and
net short-term capital gains are taxable to shareholders as ordinary income. In view of the Fund’s
investment policy, it is generally not expected that dividends from domestic corporations will be part of
the Fund’s gross income and that, accordingly, part of the distributions by the Fund are unlikely to be
eligible for treatment as qualified dividend income for individual shareholders and for the dividendsreceived deduction for corporate shareholders under federal tax law.
Any long term capital gain distributions are taxable to shareholders as long term capital gains regardless of
the length of time they have held their shares. Capital gains distributions are not eligible for the dividends
received deduction referred to in the previous paragraph. There is no requirement that the Fund take into
consideration any tax implications when implementing its investment strategy. Distributions of any
ordinary income and net realized capital gains will be taxable as described above, whether received in
shares or in cash. Shareholders who choose to receive distributions in the form of additional shares will
have a cost basis for federal income tax purposes in each share so received equal to the NAV of a share on
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the reinvestment date. Distributions are generally taxable when received. However, distributions declared
in October, November or December to shareholders of record on a date in such a month and paid the
following January are taxable as if received on December 31. Distributions of capital gain and
distributions of net investment income reduce the NAV of the Fund’s shares by the amount of the
distribution. If you purchase shares prior to these distributions, you are taxed on the distribution even
though the distribution represents a return of your investment.
If the Fund’s distributions exceed its taxable income and capital gains realized during a taxable year, all or
a portion of the distributions made in the same taxable year may be re-characterized as a return of capital
to the shareholders. A return of capital distribution will generally not be taxable, but will reduce each
shareholder’s cost basis in the Fund and result in a higher reported capital gain or lower reported capital
loss when those shares on which the distribution was received are sold.
Any gain or loss recognized on a sale, exchange, or redemption of shares of the Fund by a shareholder
who is not a dealer in securities will generally, for individual shareholders, be treated as a long-term
capital gain or loss if the shares have been held for more than twelve months and otherwise will be treated
as a short-term capital gain or loss. However, if shares on which a shareholder has received a net capital
gain or a tax-exempt interest dividend distribution are subsequently sold, exchanged, or redeemed and
such shares have been held for six months or less, any loss recognized will be treated as a long-term
capital loss to the extent of the net capital gain or tax-exempt interest dividend distribution. In addition,
the loss realized on a sale or other disposition of shares will be disallowed to the extent a shareholder
repurchases (or enters into a contract to or option to repurchase) shares within a period of 61 days
(beginning 30 days before and ending 30 days after the disposition of the shares). This loss disallowance
rule will apply to shares received through the reinvestment of dividends during the 61-day period.
After December 31 of each year, the Fund will mail you, or provide Edward Jones as sponsor of Advisory
Solutions, reports containing information about the income tax classification of distributions paid during
the year.
The Fund (or its administrative agent) must report to the IRS and furnish to Fund shareholders the cost
basis information for purchases of Fund shares. The Fund is also required to report whether these shares
had a short-term or long-term holding period. For each sale of Fund shares the Fund will permit Fund
shareholders to elect from among several IRS-accepted cost basis methods, including average basis. In the
absence of an election, the Fund will use the default cost basis method which if applicable, will be
provided to you by your financial adviser in a separate communication. The cost basis method elected by
the Fund’s shareholder (or the cost basis method applied by default) for each sale of Fund shares may not
be changed after the settlement date of each such sale of Fund shares. Fund shareholders should consult
their tax advisors to determine the best IRS-accepted cost basis method for their tax situation and to
obtain more information about how cost basis reporting applies to them. Shareholders also should
carefully review the cost basis information provided to them and make any additional basis, holding
period or other adjustments that are required when reporting these amounts on their federal income tax
returns.
Effective as of January 1, 2013, U.S. individuals with income exceeding $200,000 ($250,000 if married
and filing jointly) are subject to a 3.8% Medicare contribution tax on their “net investment income,”
including interest, dividends (but excluding tax-exempt interest dividends), and capital gains (including
capital gains realized on the sale or exchange of shares of the Fund).
Pursuant to the backup withholding provisions of the Code, distributions of any taxable income and capital
gains and proceeds from the redemption of Fund shares may be subject to withholding of federal income
tax at the rate of 28% in the case of non-exempt shareholders who: (1) has failed to provide a correct
taxpayer identification number (usually the shareholder’s social security number); (2) is subject to back-up
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withholding by the IRS; (3) has failed to provide the Fund with the certifications required by the IRS to
document that the shareholder is not subject to back-up withholding; or (4) has failed to certify that he or
she is a U.S. person (including a U.S. resident alien). If the withholding provisions are applicable, any
such distributions and proceeds, whether taken in cash or reinvested in additional shares, will be reduced
by the amounts required to be withheld. Corporate and other exempt shareholders should provide the Fund
with their taxpayer identification numbers or certify their exempt status in order to avoid possible
erroneous application of backup withholding. Backup withholding is not an additional tax and any
amounts withheld may be credited against a shareholder’s ultimate federal tax liability if proper
documentation is provided. The Fund reserves the right to refuse to open an account for any person failing
to provide a certified taxpayer identification number.
The Fund may be subject to foreign withholding taxes on dividends and interest earned with respect to
securities of foreign corporations.
If more than 50% in value of the total assets of the Fund at the end of its fiscal year is invested in stock or
securities of foreign corporations, the Fund may elect to pass through to its shareholders the pro rata share
of all foreign income taxes paid by the Fund, subject to certain exceptions. If this election is made,
shareholders will be (i) required to include in their gross income their pro rata share of the Fund’s foreign
source income (including any foreign income taxes paid by the Fund), and (ii) entitled either to deduct
their share of such foreign taxes in computing their taxable income or to claim a credit for such taxes
against their U.S. income tax, subject to certain limitations under the Code, including certain holding
period requirements. In this case, shareholders will be informed in writing by the Fund at the end of each
calendar year regarding the availability of any credits on and the amount of foreign source income
(including or excluding foreign income taxes paid by the Fund) to be included in their income tax returns.
If not more than 50% in value of the Fund’s total assets at the end of its fiscal year is invested in stock or
securities of foreign corporations, the Fund will not be entitled under the Code to pass through to its
shareholders their pro rata share of the foreign taxes paid by the Fund, subject to certain exceptions. In
this case, these taxes will be taken as a deduction by the Fund.
The Fund may invest in complex securities and these investments may be subject to numerous special and
complex tax rules. These rules could affect whether gains and losses recognized by the Fund are treated as
ordinary income or capital gain, accelerate the recognition of income to the Fund and/or defer the Fund’s
ability to recognize losses, and, in limited cases, subject the Fund to U.S. federal income tax on income
from certain of their foreign securities. In turn, these rules may affect the amount, timing or character of
the income distributed to you by the Fund.
With respect to investments in zero coupon securities which are sold at original issue discount (“OID”) and
thus do not make periodic cash interest payments, the Fund will be required to include as part of its current
income the imputed interest on such obligations even though the Fund has not received any interest
payments on such obligations during that period. Because the Fund intends to distribute all of its net
investment income to its shareholders, the Fund may have to sell Fund securities to distribute such imputed
income which may occur at a time when its adviser would not have chosen to sell such securities and
which may result in taxable gain or loss.
Any market discount recognized on a bond is taxable as ordinary income. A market discount bond is a
bond acquired in the secondary market at a price below redemption value or adjusted issue price if issued
with original issue discount. Absent an election by the Fund to include the market discount in income as it
accrues, gain on the Fund’s disposition of such an obligation will be treated as ordinary income rather than
capital gain to the extent of the accrued market discount.
If the Fund invests in debt obligations that are in the lowest rating categories or are unrated, including debt
obligations of issuers not currently paying interest or who are in default, special tax issues may exist for
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the Fund. U.S. federal income tax rules are not entirely clear about issues such as when the Fund may
cease to accrue interest, OID, or market discount, when and to what extent deductions may be taken for
bad debts or worthless securities, and how payments received on obligations in default should be allocated
between principal and income. These and other related issues will be addressed by the Fund when, as, and
if it invests in such securities, in order to seek to ensure that it distributes sufficient income to preserve its
status as a RIC and does not become subject to U.S. federal income or excise tax.
The use of hedging strategies, such as entering into forward contracts, involves complex rules that will
determine the character and timing of recognition of the income received in connection therewith by the
Fund. These rules could affect whether gains and losses recognized by the Fund are treated as ordinary
income or capital gain, accelerate the recognition of income to the Fund and/or defer the Fund’s ability to
recognize losses, and, in limited cases, subject the Fund to federal income tax on income from certain of its
foreign securities. In turn, these rules may affect the amount, timing or character of the income distributed
to you by the Fund
The U.S. Treasury Department has authority to issue regulations that would exclude foreign currency gains
from the qualifying income test described above if such gains are not directly related to the Fund’s
business of investing in stock or securities (or options and futures with respect to stock or securities).
Accordingly, regulations may be issued in the future that could treat some or all of the Fund’s non-U.S.
currency gains as non-qualifying income, thereby potentially jeopardizing the Fund’s status as a RIC for
all years to which the regulations are applicable.
Any security or other position entered into or held by the Fund that substantially diminishes the Fund’s
risk of loss from any other position held by the Fund may constitute a “straddle” for federal income tax
purposes. In general, straddles are subject to certain rules that may affect the amount, character and timing
of the Fund’s gains and losses with respect to straddle positions by requiring, among other things, that the
loss realized on disposition of one position of a straddle be deferred until gain is realized on disposition of
the offsetting position; that the Fund’s holding period in certain straddle positions not begin until the
straddle is terminated (possibly resulting in the gain being treated as short–term capital gain rather than
long–term capital gain); and that losses recognized with respect to certain straddle positions, which would
otherwise constitute short–term capital losses, be treated as long–term capital losses. Different elections
are available to the Fund that may mitigate the effects of the straddle rules.
Certain forward contracts that are subject to Section 1256 of the Code (“Section 1256 Contracts”) and that
are held by the Fund at the end of their taxable year generally will be required to be “marked-to-market”
for federal income tax purposes and deemed to have been sold at market value. Sixty percent of any net
gain or loss recognized on these deemed sales and 60% of any net gain or loss realized from any actual
sales of Section 1256 Contracts will be treated as long–term capital gain or loss, and the balance will be
treated as short–term capital gain or loss.
Section 988 of the Code contains special tax rules applicable to certain foreign currency transactions that
may affect the amount, timing and character of income, gain or loss recognized by the Fund. Under these
rules, foreign exchange gain or loss realized with respect to debt securities and certain foreign currency
forward contracts is treated as ordinary income or loss. Some part of the Fund’s gain or loss on the sale or
other disposition of shares of a foreign corporation may, because of changes in foreign currency exchange
rates, be treated as ordinary income or loss under Section 988 of the Code rather than as capital gain or
loss.
If the Fund owns shares in certain foreign investment entities, referred to as “passive foreign investment
companies” or “PFICs”, the Fund will be subject to one of the following special tax regimes: (i) the Fund
may be liable for U.S. federal income tax, and an additional interest charge, on a portion of any “excess
distribution” from such foreign entity or any gain from the disposition of such shares, even if the entire
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distribution or gain is paid out by the Fund as a dividend to its shareholders; (ii) if the Fund were able and
elected to treat a PFIC as a “qualified electing fund” or “QEF”, the Fund would be required each year to
include in income, and distribute to shareholders in accordance with the distribution requirements set forth
above, the Fund's pro rata share of the ordinary earnings and net capital gains of the PFIC, whether or not
such earnings or gains are distributed to the Fund; or (iii) the Fund may be entitled to mark-to-market
annually shares of the PFIC, and in such event would be required to distribute to shareholders any such
mark-to-market gains in accordance with the distribution requirements set forth above. The Fund may
have to distribute to its shareholders certain “phantom” income and gain the Fund accrues with respect to
its investment in a PFIC in order to satisfy the Distribution Requirement and to avoid imposition of the 4%
excise tax described above. The Fund intends to make the appropriate tax elections, if possible, and take
any additional steps that are necessary to mitigate the effect of these rules.
A U.S. withholding tax at a 30% rate will be imposed on dividends effective as of July 1, 2014 (and on
proceeds of sales in respect of Fund shares (including certain capital gain dividends) received by Fund
shareholders beginning after December 31, 2016) for shareholders who own their shares through foreign
accounts or foreign intermediaries if certain disclosure requirements related to U.S. accounts or ownership
are not satisfied. The Fund will not pay any additional amounts in respect to any amounts withheld.
Under U.S. Treasury regulations, generally, if a shareholder recognizes a loss of $2 million or more for an
individual shareholder or $10 million or more for a corporate shareholder, the shareholder must file with
the IRS a disclosure statement on Form 8886. Direct shareholders of portfolio securities are in many cases
excepted from this reporting requirement, but under current guidance, shareholders of a RIC such as the
Fund are not excepted. Future guidance may extend the current exception from this reporting requirement
to shareholders of most or all RICs. The fact that a loss is reportable under these regulations does not affect
the legal determination of whether the taxpayer’s treatment of the loss is proper. Shareholders should
consult their tax advisors to determine the applicability of these regulations in light of their individual
circumstances.
Certain tax-exempt shareholders, including qualified pension plans, individual retirement accounts, salary
deferral arrangements, 401(k)s, and other tax-exempt entities, generally are exempt from federal income
taxation except with respect to their unrelated business taxable income (“UBTI”). Under current law, the
Fund generally serves to block UBTI from being realized by their tax-exempt shareholders. However,
notwithstanding the foregoing, the tax-exempt shareholder could realize UBTI by virtue of an investment
in the Fund where, for example: (i) the Fund invests in residual interests of Real Estate Mortgage
Investment Conduits (“REMICs”), (ii) the Fund invests in a REIT that is a taxable mortgage pool (“TMP”)
or that has a subsidiary that is a TMP or that invests in the residual interest of a REMIC, or (iii) shares in
the Fund constitute debt-financed property in the hands of the tax-exempt shareholder within the meaning
of section 514(b) of the Code. Charitable remainder trusts are subject to special rules and should consult
their tax advisor. The IRS has issued guidance with respect to these issues and prospective shareholders,
especially charitable remainder trusts, are strongly encouraged to consult their tax advisors regarding these
issues.
The Fund’s shares held in a tax-qualified retirement account will generally not be subject to federal
taxation on income and capital gains distributions from the Fund until a shareholder begins receiving
payments from their retirement account. Because each shareholder’s tax situation is different,
shareholders should consult their tax advisor about the tax implications of an investment in the Fund.
The foregoing discussion of U.S. federal income tax law relates solely to the application of that law to
U.S. citizens or residents and U.S. domestic corporations, partnerships, trusts and estates. Each
shareholder who is not a U.S. person should consider the U.S. and foreign tax consequences of ownership
of shares of the Fund, including the possibility that such a shareholder may be subject to a U.S.
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withholding tax at a rate of 30 percent (or at a lower rate under an applicable income tax treaty) on the
Fund’s distributions or subject to the U.S. estate tax.
In addition, the foregoing discussion of tax law is based on existing provisions of the Code, existing and
proposed regulations thereunder, and current administrative rulings and court decisions, all of which are
subject to change. Any such changes could affect the validity of this discussion. The IRS could assert a
position contrary to those stated here. The discussion also represents only a general summary of U.S.
federal income tax laws and practice currently applicable to the Fund and certain shareholders therein, and,
as such, is subject to change. In particular, the consequences of an investment in shares of the Fund under
the laws of any state, local or foreign taxing jurisdictions are not discussed herein. Each prospective
investor should consult his or her own tax advisor to determine the application of the tax law and practice
to his or her own particular circumstances.

DISTRIBUTOR
Quasar Distributors, LLC, 615 East Michigan Street, Milwaukee, Wisconsin 53202 (“Quasar”), acts as
principal underwriter in a continuous public offering of the Fund’s shares. Pursuant to a distribution
agreement (the “Distribution Agreement”) between Quasar and the Trust, on behalf of the Fund, Quasar
acts as the Trust’s principal underwriter and distributor (the “Distributor”) and provides certain
administration services and promotes and arranges for the sale of the Fund’s shares. Quasar is a
registered broker-dealer under the Securities Exchange Act of 1934 and is a member of the Financial
Industry Regulatory Authority (FINRA).
After its two year initial term, the Distribution Agreement between the Trust and Quasar continues in
effect only if such continuance is specifically approved at least annually by the Board or the vote of a
majority of the Fund’s outstanding voting securities and, in either case, by a majority of the Independent
Trustees. The Distribution Agreement is terminable without penalty by the Trust on behalf of the Fund
on a 60-day written notice when authorized by a majority vote of the Fund’s shareholders or by a vote of
a majority of the Board, including a majority of the Independent Trustees, or by Quasar on a 60-day
written notice, and will automatically terminate in the event of its “assignment” (as defined in the 1940
Act).

FINANCIAL STATEMENTS
Investors in the Fund will be informed of the Fund’s progress through periodic reports. Financial
statements certified by an independent registered public accounting firm will be submitted to shareholders
at least annually.
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APPENDIX A
SUMMARY OF CREDIT RATINGS
The following summarizes the descriptions for some of the general ratings referred to in the
Fund’s prospectuses and this SAI. Ratings represent only the opinions of the rating organizations about
the safety of principal and interest payments, not market value. The rating of an issuer is heavily
influenced by past developments and does not necessarily reflect probable future conditions. A lag
frequently occurs between the time a rating is assigned and the time it is updated. Ratings are therefore
general and are not absolute standards of quality.
Credit Ratings – General Securities
The following summarizes the descriptions for some of the general ratings referred to in the
Fund’s prospectus and this SAI. The descriptions for the ratings for municipal securities and commercial
paper follow this section. Ratings represent only the opinions of these rating organizations about the
quality of the securities which they rate. They are general and are not absolute standards of quality.
MOODY’S INVESTORS SERVICE, INC.
The purpose of Moody’s ratings is to provide investors with a single system of gradation by
which the relative investment qualities of bonds may be rated.
Bonds
Aaa: Bonds which are rated Aaa are judged to be of the best quality. They carry the smallest
degree of investment risk and are generally referred to as "gilt edged." Interest payments are protected by
a large or by an exceptionally stable margin and principal is secure. While the various protective elements
are likely to change, such changes as can be visualized are most unlikely to impair the fundamentally
strong position of such issues.
Aa: Bonds which are rated Aa are judged to be of high quality by all standards. Together with the
Aaa group, they comprise what are generally known as high grade bonds. They are rated lower than the
best bonds because margins of protection may not be as large as in Aaa securities or fluctuation of
protective elements may be of greater amplitude or there may be other elements present which make the
long-term risks appear somewhat larger than in Aaa securities.
A: Bonds which are rated A possess many favorable investment attributes and are to be
considered as upper medium grade obligations. Factors giving security to principal and interest are
considered adequate, but elements may be present which suggest a susceptibility to impairment sometime
in the future.
Baa: Bonds which are rated Baa are considered as medium grade obligations. They are neither highly
protected nor poorly secured. Interest payments and security appear adequate for the present but certain
protective elements may be lacking or may be characteristically unreliable over any great length of time.
Such bonds lack outstanding investment characteristics and in fact have speculative characteristics as
well.
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Ba: Bonds which are rated Ba are judged to have speculative elements; their future cannot be
considered as well assured. Often, the protection of interest and principal payments may be very
moderate, and thereby not well safeguarded during both good and bad times over the future. Uncertainty
of position characterizes bonds in this asset class.
B: Bonds which are rated B generally lack characteristics of the desirable investment — they are
considered speculative and subject to high credit risk. Assurance of interest and principal payments or of
maintenance of other terms of the contract over any long period of time may be small.
Caa: Bonds which are rated Caa are of poor standing. Such issues may be in default or there may
be present elements of danger with respect to principal or interest.
Ca: Bonds which are rated Ca represent obligations which are speculative in a high degree. Such
issues are often in default or have other marked short-comings.
C: Bonds which are rated C are the lowest rated class of bonds, and issues so rated can be
regarded as having extremely poor prospects of ever attaining any real investment standing.
Rating Refinements: Moody’s may apply numerical modifiers, 1, 2, and 3 in each generic rating
classification from Aa through B in its bond rating system. The modifier 1 indicates that the security
ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking; and
modifier 3 indicates that the issue ranks in the lower end of its generic rating category.
STANDARD & POOR’S CORPORATION
A Standard & Poor’s debt rating is a current assessment of the creditworthiness of an obligor with
respect to a specific obligation. This assessment may take into consideration obligors such as guarantors,
insurers, or lessees. The ratings are based on current information furnished by the issuer or obtained by
Standard & Poor’s from other sources it considers reliable. Standard & Poor’s does not perform any audit
in connection with any rating and may, on occasion, rely on unaudited financial information. The ratings
are based, in varying degrees, on the following considerations: (a) likelihood of default—capacity and
willingness of the obligor as to the timely payment of interest and repayment of principal in accordance
with the terms of the obligation; (b) nature of and provisions of the obligation; and (c) protection afforded
by, and relative position of, the obligation in the event of bankruptcy and other laws affecting creditors’
rights.
Bonds
AAA: Bonds rated AAA have the highest rating assigned by Standard & Poor’s. The obligor’s
capacity to meet its financial commitment on the obligation (i.e., pay interest and repay principal) is
extremely strong.
AA: Bonds rated AA differ from the highest-rated obligations only in a small degree. The
obligor’s capacity to meet its financial commitment on the obligation (i.e., pay interest and repay
principal) is very strong.
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A: Bonds rated A are somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligations in higher rated categories. However, the
obligor’s capacity to meet its financial commitment on the obligation (i.e., pay interest and repay
principal) is still strong.
BBB: Bonds rated BBB exhibit adequate protection parameters. However, adverse economic
conditions or changing circumstances are more likely to lead to a weakened capacity of the obligor to
meet its financial commitment on the obligation (i.e., pay interest and repay principal).
BB: Bonds rated BB are less vulnerable to nonpayment than other speculative issues. However,
they face major ongoing uncertainties or exposure to adverse business, financial, or economic conditions
which could lead to the obligor’s inadequate capacity to meet its financial commitment on the obligation
(i.e., pay interest and repay principal).
B: Bonds rated B are more vulnerable to nonpayment than obligations rated BB, but the obligor
currently has the capacity to meet its financial commitment on the obligation (i.e., pay interest and repay
principal). Adverse business, financial, or economic conditions will likely impair the obligor’s capacity or
willingness to meet its financial commitment on the obligation.
CCC: An obligation rated CCC is currently vulnerable to nonpayment, and is dependent upon
favorable business, financial, and economic conditions for the obligor to meet its financial commitment
on the obligation. In the event of adverse business, financial, or economic conditions, the obligor is not
likely to have the capacity to meet its financial commitment on the obligation.
CC: An obligation rated CC is currently highly vulnerable to nonpayment.
C: The C rating may be used to cover a situation where a bankruptcy petition has been filed or
similar action has been taken, but payments on this obligation are being continued.
D: An obligation rated D is in payment default. The D rating category is used when payments on
an obligation are not made on the date due even if the applicable grace period has not expired, unless
Standard & Poor’s believes that such payments will be made during such grace period. The D rating also
will be used upon the filing of a bankruptcy petition or the taking of a similar action if payments on an
obligation are jeopardized.
The Standard & Poor’s ratings may be modified by the addition of a plus (+) or minus (-) sign to
show relative standing within the major rating categories.
r: This symbol is attached to the ratings of instruments with significant noncredit risks. It
highlights risks to principal or volatility of expected returns which are not addressed in the credit rating.
Examples include: obligations linked or indexed to equities, currencies, or commodities; obligations
exposed to severe prepayment risk-such as interest-only or principal-only mortgage securities; and
obligations with unusually risky interest terms, such as inverse floaters.

B-77

FITCH RATINGS
Fitch investment grade bond ratings provide a guide to investors in determining the credit risk
associated with a particular security. The ratings represent Fitch’s assessment of the issuer’s ability to
meet the obligations of a specific debt issue or class of debt in a timely manner. The rating takes into
consideration special features of the issue, its relationship to other obligations of the issuer, the current
and prospective financial condition and operating performance of the issuer and any guarantor, as well as
the economic and political environment that might affect the issuer’s future financial strength and credit
quality. Fitch ratings do not reflect any credit enhancement that may be provided by insurance policies or
financial guarantees unless otherwise indicated.
Bonds
AAA: Bonds considered to be investment grade and of the highest credit quality. The obligor has
an exceptionally strong ability to pay interest and repay principal, which is unlikely to be affected by
reasonably foreseeable events.
AA: Bonds considered to be investment grade and of very high credit quality. The obligor’s
ability to pay interest and repay principal is very strong, although not quite as strong as bonds rated
"AAA." Because bonds rated in the "AAA" and "AA" categories are not significantly vulnerable to
foreseeable future developments, short-term debt of these issuers is generally rated "F-1+".
A: Bonds considered to be investment grade and of high credit quality. The obligor’s ability to
pay interest and repay principal is considered to be strong, but may be more vulnerable to adverse
changes in economic conditions and circumstances than bonds with higher ratings.
BBB: Debt rated BBB is considered to be of satisfactory credit quality. Ability to pay interest
and principal is adequate. Adverse changes in economic conditions and circumstances are more likely to
impair timely payment than higher rated bonds.
BB: Bonds are considered speculative. The obligor’s ability to pay interest and repay principal
may be affected over time by adverse economic changes. However, business and financial alternatives
can be identified, which could assist in the obligor satisfying its debt service requirements.
B: Bonds are considered highly speculative. While bonds in this class are currently meeting debt
service requirements, the probability of continued timely payment of principal and interest reflects the
obligor’s limited margin of safety and the need for reasonable business and economic activity throughout
the life of the issue.
CCC: Bonds have certain identifiable characteristics that, if not remedied, may lead to default.
The ability to meet obligations requires an advantageous business and economic environment.
CC: Bonds are minimally protected. Default in payment of interest and/or principal seems
probable over time.
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C: Bonds are in imminent default in payment of interest or principal.
DDD, DD, and D: Bonds are in default on interest and/or principal payments. Such bonds are
extremely speculative and should be valued on the basis of their ultimate recovery value in liquidation or
reorganization of the obligor. "DDD" represents the highest potential for recovery on these bonds, and
"D" represents the lowest potential for recovery.
Plus (+) and minus (-) signs are used with a rating symbol to indicate the relative position of a
credit within the rating category. Plus and minus signs, however, are not used in the “AAA” or "D"
categories.
Credit Ratings – Municipal Securities and Commercial Paper
MOODY’S INVESTORS SERVICE, INC.
The purpose of Moody’s ratings is to provide investors with a single system of gradation by
which the relative investment qualities of bonds may be rated.
U.S. Tax-Exempt Municipals
Moody’s ratings for U.S. Tax-Exempt Municipals range from Aaa to B and utilize the same
definitional elements as are set forth above under the “Bonds” section of the Moody’s descriptions.
Advance refunded issues: Advance refunded issues that are secured by escrowed funds held in cash, held
in trust, reinvested in direct non-callable United States government obligations or non-callable obligations
unconditionally guaranteed by the U.S. Government are identified with a # (hatchmark) symbol, e.g., #
Aaa.
Municipal Note Ratings
Moody’s ratings for state and municipal notes and other short-term loans are designated Moody’s
Investment Grade (MIG), and for variable rate demand obligations are designated Variable Moody’s
Investment Grade (VMIG). This distinction recognizes the differences between short-term credit risk and
long-term risk. Loans bearing the designation MIG 1/VMIG 1 are of the best quality, enjoying strong
protection from established cash flows for their servicing or from established and broad-based access to
the market for refinancing, or both. Loans bearing the designation MIG2/VMIG 2 are of high quality,
with ample margins of protection, although not as large as the preceding group. Loans bearing the
designation of MIG 3/VMIG 3 are of acceptable quality, but have narrow liquidity and cash-flow
protection and less well-established access to refinancing.
Commercial Paper
Moody’s short-term debt ratings are opinions of the ability of issuers to repay punctually senior
debt obligations. These obligations have an original maturity not exceeding one year, unless explicitly
noted. Moody’s employs the following three designations, all judged to be investment grade, to indicate
the relative repayment ability of rated issuers:
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Prime-1: Issuers rated Prime-1 (or related supporting institutions) have a superior ability for
repayment of short-term promissory obligations. Prime-1 repayment capacity will normally be evidenced
by the following characteristics: (a) leading market positions in well-established industries; (b) high rates
of return on funds employed; (c) conservative capitalization structures with moderate reliance on debt and
ample asset protection; (d) broad margins in earnings coverage of fixed financial charges and high
internal cash generation; and (e) well-established access to a range of financial markets and assured
sources of alternate liquidity.
Prime-2: Issuers rated Prime-2 (or supporting institutions) have a strong ability for repayment of
senior short-term debt obligations. This will normally be evidenced by many of the characteristics cited
above but to a lesser degree. Earnings trends and coverage ratios, while sound, may be more subject to
variation. Capitalization characteristics, while still appropriate, may be more affected by external
conditions. Ample alternate liquidity is maintained.
Prime-3: Issuers rated Prime-3 (or supporting institutions) have an acceptable ability for
repayment of senior short-term obligations. The effect of industry characteristics and market
compositions may be more pronounced. Variability in earnings and profitability may result in changes in
the level of debt protection measurements and may require relatively high financial leverage. Adequate
alternate liquidity is maintained.
STANDARD & POOR’S CORPORATION
A Standard & Poor’s debt rating is a current assessment of the creditworthiness of an obligor with
respect to a specific obligation. This assessment may take into consideration obligors such as guarantors,
insurers, or lessees. The ratings are based on current information furnished by the issuer or obtained by
Standard & Poor’s from other sources it considers reliable. Standard & Poor’s does not perform any audit
in connection with any rating and may, on occasion, rely on unaudited financial information. The ratings
are based, in varying degrees, on the following considerations: (a) likelihood of default—capacity and
willingness of the obligor as to the timely payment of interest and repayment of principal in accordance
with the terms of the obligation; (b) nature of and provisions of the obligation; and (c) protection afforded
by, and relative position of, the obligation in the event of bankruptcy and other laws affecting creditors’
rights.
Municipal Bond Ratings
AAA -- Prime Grade: These are obligations of the highest quality. They have the strongest
capacity for timely payment of debt service.
General Obligations Bonds: In a period of economic stress, the issuers will suffer the smallest declines in
income and will be least susceptible to autonomous decline. Debt burden is moderate. A strong revenue
structure appears more than adequate to meet future expenditure requirements. Quality of management
appears superior.
Revenue Bonds: Debt service coverage has been, and is expected to remain, substantial, stability
of the pledged revenues is also exceptionally strong due to the competitive position of the municipal
enterprise or to the nature of the revenues. Basic security provisions (including rate covenant, earnings
test for issuance of additional bonds and debt service reserve requirements) are rigorous. There is
evidence of superior management.
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AA -- High Grade: The investment characteristics of bonds in this group are only slightly less
marked than those of the prime quality issues. Bonds rated AA have the second strongest capacity for
payment of debt service.
A -- Good Grade: Principal and interest payments on bonds in this category are regarded as safe
although the bonds are somewhat more susceptible to the adverse effects of changes in circumstances and
economic conditions than bonds in higher rated categories. This rating describes the third strongest
capacity for payment of debt service. Regarding municipal bonds, the rating differs from the two higher
ratings because:
General Obligation Bonds: There is some weakness, either in the local economic base, in debt
burden, in the balance between revenues and expenditures, or in quality of management. Under certain
adverse circumstances, any one such weakness might impair the ability of the issuer to meet debt
obligations at some future date.
Revenue Bonds: Debt service coverage is good, but not exceptional. Stability of the pledged
revenues could show some variations because of increased competition or economic influences on
revenues. Basic security provisions, while satisfactory, are less stringent. Management performance
appearance appears adequate.
Rating Refinements: Standard & Poor’s letter ratings may be modified by the addition of a plus
(+) or a minus (-) sign, which is used to show relative standing within the major rating categories, except
in the AAA rating category.
Municipal Note Ratings
Municipal notes with maturities of three years or less are usually given note ratings (designated
SP-1, or SP-2) to distinguish more clearly the credit quality of notes as compared to bonds. Notes rated
SP-1 have a very strong or strong capacity to pay principal and interest. Those issues determined to
possess overwhelming safety characteristics are given the designation of SP-1. Notes rated SP-2 have a
satisfactory capacity to pay principal and interest. Notes rated SP-3 have a speculative capacity to pay
principal and interest.
Commercial Paper
A-1: A short-term obligation rated A-1 is rated in the highest category by Standard & Poor’s.
The obligor’s capacity to meet its financial commitment on the obligation is strong. Within this category,
certain obligations are designated with a plus sign (+). This indicates that the obligor’s capacity to meet
its financial commitment on these obligations is extremely strong.
A-2: A short-term obligation rated A-2 is somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than obligations in higher rating categories. However,
the obligor’s capacity to meet its financial commitment on the obligation is satisfactory.
A-3: A short-term obligation rated A-3 exhibits adequate protection parameters. However,
adverse economic conditions or changing circumstances are more likely to lead to a weakened capacity of
the obligor to meet its financial commitment on the obligation.
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B: A short-term obligation rated B is regarded as having significant speculative characteristics.
Ratings of B-1, B-2, and B-3 may be assigned to indicate finer distinctions within the B category. The
obligor currently has the capacity to meet its financial commitment on the obligation; however, it faces
major ongoing uncertainties which could lead to the obligor’s inadequate capacity to meet its financial
commitment on the obligation.
FITCH RATINGS
Fitch investment grade bond ratings provide a guide to investors in determining the credit risk
associated with a particular security. The ratings represent Fitch’s assessment of the issuer’s ability to
meet the obligations of a specific debt issue or class of debt in a timely manner. The rating takes into
consideration special features of the issue, its relationship to other obligations of the issuer, the current
and prospective financial condition and operating performance of the issuer and any guarantor, as well as
the economic and political environment that might affect the issuer’s future financial strength and credit
quality. Fitch ratings do not reflect any credit enhancement that may be provided by insurance policies or
financial guarantees unless otherwise indicated.
Commercial Paper
F-1: Highest Credit Quality. Indicates the strongest capacity for timely payment of financial
commitments; may have an added "+" to denote any exceptionally strong credit feature.
F-2: Good Credit Quality. A satisfactory capacity for timely payment of financial commitments,
but the margin of safety is not as great as in the case of the higher ratings.
F-3: Fair Credit Quality. The capacity for timely payment of financial commitments is adequate;
however, near-term adverse changes could result in a reduction to non-investment grade.
B: Speculative. Uncertain capacity for timely payment of financial commitments, plus high
vulnerability to near-term adverse changes in financial and economic conditions.
C: High default risk. Default is a real possibility. Capacity for meeting financial commitments is
solely reliant upon a sustained, favorable business and economic environment.
D: Default. Denotes actual or imminent payment default.
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APPENDIX B
Proxy Voting Policies
The following information is a summary of the proxy voting guidelines for the Adviser and the Subadvisers.
OLIVE STREET INVESTMENT ADVISERS, LLC (the “Adviser”)
I. BACKGROUND
In accordance with Rule 206(4)-6 under the Investment Advisers Act of 1940 (the “Advisers Act”), each
registered investment adviser should adopt and implement written policies and procedures reasonably
designed to ensure that it is voting proxies in the best interest of its clients, describe how material
conflicts that arise between the investment adviser and clients are resolved, disclose how clients may
obtain information on how the investment adviser voted proxies, and describe its proxy voting procedures
and furnish a copy upon request. Furthermore, Rule 204-2 requires certain books and records related to
proxy voting to be maintained by the investment adviser.
II. POLICY
The Adviser has contractually delegated the Fund’s proxy voting authority to each of its respective Subadvisers, as applicable. The Adviser’s Chief Compliance Officer, or his or her designee (the “Adviser’s
CCO”) monitors proxy voting activities of the Adviser and the Sub-advisers to ensure compliance with
underlying proxy voting guidelines; coordinates the preparation of the annual Form N-PX filing; and
performs an annual review of the Fund’s proxy voting program to confirm that review, monitoring and
filing processes are satisfied. The Adviser will review each Sub-adviser’s proxy voting guidelines to
ensure that they meet the standards set forth from time to time by the SEC. The Adviser will report to the
Board as necessary regarding the compliance of Adviser’s proxy voting guidelines and each Subadviser’s proxy voting guidelines with such SEC standards, including the procedures that the Adviser and
each Sub-adviser uses when a vote presents a conflict between the interests of Fund shareholders and
those of the Adviser or any Sub-adviser, respectively. The Sub-advisers shall report to the Adviser on a
regular basis, but not less than annually, any conflicts of interest that arose from proxy votes and how
such conflicts were resolved. The Adviser shall provide such reports to the Board at the next regular
meeting of the Board after such reports were received from the Sub-advisers. The Adviser will also report
to the Board at least annually on any conflicts of interest that arose from its own proxy votes and how
such conflicts were resolved.
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JANUS CAPITAL MANAGEMENT LLC
JANUS CAPITAL MANAGEMENT LLC
JANUS CAPITAL SINGAPORE PTE. LIMITED
PERKINS INVESTMENT MANAGEMENT LLC
Proxy Voting Procedures
February 2015
The following represents the Proxy Voting Procedures (“Procedures”) for Janus Capital Management
LLC (“Janus”) with respect to the voting of proxies on behalf of all clients, including mutual funds
advised by Janus, for which Janus has voting responsibility and the keeping of records relating to proxy
voting. Janus Capital Singapore Pte. Limited (“Janus Singapore”), and Perkins Investment Management
LLC (“Perkins”) have each adopted the Procedures.
General Policy. Janus seeks to vote proxies in the best interest of its clients. Janus will not accept
direction as to how to vote individual proxies for which it has voting responsibility from any other person
or organization (other than the research and information provided by the Proxy Voting Service (as
hereinafter defined). Subject to specific provisions in a client’s account documentation related to
exception voting, Janus only accepts direction from a client to vote proxies for that client’s account
pursuant to: 1) the Janus Capital Management LLC Proxy Voting Guidelines (“Guidelines”); 2) the
Benchmark Policy recommendations of Institutional Shareholder Services Inc. (“ISS”) (the “Proxy
Voting Service”); or 3) upon request by a client as set forth in a client’s investment management
agreement, the ISS Taft-Hartley voting guidelines (“Taft-Hartley Guidelines”).
ERISA Plan Policy. On behalf of client accounts subject to ERISA, Janus seeks to discharge its
fiduciary duty by voting proxies solely in the best interest of the participants and beneficiaries of such
plans. Janus recognizes that the exercise of voting rights on securities held by ERISA plans for which
Janus has voting responsibility is a fiduciary duty that must be exercised with care, skill, prudence and
diligence. In voting proxies for ERISA accounts, Janus will exercise its fiduciary responsibility to vote
all proxies for shares for which it has investment discretion as investment manager unless the power to
vote such shares has been retained by the appointing fiduciary as set forth in the documents in which the
named fiduciary has appointed Janus as investment manager.
Proxy Voting Committee. The Janus Proxy Voting Committee (the “Committee”) develops Janus’
positions on all major corporate issues, creates guidelines and oversees the voting process. The
Committee is comprised of a Vice President of Investment Accounting, a representative from
Compliance, and one or more portfolio management representatives (or their respective designees) who
provide input on behalf of the portfolio management team. Internal legal counsel serves as a consultant to
the Committee and is a non-voting member. A quorum is required for all Committee meetings. In
formulating proxy voting recommendations, the Committee analyzes proxy proposals from the Proxy
Voting Service from the prior year, and evaluates whether those proposals would adversely or
beneficially affect clients’ interests. The Committee also reviews policy rationale provided by the Proxy
Voting Service related to voting recommendations for the upcoming proxy season. Once the Committee
establishes its recommendations and revises the Guidelines, they are distributed to Janus’ portfolio
managers1 for review and implementation. While the Committee sets the Guidelines and serves as a
resource for Janus portfolio management, it does not have proxy voting authority for any proprietary or
non-proprietary mutual fund or any investment advisory client. The portfolio managers are responsible
for proxy votes on securities they own in the portfolios they manage. Most portfolio managers vote
consistently with the Guidelines. However, a portfolio manager may choose to vote contrary to the
1

All references to portfolio managers include assistant portfolio managers.
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Guidelines. When portfolio managers cast votes which are contrary to the Guidelines, the manager is
required to document the reasons in writing for the Committee. In many cases, a security may be held by
multiple portfolio managers. Portfolio managers are not required to cast consistent votes. Annually the
Janus Funds Board of Trustees, or a committee thereof, will review Janus’ proxy voting process, policies
and voting records.
Securities Operations Group. The Securities Operations Group is responsible for administering the
proxy voting process as set forth in these procedures, the Guidelines, and as applicable, the Taft-Hartley
Guidelines. The Proxy Administrator in the Securities Operations Group works with the Proxy Voting
Service and is responsible for ensuring that all meeting notices are reviewed against the Guidelines, and
as applicable, the Taft-Hartley Guidelines, and proxy matters are communicated to the portfolio managers
and analysts for consideration pursuant to the Guidelines.
Voting and Use of Proxy Voting Service. Janus has engaged an independent proxy voting service, ISS,
to assist in the voting of proxies. The Proxy Voting Service is responsible for coordinating with the
clients’ custodians to ensure that all proxy materials received by the custodians relating to the clients’
portfolio securities are processed in a timely fashion. In addition, the Proxy Voting Service is responsible
for maintaining copies of all proxy statements received by issuers and to promptly provide such materials
to Janus upon request.
To the extent applicable, the Proxy Voting Service will process all proxy votes in accordance with the
Guidelines. Portfolio managers may decide to vote their proxies consistent with the Guidelines and
instruct the Proxy Administrator to vote all proxies accordingly. He or she may also request to review all
vote recommendations prior to the meeting cut-off date, or may choose to review only those votes to be
cast against management. Notwithstanding the above, with respect to clients who have instructed Janus
to vote proxies in accordance with the Taft-Hartley Guidelines, the Proxy Voting Service will process all
proxy votes in strict accordance with the Taft-Hartley Guidelines. In all cases, the portfolio managers
receive a monthly report summarizing all proxy votes in his or her client accounts. The Proxy
Administrator is responsible for maintaining this documentation.
The Proxy Voting Service will refer proxy questions to the Proxy Administrator for instructions under
circumstances where: (1) the application of the Guidelines is unclear; (2) the proxy question relates to a
company and/or issue in which the Proxy Voting Services does not have research, analysis and/or a
recommendation available, or (3) the Guidelines call for Janus portfolio manager input. The Proxy
Administrator solicits feedback from the Portfolio Manager or the Committee as required. Janus also
utilizes research services relating to proxy questions provided by the Proxy Voting Service.
Procedures for Proxy Issues Outside the Guidelines. In situations where the Proxy Voting Service
refers a proxy question to the Proxy Administrator, the Proxy Administrator will consult with the
portfolio manager regarding how the shares will be voted. The Proxy Administrator will refer such
questions, through a written request, to the portfolio manager(s) who hold(s) the security for a voting
recommendation. The Proxy Administrator may also refer such questions, through a written request to
any member of the Committee, but the Committee cannot direct the Proxy Administrator how to vote. If
the proxy issue raises a conflict of interest (see Conflict of Interest discussion below), the portfolio
manager will document how the proxy should be voted and the rationale for such recommendation. If the
portfolio manager has had any contact with persons outside of Janus (excluding routine communications
with proxy solicitors) regarding the proxy issue, the portfolio manager will disclose that contact to the
Committee. In such cases, the Committee will review the portfolio manager’s voting recommendation. If
the Committee believes a conflict exists and that the portfolio manager’s voting recommendation is not in
the best interests of the clients, the Committee will refer the issue to the appropriate Chief Investment
Officer(s) (or the Director of Research in his/her absence) to determine how to vote.
Procedures for Voting Janus “Fund of Funds”. Janus advises certain portfolios or “fund of funds” that
invest in other Janus funds. From time to time, a fund of funds may be required to vote proxies for the
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underlying Janus funds in which it is invested. Accordingly, if an underlying Janus fund submits a matter
to a vote of its shareholders, votes for and against such matters on behalf of the owner fund of funds will
be cast in the same proportion as the votes of the other shareholders in the underlying fund (also known as
“echo-voting”).
Conflicts of Interest. The Committee is responsible for monitoring and resolving possible material
conflicts with respect to proxy voting. Because the Guidelines are pre-determined and designed to be in
the best interests of shareholders, application of the Guidelines to vote client proxies should, in most
cases, adequately address any possible conflicts of interest. On a quarterly basis, the Committee reviews
records of votes that were cast inconsistently with the Guidelines and the related rationale for such votes.
Additionally, and in instances where a portfolio manager has discretion to vote differently than the
Guidelines and proposes to vote a proxy inconsistent with the Guidelines and a potential conflict of
interest is identified, the Committee will review the proxy votes to determine whether the portfolio
manager’s voting rationale appears reasonable and no material conflict exists. Similarly, the Taft-Hartley
Guidelines are pre-determined, so application of the Taft-Hartley Guidelines to vote client proxies should,
in most cases, adequately address any possible conflicts of interest. In the unusual circumstance that the
Proxy Voting Service seeks direction on any matter, the matter shall be handled in accordance with the
Procedures for Proxy Issues Outside the Guidelines set forth above, and reviewed by the Committee.
A conflict of interest may exist, for example, if Janus has a business relationship with (or is actively
soliciting business from) either the company soliciting the proxy or a third party that has a material
interest in the outcome of a proxy vote or that is actively lobbying for a particular outcome of a proxy
vote. In addition, any portfolio manager with knowledge of a personal conflict of interest (i.e., a family
member in a company’s management) relating to a particular referral item shall disclose that conflict to
the Committee and may be required to recuse himself or herself from the proxy voting process. Issues
raising possible conflicts of interest are referred by the Proxy Administrator to the Committee for
resolution. If the Committee does not agree that the portfolio manager’s rationale is reasonable, the
Committee will refer the matter to the appropriate Chief Investment Officer(s) (or the Director of
Research) to vote the proxy.
If a matter is referred to the Chief Investment Officer(s) (or the Director of Research) the decision made
and basis for the decision will be documented by the Committee.
Reporting and Record Retention. Upon request, on an annual basis, Janus will provide its non-mutual
fund clients with the proxy voting record for that client’s account.
On an annual basis, Janus will provide its proxy voting record for each proprietary mutual fund for the
one-year period ending on June 30th on Janus’ website at www.janus.com/proxyvoting. Such voting
record, on Form N-PX, is also available on the SEC’s website at http://www.sec.gov. A complete copy of
Janus Capital’s proxy voting policies and procedures, including specific guidelines, is available at
www.janus.com/proxyvoting.
Janus retains proxy statements received regarding client securities, records of votes cast on behalf of
clients, records of client requests for proxy voting information and all documents prepared by Janus
regarding votes cast in contradiction to the Janus Guidelines. In addition, any document prepared by
Janus that is material to a proxy voting decision such as the Guidelines, Proxy Voting Committee
materials and other internal research relating to voting decisions will be kept. Proxy statements received
from issuers are either available on the SEC’s EDGAR database or are kept by a third party voting service
and are available on request. All proxy voting materials and supporting documentation are retained for a
minimum of 6 years.
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Proxy Voting Guidelines
February 2015
Janus Capital Management LLC
Janus Capital Singapore Pte. Limited
Perkins Investment Management LLC

Janus Proxy Voting Guidelines
The Janus Proxy Voting Guidelines (the “Guidelines”) below summarize Janus Capital Management
LLC’s (“Janus”) positions on various issues of concern to investors and are intended to provide a general
indication of how portfolio securities may be voted on proposals dealing with particular issues. The
Guidelines, together with the Janus Proxy Voting Procedures (the “Procedures”), will be used for voting
proxies on behalf of all Janus clients (including mutual funds) for which Janus has voting authority,
except as noted below. Subject to specific provisions in a client’s account documentation related to
exception voting, Janus only accepts direction from a client to vote proxies for that client’s account
pursuant to: 1) the Guidelines; 2) the Benchmark Policy recommendations of Institutional Shareholder
Services Inc. (“ISS”) (the “Proxy Voting Service”); or 3) upon request by a client as set forth in a client’s
investment management agreement, the ISS Taft-Hartley voting guidelines (“Taft-Hartley Guidelines”).
Janus Capital Singapore Pte. Limited and Perkins Investment Management LLC have each adopted the
Guidelines.
Janus has retained the services of the Proxy Voting Service, an industry expert in proxy issues and
corporate governance matters. The Proxy Voting Service provides Janus with in-depth analysis and
recommendations on complex proxy issues. While Janus attempts to apply the following Guidelines to
proxy proposals, Janus reserves the right to use the Proxy Voting Service’s expertise and
recommendations on a variety of proxy voting issues, including foreign issuer proxies and proposals that
may not otherwise be addressed by the Guidelines. The Proxy Voting Service is instructed to vote all
proxies relating to portfolio securities in accordance with these Guidelines, except as otherwise instructed
by Janus. The Proxy Voting Service, may not, in all instances, have or provide research, analysis and
recommendations on proxy issues. For example, the Proxy Voting Service may not provide such analysis
and research for privately held companies. In such instances, the Proxy Administrator shall refer such
proxy proposal to the portfolio manager.
The Guidelines are not exhaustive and do not include all potential voting issues. Because proxy issues
and the circumstances of individual companies are so varied, there may be instances when Janus may not
vote in strict adherence to the Guidelines. In addition, Janus portfolio managers, assistant portfolio
managers, and analysts covering specific companies are responsible for monitoring significant corporate
developments, including proxy proposals submitted to shareholders and notifying the Proxy
Administrator in Securities Operations of circumstances where the interests of Janus’ clients may warrant
a vote contrary to the Guidelines. In such instances, the portfolio manager, assistant portfolio manager or
analyst will submit a written rationale to the Proxy Administrator. The Proxy Voting Committee
periodically reviews rationales provided to determine: i) whether the rationales appear reasonable; and ii)
whether any business relationship with the issuer of the proxy could have created a conflict of interest
influencing the votes (see Procedures for additional Conflicts of Interest details).
In many foreign markets, shareholders who vote proxies for shares of a foreign issuer are not able to trade
in that company’s stock within a given period of time on or around the shareholder meeting date. This
practice is known as “share blocking.” In countries where share blocking is practiced, Janus will only
vote proxies if the portfolio manager or assistant portfolio manager determines that the shareholder
benefit of voting the proxies outweighs the risk of not being able to sell the securities. In addition,
international issuers may be subject to corporate governance standards and a proxy solicitation process
that substantially differs from domestic standards and practices. Janus will generally vote international
issuer proxies using the Guidelines unless the application of the Guidelines is inconsistent with corporate
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governance standards and practices in the foreign market, in which case Janus may refer to the research,
analysis and recommendations provided by the Proxy Voting Service.
The Janus funds may participate in a securities lending program under which shares of an issuer may be
on loan while that issuer is conducting a proxy solicitation. Generally, if shares of an issuer are on loan
during a proxy solicitation, a fund cannot vote the shares. Janus fund managers have discretion to instruct
the Proxy Administrator to pull back lent shares before proxy record dates and vote proxies.
In circumstances where the Janus funds held a security as of record date, but Janus sells its holdings prior
to the shareholder meeting, Janus may abstain from voting that proxy.
The following guidelines are grouped according to the types of proposals generally presented to
shareholders.
Board of Directors Issues
The quality of management is a key consideration in the decision to invest in a company. Because
management is in the best possible position to evaluate the qualifications and needs of a particular board,
Janus considers the recommendation of management to be an important factor in making these decisions.
1.

For domestic market and applicable foreign market issuers, Janus will generally vote in favor of
slates of director candidates that have a majority of independent directors (as determined by the
Proxy Voting Service) and oppose slates of director candidates that do not have a majority of
independent directors.

2.

After taking into consideration country-specific practices, Janus will generally vote in favor of
uncontested director candidates, unless they:
•
attend less than 75% of the board and committee meetings without a valid excuse;
ignore or otherwise fail to support shareholder proposals as determined by the proxy
voting service;
•
are not responsive to advisory votes on executive compensation matters (as determined
by the proxy voting service);
•
fail to provide appropriate oversight of company's risk management practices (as
determined by the proxy voting service);
•
are non-independent directors and sit on the audit, compensation or nominating
committees;
•
are non-independent directors and the board does not have an audit, compensation, or
nominating committees;
•
are audit committee members and the non-audit fees paid to the auditor are excessive (as
determined by the Proxy Voting Service);
•
are audit committee members and poor accounting practices rise to a level of serious
concern, or other serious issues surrounding the audit process or arrangement exist (as
determined by the Proxy Voting Service);
•
serve as directors on an excessive number of boards (“Overboarded”) (as determined by
the Proxy Voting Service);
•
are compensation committee members and the company has poor compensation practices
(as determined by the Proxy Voting Service), or adopt a long term poison pill without
shareholder approval or make material adverse changes to an existing poison pill (as
determined by the Proxy Voting Service)
•
amend the company's bylaws or charter without shareholder approval in a manner that
materially diminishes shareholders' rights or that could adversely impact shareholders.

3.

Janus will evaluate proposals relating to contested director candidates and/or contested slates of
directors on case-by-case basis.*
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4.

Janus will generally vote in favor of proposals to increase the minimum number of independent
directors.

5.

Janus believes that attracting qualified director candidates is important to overall company
success and effective corporate governance. As such, Janus will generally vote in favor of
proposals regarding director indemnification arrangements.

6.

Janus will generally vote in favor of proposals to increase the size of a board of directors so long
as the board has a majority of independent directors.

7.

If the purpose of the proposal is to promote anti-takeover measures, Janus will generally vote
against proposals relating to decreasing the size of a board of directors.

8.

Janus will generally vote against proposals advocating classified or staggered boards of directors.

9.

Janus will generally vote with management regarding proposals to declassify a board.

10.

Janus will generally vote in favor of proposals to separate the role of the Chairman from the role
of the CEO.

Auditors
11.

Janus will vote in favor of proposals asking for approval of auditors, unless: (1) an auditor has a
financial interest in or association with the company, and is therefore not independent; (2) fees for
non-audit services are excessive (as determined by the Proxy Voting Service); (3) there is reason
to believe that the independent auditor has rendered an opinion, which is neither accurate nor
indicative of the company's financial position; or (4) the auditors are being changed without
explanation or are not named.

12.

Janus will evaluate proposals relating to contested auditors on a case-by-case basis.*

13.

Janus will generally vote in favor of proposals to appoint internal statutory auditors.

Equity Based Compensation Plans
14.

Equity based compensation plans are important tools in attracting and retaining desirable
employees. Janus believes these plans should be carefully applied with the intention of
maximizing shareholder value. With this in mind, Janus will evaluate proposals relating to
executive and director compensation plans on a case-by-case basis, utilizing the research of the
Proxy Voting Service.
The Proxy Voting Service research is designed to estimate the total cost of a proposed plan and
identify plan features and grant practices that demonstrate good stewardship of investors’
interests regarding executive compensation. The Proxy Voting Service evaluates whether the
estimated cost is reasonable by comparing the cost to an allowable cap. The allowable cap is
industry-specific, market cap-based, and pegged to the average amount paid by companies
performing in the top quartile of their peer groups. Janus will generally vote against plans if the
estimated cost is above the allowable cap and/or plan features and grant practices are determined
to be misaligned with maximizing shareholder value.
Janus will generally oppose plans that:
•
provide for re-pricing of underwater options;
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•
•
•

provide for automatic replenishment (“evergreen”) or reload options;
create an inconsistent relationship between long term share performance and
compensation increases; and/or
are proposed by management and do not demonstrate good stewardship of investors’
interests regarding executive compensation or are a vehicle for poor compensation
practices.

Other Compensation Related Proposals
15.

Janus will generally vote in favor of proposals relating to ESPPs – so long as shares purchased
through plans are priced no less than 15% below market value.

16.

Janus will generally vote in favor of proposals requiring the expensing of options.

17.

Janus will generally oppose proposals requesting approval to make material amendments to
equity based compensation plans without shareholder approval.

18.

Janus will generally oppose proposals regarding the re-pricing of underwater options.

19.

Janus will generally oppose proposals requesting approval of loans to officers, executives and
board members of an issuer.

20.

Janus will generally oppose proposals requesting approval of automatic share replenishment
(“evergreen”) features of equity based compensation plans.

21.

Janus will generally oppose the issuance of reload options (stock option that is automatically
granted if an outstanding stock option is exercised during a window period).

22.

Janus will generally vote in favor of annual advisory votes on executive compensation (say-onfrequency).

23.

Janus will generally vote in favor with regard to advisory votes on executive compensation (sayon-pay), unless Janus determines problematic pay practices are maintained;

24.

Janus will vote in favor of proposals to require golden parachutes or executive severance
agreements to be submitted for shareholder approval, unless the proposal requires shareholder
approval prior to entering into employment contracts.

25.

Janus will vote on a case-by-case basis on proposals to approve or cancel golden or tin
parachutes*. An acceptable parachute should include the following:
•
The parachute should be less attractive than an ongoing employment opportunity with the
firm;
•
The triggering mechanism should be beyond the control of management; and
•
The amount should not exceed three times base salary plus guaranteed benefits.

26.

Janus will generally vote in favor of proposals intended to increase long-term stock ownership by
executives, officers and directors. These may include:
•
requiring executive officers and directors to hold a minimum amount of stock in the
company;
•
requiring stock acquired through exercised options to be held for a certain period of time;
and
•
using restricted stock grants instead of options.

Other Corporate Matters
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27.

Janus will generally vote in favor of proposals relating to the issuance of dividends.

28.

Janus will evaluate proposals relating to stock splits on a case-by-case basis.*

29.

Janus will generally vote against proposals regarding supermajority voting rights (for example to
approve acquisitions or mergers).

30.

Janus will generally oppose proposals for different classes of stock with different voting rights.

31.

Janus will evaluate proposals relating to issuances with and without preemptive rights on a caseby-case basis. For foreign issuer proxies, Janus will solicit research from the Proxy Voting
Service.*

32.

Janus will generally vote against proposals seeking to implement measures designed to prevent or
obstruct corporate takeovers (includes poison pills), unless such measures are designed primarily
as a short-term means to protect a tax benefit.

33.

Janus will evaluate proposals seeking to increase the number of shares of common or preferred
stock authorized for issue on a case-by-case basis. For domestic issuers, Janus will use
quantitative criteria provided by the Proxy Voting Service to measure the reasonableness of the
proposed share increase as compared against a measure of industry peers. For foreign issuer
proxies, Janus will solicit research from the Proxy Voting Service.*

34.

Janus will evaluate proposals regarding the issuance of debt, including convertible debt, on a
case-by-case basis.*

35.

Janus will generally vote in favor of proposals regarding the authorization of the issuer’s Board of
Directors to repurchase shares.

36.

Janus will evaluate plans of reorganization on a case-by-case basis.*

37.

Janus will generally vote in favor of proposals regarding changes in the state of incorporation of
an issuer.

38.

Janus will generally vote in favor of proposals regarding changes in company name.

39.

Janus will evaluate proposals relating to the continuance of a company on a case-by-case basis.*

40.

Janus will evaluate proposals regarding acquisitions, mergers, tender offers or changes in control
on a case-by-case basis, including any related advisory votes on golden parachutes.*

41.

Janus will generally oppose proposals to authorize preferred stock whose voting, conversion,
dividend and other rights are determined at the discretion of the Board of Directors when the
stock is issued (“blank check stock”).

42.

Janus will generally vote in favor of proposals to lower the barriers to shareholder action (i.e.,
limited rights to call special meetings, limited rights to act by written consents) and against
proposals restricting or prohibiting the ability to act by written consent.

43.

Janus will generally vote in favor of proposals to adopt cumulative voting unless otherwise
recommended by the Proxy Voting Service.

44.

Janus will generally vote in favor of proposals to require that voting be confidential.
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45.

Janus will generally oppose proposals requesting authorization of political contributions (mainly
foreign), except for proposals designed to insure that the charitable giving does not violate laws
on political contributions.

46.

Janus will generally vote in favor of proposals relating to the administration of an annual
shareholder meeting.

47.

Janus will generally vote against proposals to approve “other business” when it appears as a
voting item.

48.

Janus will evaluate proposals related to proxy access on a case-by-case basis.*

Shareholder Proposals
49.

Janus is primarily concerned with the economic impact of shareholder proposals on a company’s
short and long-term share value. Janus will generally apply the Guidelines to shareholder
proposals while weighing the following considerations:

50.

Janus will generally abstain from voting on shareholder proposals that relate to social, moral or
ethical issues, or issues that place arbitrary constraints on the board or management of a
company.

51.

For shareholder proposals outside the scope of the Guidelines, Janus will solicit additional
research and a recommendation from the Proxy Voting Service. Janus will always reserve the
right to over-ride a recommendation provided by the Proxy Voting Service.*

* All discretionary votes of this nature are cast solely in the interests of shareholders and without
regard to any other Janus relationship, business or otherwise.
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1. GENERAL
A. Introduction.
Loomis, Sayles & Company, L.P. (“Loomis Sayles”) will vote proxies on behalf of a client if, in
its investment management agreement (“IMA”) with Loomis Sayles, the client has delegated to Loomis
Sayles the authority to vote proxies on its behalf. With respect to IMAs executed with clients prior to June
30, 2004, Loomis Sayles assumes that the proxy voting authority assigned by Loomis Sayles at account
setup is accurate unless the client or their representative has instructed Loomis Sayles otherwise. Loomis
Sayles has adopted and implemented these policies and procedures (“Proxy Voting Procedures”) to
ensure that, where it has voting authority, proxy matters are handled in the best interest of clients, in
accordance with Loomis Sayles’ fiduciary duties, SEC rule 206(4)-6 under the Investment Advisers Act
of 1940 and Staff Legal Bulletin No. 20 (June 30, 2014). In addition to SEC requirements governing
advisers, its Proxy Voting Procedures reflect the long-standing fiduciary standards and responsibilities for
ERISA accounts set out in Department of Labor Bulletin 08-2, 29 C.F.R. 2509.08-2 (October 17, 2008).
Loomis Sayles uses the services of third parties (“Proxy Voting Service(s)”), to research and
administer the vote on proxies for those accounts and funds for which Loomis Sayles has voting
authority. Loomis Sayles will generally follow its express policy with input from the Proxy Voting
Services unless the Proxy Committee determines that the client’s best interests are served by voting
otherwise.
B. General Guidelines.
The following guidelines will apply when voting proxies on behalf of accounts for which Loomis
Sayles has voting authority.

1. Client’s Best Interest. Loomis Sayles’ Proxy Voting Procedures are designed and implemented in
a way that is reasonably expected to ensure that proxy matters are conducted in the best interest
of clients. When considering the best interest of clients, Loomis Sayles has determined that this
means the best investment interest of its clients as shareholders of the issuer. Loomis Sayles has
established its Proxy Voting Procedures to assist it in making its proxy voting decisions with a
view to enhancing the value of its clients’ interests in an issuer over the period during which it
expects its clients to hold their investments. Loomis Sayles will vote against proposals that it
believes could adversely impact the current or potential market value of the issuer’s securities
during the expected holding period.

2. Client Proxy Voting Policies. Rather than delegating proxy voting authority to Loomis Sayles, a
client may (1) retain the authority to vote proxies on securities in its account, (2) delegate voting
authority to another party or (3) instruct Loomis Sayles to vote proxies according to a policy that
differs from that of Loomis Sayles. Loomis Sayles will honor any of these instructions if the
client includes the instruction in writing in its IMA or in a written instruction from a person
authorized under the IMA to give such instructions. If Loomis incurs additional costs or expenses
in following any such instruction, Loomis may request payment of such additional costs or
expenses from the client.

3. Stated Policies. These policies identify issues where Loomis Sayles will (1) generally vote in
favor of a proposal, (2) generally vote against a proposal, (3) generally vote as recommended by
the proxy voting service and (4) specifically consider its vote for or against a proposal. However,
these policies are guidelines and each vote may be cast differently than the stated policy, taking
into consideration all relevant facts and circumstances at the time of the vote.
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4. Abstain from Voting. Our policy is to vote rather than abstain from voting on issues presented
unless the client’s best interest requires abstention. Loomis Sayles will abstain in cases where the
impact of the expected costs involved in voting exceeds the expected benefits of the vote such as
where foreign corporations follow share-blocking practices or where proxy material is not
available in English. Loomis Sayles will vote against ballot issues where the issuer does not
provide sufficient information to make an informed decision. In addition, there may be instances
where Loomis Sayles is not able to vote proxies on a client's behalf, such as when ballot delivery
instructions have not been processed by a client's custodian, the Proxy Voting Service has not
received a ballot for a client's account or under other circumstances beyond Loomis Sayles'
control.

5. Oversight. All issues presented for shareholder vote will be considered under the oversight of the
Proxy Committee. All non-routine issues will be directly considered by the Proxy Committee
and, when necessary, the equity analyst following the company and/or the portfolio manager of
an account holding the security, and will be voted in the best investment interests of the client.
All routine for and against issues will be voted according to Loomis Sayles’ policy approved by
the Proxy Committee unless special factors require that they be considered by the Proxy
Committee and, when necessary, the equity analyst following the company and/or the portfolio
manager of an account holding the security. Loomis Sayles’ Proxy Committee has established
these routine policies in what it believes are the client’s best interests.

6. Availability of Procedures. Upon request, Loomis Sayles provides clients with a copy of its
Proxy Voting Procedures, as updated from time to time. In addition, Loomis Sayles includes its
Proxy Voting Procedures and/or a description of its Proxy Voting Procedures on its public
website, www.loomissayles.com, and in its Form ADV, Part II.

7. Disclosure of Vote. Upon request, a client can obtain information from Loomis Sayles on how its
proxies were voted. Any client interested in obtaining this information should contact its Loomis
Sayles representatives.
8. Disclosure to Third Parties. Loomis Sayles’ general policy is not to disclose to third parties how
it (or its voting delegate) voted a client’s proxy except that for registered investment companies,
Loomis Sayles makes disclosures as required by Rule 30(b)(1)-(4) under the Investment
Company Act of 1940 and, from time to time at the request of client groups, Loomis may make
general disclosures (not specific as to client) of its voting instructions.
C. Proxy Committee.
1. Proxy Committee. Loomis Sayles has established a Proxy Committee. The Proxy Committee is
composed of representatives of the Equity Research department and the Legal & Compliance
department and other employees of Loomis Sayles as needed. In the event that any member is
unable to participate in a meeting of the Proxy Committee, his or her designee acts on his or her
behalf. A vacancy in the Proxy Committee is filled by the prior member’s successor in position at
Loomis Sayles or a person of equivalent experience. Each portfolio manager of an account that
holds voting securities of an issuer or analyst covering the issuer or its securities may be an ad
hoc member of the Proxy Committee in connection with the vote of proxies.
2.

Duties. The specific responsibilities of the Proxy Committee include,
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a. to develop, authorize, implement and update these Proxy Voting Procedures, including:
(i) annual review of these Proxy Voting Procedures to ensure consistency with internal
policies and regulatory agency policies,
(ii) annual review of existing voting guidelines and development of additional voting
guidelines to assist in the review of proxy proposals, and
(iii) annual review of the proxy voting process and any general issues that relate to proxy
voting;
b. to oversee the proxy voting process, including:
(i) overseeing the vote on proposals according to the predetermined policies in the voting
guidelines,
(ii) directing the vote on proposals where there is reason not to vote according to the
predetermined policies in the voting guidelines or where proposals require special
consideration,
(iii) consulting with the portfolio managers and analysts for the accounts holding the
security when necessary or appropriate, and
(iv) periodically sampling or engaging an outside party to sample proxy votes to ensure
they comply with the Proxy Voting Procedures and are cast in accordance with the
clients’ best interests;
c. to engage and oversee third-party vendors, such as Proxy Voting Services, including:
(i) determining whether a Proxy Voting Service has the capacity and competency to
adequately analyze proxy issues by considering:
(a) the adequacy and quality of the Proxy Voting Service’s staffing and
personnel, and
(b) the robustness of the Proxy Voting Service’s policies and procedures
regarding its ability to ensure that its recommendations are based on current and
accurate information and to identify and address any relevant conflicts of interest,
(ii) providing ongoing oversight of Proxy Voting Services to ensure that proxies continue
to be voted in the best interests of clients,
(iii) receiving and reviewing updates from Proxy Voting Services regarding relevant
business changes or changes to Proxy Voting Services’ conflict policies and procedures,
and
(iv) in the event that the Proxy Committee becomes aware that a Proxy Voting Service’s
recommendation was based on a material factual error, investigating the error,
considering the nature of the error and the related recommendation, and determining
whether the Proxy Voting Service has taken reasonable steps to reduce the likelihood of
similar errors in the future; and
d. to develop and/or modify these Proxy Voting Procedures as appropriate or necessary.
3. Standards.
a. When determining the vote of any proposal for which it has responsibility, the Proxy
Committee shall vote in the client’s best interest as described in section 1(B)(1) above. In the event a
client believes that its other interests require a different vote, Loomis Sayles shall vote as the client
instructs if the instructions are provided as required in section 1(B)(2) above.
b. When determining the vote on any proposal, the Proxy Committee shall not consider any
benefit to Loomis Sayles, any of its affiliates, any of its or their clients or service providers, other than
benefits to the owner of the securities to be voted.
4. Charter. The Proxy Committee may adopt a Charter, which shall be consistent with
these Proxy Voting Procedures. Any Charter shall set forth the Committee’s purpose,
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membership and operation and shall include procedures prohibiting a member from voting on a
matter for which he or she has a conflict of interest by reason of a direct relationship with the
issuer or other party affected by a given proposal (e.g., he or she is a portfolio manager for an
account of the issuer).
D. Conflicts of Interest.
Loomis Sayles has established several policies to ensure that proxy votes are voted in its clients’
best interest and are not affected by any possible conflicts of interest. First, except in certain limited
instances, Loomis Sayles votes in accordance with its pre-determined policies set forth in these Proxy
Voting Procedures. Second, where these Proxy Voting Procedures allow for discretion, Loomis Sayles
will generally consider the recommendations of the Proxy Voting Services in making its voting decisions.
However, if the Proxy Committee determines that the Proxy Voting Services’ recommendation is not in
the best interest of its clients, then the Proxy Committee may use its discretion to vote against the Proxy
Voting Services’ recommendation, but only after taking the following steps: (1) conducting a review for
any material conflict of interest Loomis Sayles may have and, (2) if any material conflict is found to exist,
excluding anyone at Loomis Sayles who is subject to that conflict of interest from participating in the
voting decision in any way. However, if deemed necessary or appropriate by the Proxy Committee after
full prior disclosure of any conflict, that person may provide information, opinions or recommendations
on any proposal to the Proxy Committee. In such event the Proxy Committee will make reasonable efforts
to obtain and consider, prior to directing any vote information, opinions or recommendations from or
about the opposing position on any proposal.
E. Recordkeeping and Disclosure.
Loomis Sayles or its Proxy Voting Service will maintain records of proxies voted pursuant to
Section 204-2 of the Advisers Act. The records include: (1) a copy of its Proxy Voting Procedures and
its charter; (2) proxy statements received regarding client securities; (3) a record of each vote cast; (4) a
copy of any document created by Loomis Sayles that is material to making a decision how to vote proxies
on behalf of a client or that memorializes the basis for that decision; and (5) each written client request for
proxy voting records and Loomis Sayles’ written response to any (written or oral) client request for such
records.
Proxy voting books and records are maintained in an easily accessible place for a period of five
years, the first two in an appropriate office of Loomis Sayles.
Loomis Sayles will provide disclosure of its Proxy Voting Procedures as well as its voting record
as required under applicable SEC rules.
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2. PROPOSALS USUALLY VOTED FOR
Proxies involving the issues set forth below generally will be voted FOR.
Adjustments to Par Value of Common Stock: Vote for management proposals to reduce the par
value of common stock.
Annual Election of Directors: Vote for proposals to repeal classified boards and to elect all
directors annually.
Appraisal Rights: Vote for proposals to restore, or provide shareholders with, rights of appraisal.
Authority to Issue Shares (for certain foreign issuers): Vote for proposals by boards of non-US
issuers where: (1) the board’s authority to issue shares with preemptive rights is limited to no more than
66% of the issuer’s issued ordinary share capital; or (2) the board’s authority to issue shares without
preemptive rights is limited to no more than 5% of the issuer’s issued ordinary share capital, to the extent
such limits continue to be consistent with the guidelines issued by the Association of British Insurers and
other UK investor bodies; and the recommendations of the issuer’s board and the Proxy Voting Service
are in agreement. Review on a case-by-case basis proposals that do not meet the above criteria.
Blank Check Preferred Authorization:
A. Vote for proposals to create blank check preferred stock in cases when the company expressly
states that the stock will not be used as a takeover defense or carry superior voting rights, and
expressly states conversion, dividend, distribution and other rights.
B. Vote for shareholder proposals to have blank check preferred stock placements, other than those
shares issued for the purpose of raising capital or making acquisitions in the normal course of
business, submitted for shareholder ratification.
C. Review on a case-by-case basis proposals to increase the number of authorized blank check
preferred shares.
Chairman and CEO are the Same Person: Vote for proposals that would require the positions of
chairman and CEO to be held by different persons.
Changing Corporate Name: Vote for changing the corporate name.
Confidential Voting: Vote for shareholder proposals that request corporations to adopt
confidential voting, use independent tabulators and use independent inspectors of election as long as the
proposals include clauses for proxy contests as follows: In the case of a contested election, management
should be permitted to request that the dissident group honor its confidential voting policy. If the
dissidents agree, the policy remains in place. If the dissidents do not agree, the confidential voting policy
is waived. Vote for management proposals to adopt confidential voting.
Cumulative Voting: Vote for proposals to permit cumulative voting, except where the issuer
already has in place a policy of majority voting.
Delivery of Electronic Proxy Materials: Vote for proposals to allow electronic delivery of proxy
materials to shareholders.
Director Nominees in Uncontested Elections:
A. Vote for proposals involving routine matters such as election of directors, provided that twothirds of the directors would be independent and affiliated or inside nominees do not serve on any
board committee.
B. Vote against nominees that are CFOs and, generally, against nominees that the Proxy Voting
Service has identified as not acting in the best interest of shareholders. Vote against nominees
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that have attended less than 75% of board and committee meetings. Vote against affiliated or
inside nominees who serve on a board committee or if two thirds of the board would not be
independent. Vote against governance or nominating committee members if there is no
independent lead or presiding director and if the CEO and chairman are the same person.
Generally, vote against audit committee members if auditor ratification is not proposed, except in
cases involving mutual fund board members, who are not required to submit auditor ratification
for shareholder approval pursuant to Investment Company Act of 1940 rules. Vote against
compensation committee members when the Proxy Voting Service recommends a vote against
the issuer's "say on pay" advisory vote. A recommendation of the Proxy Voting Service will
generally be followed when electing directors of foreign companies.
C. Generally, vote against all members of a board committee and not just the chairman or a
representative thereof in situations where the Proxy Voting Service finds that the board
committee has not acted in the best interest of shareholders.
D. Vote as recommended by the Proxy Voting Service when directors are being elected as a slate
and not individually.
Director Related Compensation: Vote for proposals that are required by and comply with the
applicable statutory or listing requirements governing the issuer. Review on a case-by-case basis all other
proposals.
Election of CEO Director Nominees: Vote for a CEO director nominee that sits on less than four
U.S.-domiciled company boards and committees. Vote against a CEO director nominee that sits on four
or more U.S.-domiciled boards and committees. Vote for a CEO director nominees of non-U.S.domiciled companies that sit on more than 4 non-U.S.-domiciled company boards and committees.
Election of Mutual Fund Trustees: Vote for nominees that oversee less than 60 mutual fund
portfolios. Review nominees on a case-by-case basis if the number of mutual fund portfolios over which
a nominee has oversight is 60 or greater and the portfolios have a similar investment strategy.
Equal Access: Vote for shareholder proposals that would allow significant company shareholders
equal access to management's proxy material in order to evaluate and propose voting recommendations
on proxy proposals and director nominees, and in order to nominate their own candidates to the board.
Fair Price Provisions:
A. Vote for fair price proposals, as long as the shareholder vote requirement embedded in the
provision is no more than a majority of disinterested shares.
B. Vote for shareholder proposals to lower the shareholder vote requirement in existing fair price
provisions.
Golden and Tin Parachutes:
A. Vote for shareholder proposals to have golden (top management) and tin (all employees)
parachutes submitted for shareholder ratification.
B. Review on a case-by-case basis all proposals to ratify or cancel golden or tin parachutes.
Greenshoe Options (French issuers only): Vote for proposals by boards of French issuers in favor
of greenshoe options that grant the issuer the flexibility to increase an over-subscribed securities issuance
by up to 15% so long as such increase takes place on the same terms and within thirty days of the initial
issuance, provided that the recommendation of the issuer’s board and the Proxy Voting Service are in
agreement. Review on a case-by-case basis proposals that do not meet the above criteria.
Independent Audit, Compensation and Nominating Committees: Vote for proposals requesting
that the board audit, compensation and/or nominating committees include independent directors
exclusively.
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Independent Board Chairman:
A. Vote for shareholder proposals that generally request the board to adopt a policy requiring its
chairman to be "independent," as defined by a relevant exchange or market with respect to any
issuer whose enterprise value is, according to the Proxy Voting Service, greater than or equal to
$10 billion.
B. Vote such proposals on a case-by-case basis when, according to the Proxy Voting Service, the
issuer's enterprise value is less than $10 billion.
Majority Voting: Vote for proposals to permit majority rather than plurality or cumulative voting
for the election of directors/trustees.

A.

B.
C.
D.

OBRA (Omnibus Budget Reconciliation Act)-Related Compensation Proposals:
Vote for plans that simply amend shareholder-approved plans to include administrative features
or place a cap on the annual grants any one participant may receive to comply with the provisions
of Section 162(m) of OBRA.
Vote for amendments to add performance goals to existing compensation plans to comply with
the provisions of Section 162(m) of OBRA.
Vote for cash or cash-and-stock bonus plans to exempt the compensation from taxes under the
provisions of Section 162(m) of OBRA.
Votes on amendments to existing plans to increase shares reserved and to qualify the plan for
favorable tax treatment under the provisions of Section 162(m) should be evaluated on a case-bycase basis.

Ratifying Auditors:
A. Generally vote for proposals to ratify auditors.
B. Vote against ratification of auditors where an auditor has a financial interest in or association with
the company, and is therefore not independent; or there is reason to believe that the independent
auditor has rendered an opinion which is neither accurate nor indicative of the company's
financial position. In general, if non-audit fees amount to 35% or more of total fees paid to a
company's auditor we will vote against ratification and against the members of the audit
committee.
C. Vote against ratification of auditors and vote against members of the audit committee where it is
known that an auditor has negotiated an alternative dispute resolution procedure.
Reverse Stock Splits: Vote for management proposals to reduce the number of outstanding
shares available through a reverse stock split.
Right to Adjourn: Vote for the right to adjourn in conjunction with a vote for a merger or
acquisition or other proposal, and vote against the right to adjourn in conjunction with a vote against a
merger or acquisition or other proposal.
Right to Call a Special Meeting: Vote for proposals that set a threshold of 10% of the outstanding
voting stock as a minimum percentage allowable to call a special meeting of shareholders. Vote against
proposals that increase or decrease the threshold from 10%.
Share Cancellation Programs: Vote for management proposals to reduce share capital by means
of cancelling outstanding shares held in the issuer's treasury.
Shareholder Ability to Alter the Size of the Board:
A. Vote for proposals that seek to fix the size of the board.
B. Vote against proposals that give management the ability to alter the size of the board without
shareholder approval.
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Shareholder Ability to Remove Directors: Vote for proposals to restore shareholder ability to
remove directors with or without cause and proposals that permit shareholders to elect directors to fill
board vacancies.
Share Repurchase Programs: Vote for management proposals to institute open-market share
repurchase plans in which all shareholders may participate on equal terms.
Stock Distributions: Splits and Dividends: Generally vote for management proposals to increase
common share authorization, provided that the increase in authorized shares following the split or
dividend is not greater than 100 percent of existing authorized shares.
White Squire Placements: Vote for shareholder proposals to require shareholder approval of
blank check preferred stock issues.
Written Consent: Vote for proposals regarding the right to act by written consent when the Proxy
Voting Service recommends a vote for the proposal. Proposals regarding the right to act by written
consent where the Proxy Voting Service recommends a vote against will be sent to the Proxy Committee
for determination.
3. PROPOSALS USUALLY VOTED AGAINST
Proxies involving the issues set forth below generally will be voted AGAINST.
Common Stock Authorization: Vote against proposed common stock authorizations that increase
the existing authorization by more than 100 percent unless a clear need for the excess shares is presented
by the company. A recommendation of the Proxy Voting Service will generally be followed.
Director and Officer Indemnification and Liability Protection:
A. Proposals concerning director and officer indemnification and liability protection that limit or
eliminate entirely director and officer liability for monetary damages for violating the duty of
care, or that would expand coverage beyond just legal expenses to acts, such as gross negligence,
that are more serious violations of fiduciary obligations than mere carelessness.
B. Vote for only those proposals that provide such expanded coverage in cases when a director's or
officer's legal defense was unsuccessful if (i) the director was found to have acted in good faith
and in a manner that he reasonably believed was in the best interests of the company, and (ii) only
if the director's legal expenses would be covered.
Shareholder Ability to Act by Written Consent: Vote against proposals to restrict or prohibit
shareholder ability to take action by written consent.
Shareholder Ability to Call Special Meetings: Vote against proposals to restrict or prohibit
shareholder ability to call special meetings.
Shareholder Ability to Remove Directors:
A. Vote against proposals that provide that directors may be removed only for cause.
B. Vote against proposals that provide that only continuing directors may elect replacements to fill
board vacancies.
Share Retention by Executives: Generally vote against shareholder proposals requiring
executives to retain shares of the issuer for fixed periods unless the board and the Proxy Voting Service
recommend voting in favor of the proposal.
Staggered Director Elections: Vote against proposals to classify or stagger the board.
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Stock Ownership Requirements: Generally vote against shareholder proposals requiring directors
to own a minimum amount of company stock in order to qualify as a director, or to remain on the board.
Supermajority Shareholder Vote Requirements: Vote against management proposals to require a
supermajority shareholder vote to approve charter and bylaw amendments.
Term of Office: Vote against shareholder proposals to limit the tenure of outside directors.
Unequal Voting Rights:
A.
Vote against dual class exchange offers and dual class recapitalizations.
B. Vote, on a case-by-case basis, proposals to eliminate an existing dual class voting structure.
4. PROPOSALS USUALLY VOTED AS RECOMMENDED BY THE
PROXY VOTING SERVICE
Proxies involving compensation issues, not limited to those set forth below, generally will be
voted as recommended by the Proxy Voting Service but may, in the consideration of the Proxy
Committee, be reviewed on a case-by-case basis.
401(k) Employee Benefit Plans: Vote for proposals to implement a 401(k) savings plan for
employees.
Compensation Plans: Votes with respect to compensation plans generally will be voted as
recommended by the Proxy Voting Service.
Employee Stock Ownership Plans (“ESOPs”): Vote for proposals that request shareholder
approval in order to implement an ESOP or to increase authorized shares for existing ESOPs, except in
cases when the number of shares allocated to the ESOP is "excessive" (i.e., generally greater than five
percent of outstanding shares). A recommendation of the Proxy Voting Service will generally be
followed.
Executive Compensation Advisory Resolutions (“Say-on-Pay”): A recommendation of the Proxy
Voting Service will generally be followed using the following as a guide:
A. Vote for shareholder proposals to permit non-binding advisory votes on executive compensation.
B. Non-binding advisory votes on executive compensation will be voted as recommended by the
Proxy Voting Service.
C. Vote for a 3 year review of executive compensation when a recommendation of the Proxy Voting
Service is for the approval of the executive compensation proposal, and vote for an annual review
of executive compensation when the Proxy Voting Service is against the approval of the
executive compensation proposal.
Preemptive Rights: Votes with respect to preemptive rights generally will be voted as
recommended by the Proxy Voting Service subject to Common Stock Authorization requirements above.
Stock Option Plans: A recommendation of the Proxy Voting Service will generally be followed
using the following as a guide:
A. Vote against plans which expressly permit repricing of underwater options.
B. Vote against proposals to make all stock options performance based.
C. Vote against stock option plans that could result in an earnings dilution above the company
specific cap considered by the Proxy Voting Service.
D. Vote for proposals that request expensing of stock options.
5. PROPOSALS REQUIRING SPECIAL CONSIDERATION
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The Proxy Committee will vote proxies involving the issues set forth below generally on a caseby-case basis after review. Proposals on many of these types of matters will typically be reviewed with
the analyst following the company before any vote is cast.
Asset Sales: Votes on asset sales should be made on a case-by-case basis after considering the
impact on the balance sheet/working capital, value received for the asset, and potential elimination of
diseconomies.
Bundled Proposals: Review on a case-by-case basis bundled or "conditioned" proxy proposals. In
the case of items that are conditioned upon each other, examine the benefits and costs of the packaged
items. In instances when the joint effect of the conditioned items is not in shareholders' best interests, vote
against the proposals. If the combined effect is positive, support such proposals.
Charitable and Political Contributions and Lobbying Expenditures: Votes on proposals regarding
charitable contributions, political contributions, and lobbying expenditures, should be considered on a
case-by-case basis. Votes for UK issuers concerning political contributions will be voted for if the issuer
states that (a) it does not intend to make any political donations or incur any expenditures in respect to
any political party in the EU; and (b) the proposal is submitted to ensure that the issuer does not
inadvertently breach the Political Parties, Elections and Referendums Act 2000 and sections 366 and 367
of the Companies Act 2006.
Compensation in the Event of a Change in Control: Votes on proposals regarding executive
compensation in the event of a change in control of the issuer should be considered on a case-by-case
basis.
Conversion of Debt Instruments: Votes on the conversion of debt instruments should be
considered on a case-by-case basis after the recommendation of the relevant Loomis Sayles equity or
fixed income analyst is obtained.
Corporate Restructuring: Votes on corporate restructuring proposals, including minority
squeezeouts, leveraged buyouts, spin-offs, liquidations, and asset sales should be considered on a case-bycase basis.
Counting Abstentions: Votes on proposals regarding counting abstentions when calculating vote
proposal outcomes should be considered on a case-by-case basis.
Debt Restructurings: Review on a case-by-case basis proposals to increase common and/or
preferred shares and to issue shares as part of a debt-restructuring plan. Consider the following issues:
Dilution - How much will ownership interest of existing shareholders be reduced, and how extreme will
dilution to any future earnings be? Change in Control - Will the transaction result in a change in control
of the company? Bankruptcy – Loomis Sayles’ Corporate Actions Department is responsible for consents
related to bankruptcies and debt holder consents related to restructurings.
Delisting a Security: Review on a case-by-case basis all proposals to delist a security from an
exchange.
Director Nominees in Contested Elections: Votes in a contested election of directors or vote no
campaign must be evaluated on a case-by-case basis, considering the following factors: long-term
financial performance of the target company relative to its industry; management's track record;
background to the proxy contest; qualifications of director nominees (both slates); evaluation of what
each side is offering shareholders as well as the likelihood that the proposed objectives and goals can be
met; and stock ownership positions.
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Disclosure of Prior Government Service: Review on a case-by-case basis all proposals to
disclose a list of employees previously employed in a governmental capacity.
Environmental and Social Issues: Proxies involving social and environmental issues, not limited to
those set forth below, frequently will be voted as recommended by the Proxy Voting Service but may,
in the consideration of the Proxy Committee, be reviewed on a case-by-case basis if the Proxy
Committee believes that a particular proposal (i) could have a significant impact on an industry or
issuer (ii) is appropriate for the issuer and the cost to implement would not be excessive, (iii) is
appropriate for the issuer in light of various factors such as reputational damage or litigation risk or
(iv) is otherwise appropriate for the issuer.
Animal Rights: Proposals that deal with animal rights.
Energy and Environment: Proposals that request companies to file the CERES Principles.
Equal Employment Opportunity and Discrimination: Proposals regarding equal employment
opportunities and discrimination.
Human Resources Issues: Proposals regarding human resources issues.
Maquiladora Standards and International Operations Policies:
Maquiladora Standards and international operating policies.

Proposals relating to the

Military Business: Proposals on defense issues.
Northern Ireland: Proposals pertaining to the MacBride Principles.
Product Integrity and Marketing: Proposals that ask companies to end their production of legal,
but socially questionable, products.
Third World Debt Crisis: Proposals dealing with third world debt.
Golden Coffins: Review on a case-by-case basis all proposals relating to the obligation of an
issuer to provide remuneration or awards to survivors of executives payable upon such executive's death.
Greenmail:
A. Vote for proposals to adopt anti-greenmail charter of bylaw amendments or otherwise restrict a
company’s ability to make greenmail payments.
B. Review on a case-by-case basis anti-greenmail proposals when they are bundled with other
charter or bylaw amendments.
Liquidations: Votes on liquidations should be made on a case-by-case basis after reviewing
management's efforts to pursue other alternatives, appraisal value of assets, and the compensation plan for
executives managing the liquidation.
Mergers and Acquisitions: Votes on mergers and acquisitions should be considered on a case-bycase basis, taking into account at least the following: anticipated financial and operating benefits; offer
price (cost vs. premium); prospects of the combined companies; how the deal was negotiated; and
changes in corporate governance and their impact on shareholder rights.
Mutual Fund Distribution Agreements: Votes on mutual fund distribution agreements should be
evaluated on a case-by-case basis.
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Mutual Fund Fundamental Investment Restrictions: Votes on amendments to a mutual fund's
fundamental investment restrictions should be evaluated on a case-by-case basis.
Mutual Fund Investment Advisory Agreement:
agreements should be evaluated on a case-by-case basis.

Votes on mutual fund investment advisory

Poison Pills:
A. Vote for shareholder proposals that ask a company to submit its poison pill for shareholder
ratification.
B. Review on a case-by-case basis shareholder proposals to redeem a company's poison pill.
C. Review on a case-by-case basis management proposals to ratify a poison pill.
Proxy Access: Proposals to allow shareholders to nominate their own candidates for seats on a
board should be evaluated on a case-by-case basis.
Proxy Contest Defenses: Generally, proposals concerning all proxy contest defenses should be
evaluated on a case-by-case basis.
Reimburse Proxy Solicitation Expenses: Decisions to provide full reimbursement for dissidents
waging a proxy contest should be made on a case-by-case basis.
Reincorporation Proposals: Proposals to change a company's domicile should be examined on a
case-by-case basis.
Shareholder Advisory Committees: Review on a case-by-case basis proposals to establish a
shareholder advisory committee.
Shareholder Proposals to Limit Executive and Director Pay:
A.
Generally, vote for shareholder proposals that seek additional disclosure of executive and
director pay information.
B. Review on a case-by-case basis (i) all shareholder proposals that seek to limit executive and
director pay and (ii) all advisory resolutions on executive pay other than shareholder resolutions to permit
such advisory resolutions. Vote against proposals to link all executive or director variable compensation
to performance goals.
Spin-offs: Votes on spin-offs should be considered on a case-by-case basis depending on the tax
and regulatory advantages, planned use of sale proceeds, market focus, and managerial incentives.
State Takeover Statutes: Review on a case-by-case basis proposals to opt in or out of state
takeover statutes (including control share acquisition statutes, control share cash-out statutes, freezeout
provisions, fair price provisions, stakeholder laws, poison pill endorsements, severance pay and labor
contract provisions, antigreenmail provisions, and disgorgement provisions).
Tender Offer Defenses: Generally, proposals concerning tender offer defenses should be
evaluated on a case-by-case basis.
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METROPOLITAN WEST ASSET MANAGEMENT, LLC
Proxy Voting Procedures
Metropolitan West Asset Management, LLC ("MetWest") believes that the right to vote proxies is a
significant asset of its clients’ holdings. In order to carry out its fiduciary responsibilities in the voting of
proxies for its clients, MetWest has established a proxy voting committee (the “Proxy Committee”) and
adopted these proxy voting guidelines and procedures (the “Guidelines”).
The Proxy Committee generally meets quarterly (or at such other frequency as determined by the Proxy
Committee), and its duties include establishing proxy voting guidelines and procedures, overseeing the
internal proxy voting process, and reviewing proxy voting issues. The members of the Proxy Committee
include MetWest personnel from the investment, compliance, legal and marketing departments. MetWest
also uses outside proxy voting services (each an “Outside Service”) to help manage the proxy voting
process. An Outside Service facilitates MetWest’s voting according to the Guidelines (or, if applicable,
according to guidelines submitted by MetWest’s clients) and helps maintain MetWest’s proxy voting
records. All proxy voting and record keeping by MetWest is, of course, dependent on the timely provision
of proxy ballots by custodians, clients and other third parties. Under specified circumstances described
below involving potential conflicts of interest, an Outside Service may also be requested to help decide
certain proxy votes. The Proxy Committee shall periodically review and evaluate the voting
recommendations of such Outside Service to ensure that recommendations are consistent with MetWest’s
clients’ best interests. In certain limited circumstances, particularly in the area of structured financing,
MetWest may enter into voting agreements or other contractual obligations that govern the voting of
shares. In the event of a conflict between any such contractual requirements and the Guidelines, MetWest
will vote in accordance with its contractual obligations. In the event that MetWest inadvertently receives
any proxy materials on behalf of a client that has retained proxy voting responsibility, and where it is
reasonably feasible for MetWest to determine the identity of the client, MetWest will promptly forward
such materials to the client.
As a matter of firm policy, MetWest does not disclose to unaffiliated third parties how it expects to vote
on upcoming proxies and does not disclose the way it voted proxies without a legitimate need to know
such information.
Philosophy
When voting proxies, MetWest’s utmost concern is that all decisions be made solely in the interests of the
client and with the goal of maximizing the value of the client’s investments. Generally, proposals will be
voted in accordance with the Guidelines and any applicable guidelines provided by MetWest’s clients.
MetWest’s underlying philosophy, however, is that its portfolio managers, who are primarily responsible
for evaluating the individual holdings of MetWest’s clients, are best able to determine how to further
client interests and goals. The portfolio managers may, in their discretion, take into account the
recommendations of MetWest management, the Proxy Committee, and an Outside Service.
Proxy Voting Overrides
Individual portfolio managers, in the exercise of their best judgment and discretion, may from time to
time override the Guidelines and vote proxies in a manner that they believe will enhance the economic
value of clients’ assets, keeping in mind the best interests of the beneficial owners. A portfolio manager
choosing to abstain on a vote will provide a written rationale for doing so and that rationale will be in the
vote notes of the proxy when it is voted. A portfolio manager choosing to override the Guidelines must
deliver a written rationale for each such decision to MetWest’s Proxy Specialist (the “Proxy Specialist”),
who will maintain such documentation in MetWest’s proxy voting records and deliver a quarterly report
to the Proxy Committee of all votes cast other than in accordance with the Guidelines. If the Proxy
Specialist believes there is a question regarding a portfolio manager’s vote, he/she will obtain the
approval of MetWest’s Director of Research (the “Director of Research”) for the vote before submitting
it. The Director of Research will review the portfolio manager’s vote and make a determination. If the
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Director of Research believes it appropriate, he/she may elect to convene the Proxy Committee for its
independent consideration as to how the vote should be cast.
Conflicts of Interest
In the event a potential conflict of interest arises in the context of voting proxies for MetWest’s clients,
the primary means by which MetWest will avoid a conflict is by casting such votes solely according to
the Guidelines and any applicable guidelines provided by MetWest’s clients, as outlined below. If a
potential conflict of interest arises and there is no predetermined vote, or the Guidelines (or any
applicable MetWest client guidelines) themselves refer such vote to the portfolio manager for decision, or
the portfolio manager would like to override a predetermined vote, then MetWest will undertake the
following analysis:
Where the issuer soliciting proxy votes is itself a client of MetWest’s (or because an affiliate of
such issuer, such as a pension or profit sharing plan sponsored by such issuer, is a client of
MetWest’s), then the Proxy Specialist will determine whether such relationship may be deemed
not to be material to MetWest based on the level of assets under management and other
relevant facts and circumstances. Where the relationship is deemed material, MetWest will
refrain completely from exercising its discretion with respect to voting the proxy with respect
to such vote and will, instead, refer that vote to an Outside Service for its independent
consideration as to how the vote should be cast.
Where an employee of MetWest sits on the Board of a public company, the Proxy Specialist
will determine whether such Board member is the portfolio manager for the account holding
the security, or whether the Board member has spoken with the portfolio managers for the
account holding the security. If either the particular Board member is the portfolio manager or
there has been communication concerning such proxy vote between the portfolio manager and
the particular Board member, then the Proxy Specialist will provide the Proxy Committee with
the facts and vote rationale so that it can determine and vote the securities.
Where the issuer is a MetWest affiliate, MetWest will refrain completely from exercising its
discretion with respect to voting the proxy with respect to such a vote and will, instead, refer
that vote to an Outside Service for its independent consideration as to how the vote should be
cast
Where any other portfolio manager conflict is identified with respect to a given proxy vote, the Proxy
Committee will remove such vote from the conflicted portfolio manager and will itself consider and cast
the vote.
International Proxy Voting
While MetWest utilizes these Proxy Voting Guidelines for both international and domestic portfolios and
clients, there are some significant differences between voting U.S. company proxies and voting non-U.S.
company proxies. For U.S. companies, it is relatively easy to vote proxies, as the proxies are
automatically received and may be voted by mail or electronically. In most cases, the officers of a U.S.
company soliciting a proxy act as proxies for the company’s shareholders.
For proxies of non-U.S. companies, however, it is typically both difficult and costly to vote proxies. The
major difficulties and costs may include: (i) appointing a proxy; (ii) knowing when a meeting is taking
place; (iii) obtaining relevant information about proxies, voting procedures for foreign shareholders, and
restrictions on trading securities that are subject to proxy votes; (iv) arranging for a proxy to vote; and
(v) evaluating the cost of voting.
Furthermore, the operational hurdles to voting proxies vary by country. As a result, MetWest
considers whether or not to vote an international proxy based on the particular facts and circumstances.
However, when MetWest believes that an issue to be voted is likely to affect the economic value of the
portfolio securities, that its vote may influence the ultimate outcome of the contest, and that the benefits
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of voting the proxy exceed the expected costs, MetWest will make every reasonable effort to vote such
proxies.
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T. ROWE PRICE
Proxy Voting Procedures
RESPONSIBILITY TO VOTE PROXIES
T. Rowe Price Associates, Inc., T. Rowe Price International Ltd, T. Rowe Price (Canada), Inc., T.
Rowe Price Hong Kong Limited, and T. Rowe Price Singapore Private Ltd. (collectively, “T. Rowe
Price”) recognize and adhere to the principle that one of the privileges of owning stock in a company is
the right to vote in the election of the company’s directors and on matters affecting certain important
aspects of the company’s structure and operations that are submitted to shareholder vote. As an
investment adviser with a fiduciary responsibility to its clients, T. Rowe Price analyzes the proxy
statements of issuers whose stock is owned by the U.S.-registered investment companies which it
sponsors and serves as investment adviser (“Price Funds”) and by common trust funds, offshore funds,
institutional and private counsel clients who have requested that T. Rowe Price be involved in the proxy
process. T. Rowe Price has assumed the responsibility for voting proxies on behalf of the T. Rowe Price
Funds and certain counsel clients who have delegated such responsibility to T. Rowe Price. In addition, T.
Rowe Price makes recommendations regarding proxy voting to counsel clients who have not delegated
the voting responsibility but who have requested voting advice. T. Rowe Price reserves the right to
decline to vote proxies in accordance with client-specific voting guidelines.
T. Rowe Price has adopted these Proxy Voting Policies and Procedures (“Policies and
Procedures”) for the purpose of establishing formal policies and procedures for performing and
documenting its fiduciary duty with regard to the voting of client proxies. This document is updated
annually.
Fiduciary Considerations. It is the policy of T. Rowe Price that decisions with respect to proxy
issues will be made in light of the anticipated impact of the issue on the desirability of investing in the
portfolio company from the viewpoint of the particular client or Price Fund. Proxies are voted solely in
the interests of the client, Price Fund shareholders or, where employee benefit plan assets are involved, in
the interests of plan participants and beneficiaries. Our intent has always been to vote proxies, where
possible to do so, in a manner consistent with our fiduciary obligations and responsibilities. Practicalities
and costs involved with international investing may make it impossible at times, and at other times
disadvantageous, to vote proxies in every instance.
Other Considerations. One of the primary factors T. Rowe Price considers when determining
the desirability of investing in a particular company is the quality and depth of its management. We
recognize that a company’s management is entrusted with the day-to-day operations of the company, as
well as its long-term direction and strategic planning, subject to the oversight of the company’s board of
directors. Accordingly, our proxy voting guidelines are not intended to substitute our judgment for
management’s with respect to the company’s day-to-day operations. Rather, our proxy voting guidelines
are designed to promote accountability of a company's management and board of directors to its
shareholders; to align the interests of management with those of shareholders; and to encourage
companies to adopt best practices in terms of their corporate governance. In addition to our proxy voting
guidelines, we rely on a company’s disclosures, its board’s recommendations, a company’s track record,
country-specific best practices codes, our research providers and, most importantly, our investment
professionals’ views, in making voting decisions.
ADMINISTRATION OF POLICIES AND PROCEDURES
Proxy Committee. T. Rowe Price’s Proxy Committee (“Proxy Committee”) is responsible for
establishing positions with respect to corporate governance and other proxy issues, including those
involving corporate social responsibility issues. Certain delegated members of the Proxy Committee also
review questions and respond to inquiries from clients and mutual fund shareholders pertaining to proxy
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issues. While the Proxy Committee sets voting guidelines and serves as a resource for T. Rowe Price
portfolio management, it does not have proxy voting authority for any Price Fund or counsel client.
Rather, this responsibility is held by the Chairperson of the Price Fund’s Investment Advisory Committee
or counsel client’s portfolio manager.
Global Proxy Services Group. The Global Proxy Services Group is responsible for
administering the proxy voting process as set forth in the Policies and Procedures.
Proxy Administrator. The Global Proxy Services Group will assign a Proxy Administrator who
will be responsible for ensuring that all meeting notices are reviewed and important proxy matters are
communicated to the portfolio managers for consideration.
Global Corporate Governance Analyst. Our Global Corporate Governance Analyst is
responsible for reviewing the proxy agendas for all upcoming meetings and making company-specific
recommendations to our global industry analysts and portfolio managers with regard to the voting
decisions in their portfolios.

HOW PROXIES ARE REVIEWED, PROCESSED AND VOTED
In order to facilitate the proxy voting process, T. Rowe Price has retained Institutional
Shareholder Services (ISS) as an expert in the proxy voting and corporate governance area. ISS
specializes in providing a variety of fiduciary-level proxy advisory and voting services. These services
include voting recommendations as well as vote execution, reporting, auditing and consulting assistance
for the handling of proxy voting responsibility. In order to reflect T. Rowe Price’s issue-by-issue voting
guidelines as approved each year by the Proxy Committee, ISS maintains and implements a custom
voting policy for the Price Funds and other client accounts. From time to time, T. Rowe Price may also
obtain certain proxy voting research from Glass, Lewis & Co., LLC.
Meeting Notification
T. Rowe Price utilizes ISS’s voting agent services to notify us of upcoming shareholder meetings
for portfolio companies held in client accounts and to transmit votes to the various custodian banks of our
clients. ISS tracks and reconciles T. Rowe Price holdings against incoming proxy ballots. If ballots do not
arrive on time, ISS procures them from the appropriate custodian or proxy distribution agent. Meeting and
record date information is updated daily, and transmitted to T. Rowe Price through Proxy Exchange,
ISS’s web-based application.
Vote Determination
Each day, ISS delivers into T. Rowe Price’s proprietary proxy research platform a comprehensive
summary of upcoming meetings, proxy proposals, publications discussing key proxy voting issues, and
custom vote recommendations to assist us with proxy research and processing. The final authority and
responsibility for proxy voting decisions remains with T. Rowe Price. Decisions with respect to proxy
matters are made primarily in light of the anticipated impact of the issue on the desirability of investing in
the company from the perspective of our clients.
Portfolio managers may decide to vote their proxies consistent with the Policies and Procedures,
as set by the Proxy Committee, and instruct our Proxy Administrator to vote all proxies accordingly.
Alternatively, portfolio managers may request to review the vote recommendations and sign off on all
proxies before the votes are cast, or they may choose only to sign off on those votes cast against
management. The portfolio managers are also given the option of reviewing and determining the votes on
all proxies without utilizing the vote guidelines of the Proxy Committee. In all cases, the portfolio
managers may elect to receive current reports summarizing all proxy votes in their client accounts.
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Portfolio managers who vote their proxies inconsistent with T. Rowe Price guidelines are required to
document the rationale for their votes. The Proxy Administrator is responsible for maintaining this
documentation and assuring that it adequately reflects the basis for any vote which is cast contrary to our
proxy voting guidelines.
T. Rowe Price Voting Policies
Specific proxy voting guidelines have been adopted by the Proxy Committee for all regularly
occurring categories of management and shareholder proposals. A detailed set of proxy voting guidelines
is available on the T. Rowe Price website, www.troweprice.com. The following is a summary of our
guidelines on the most significant proxy voting topics:
Election of Directors – For U.S. companies, T. Rowe Price generally supports slates with a
majority of independent directors. However, T. Rowe Price may vote against outside directors who do not
meet our criteria relating to their independence, particularly when they serve on key board committees,
such as compensation and nominating committees, for which we believe that all directors should be
independent. Outside of the U.S., we expect companies to adhere to the minimum independence standard
established by regional corporate governance codes. At a minimum, however, we believe boards in all
regions should include a blend of executive and non-executive members, and we are likely to vote against
senior executives at companies without any independent directors. We also vote against directors who are
unable to dedicate sufficient time to their board duties due to their commitments to other boards. We may
vote against certain directors who have served on company boards where we believe there has been a
gross failure in governance or oversight. Additionally, we may vote against compensation committee
members who approve excessive executive compensation or severance arrangements. We support efforts
to elect all board members annually because boards with staggered terms lessen directors’ accountability
to shareholders and act as deterrents to takeover proposals. To strengthen boards’ accountability, T. Rowe
Price supports proposals calling for a majority vote threshold for the election of directors and we may
withhold votes from an entire board if they fail to implement shareholder proposals that receive majority
support.
Anti-Takeover, Capital Structure and Corporate Governance Issues – T. Rowe Price generally
opposes anti-takeover measures since they adversely impact shareholder rights and limit the ability of
shareholders to act on potential value-enhancing transactions. Such anti-takeover mechanisms include
classified boards, supermajority voting requirements, dual share classes, and poison pills. When voting on
capital structure proposals, T. Rowe Price will consider the dilutive impact to shareholders and the effect
on shareholder rights. We may support shareholder proposals that call for the separation of the Chairman
and CEO positions if we determine that insufficient governance safeguards are in place at the company.
Executive Compensation Issues – T. Rowe Price’s goal is to assure that a company’s equity-based
compensation plan is aligned with shareholders’ long-term interests. We evaluate plans on a case-by-case
basis, using a proprietary, scorecard-based approach that employs a number of factors, including dilution
to shareholders, problematic plan features, burn rate, and the equity compensation mix. Plans that are
constructed to effectively and fairly align executives’ and shareholders’ incentives generally earn our
approval. Conversely, we oppose compensation packages that provide what we view as excessive awards
to few senior executives, contain the potential for excessive dilution relative to the company’s peers, or
rely on an inappropriate mix of options and full-value awards. We also may oppose equity plans at any
company where we deem the overall compensation practices to be problematic. We generally oppose
efforts to reprice options in the event of a decline in value of the underlying stock unless such plans
appropriately balance shareholder and employee interests. For companies with particularly egregious pay
practices such as excessive severance packages, executives with outsized pledged/hedged stock positions,
executive perks, and bonuses that are not adequately linked to performance, we may vote against
compensation committee members. We analyze management proposals requesting ratification of a
company’s executive compensation practices (“Say-on-Pay” proposals) on a case-by-case basis, using a
proprietary scorecard-based approach that assesses the long-term linkage between executive
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compensation and company performance as well as the presence of objectionable structural features in
compensation plans. With respect to the frequency in which companies should seek advisory votes on
compensation, we believe shareholders should be offered the opportunity to vote annually. Finally, we
may withhold votes from compensation committee members or even the entire board if we have cast
votes against a company’s “Say-on-Pay” vote in consecutive years.
Mergers and Acquisitions – T. Rowe Price considers takeover offers, mergers, and other
extraordinary corporate transactions on a case-by-case basis to determine if they are beneficial to
shareholders’ current and future earnings stream and to ensure that our Price Funds and clients are
receiving fair consideration for their securities. We generally oppose proposals for the ratification of
executive severance packages (“Say on Golden Parachute” proposals) in conjunction with merger
transactions because we believe these arrangements are, by and large, unnecessary, and they reduce the
alignment of executives’ incentives with shareholders’ interests.
Corporate Social Responsibility Issues – Vote recommendations for corporate responsibility
issues are generated by the Global Corporate Governance Analyst using ISS’s proxy research and
company reports. T. Rowe Price generally votes with a company’s management on social, environmental
and corporate responsibility issues unless the issue has substantial investment implications for the
company’s business or operations which have not been adequately addressed by management. T. Rowe
Price supports well-targeted shareholder proposals on environmental and other public policy issues that
are particularly relevant to a company’s businesses.
Global Portfolio Companies – ISS applies a two-tier approach to determining and applying global
proxy voting policies. The first tier establishes baseline policy guidelines for the most fundamental issues,
which span the corporate governance spectrum without regard to a company’s domicile. The second tier
takes into account various idiosyncrasies of different countries, making allowances for standard market
practices, as long as they do not violate the fundamental goals of good corporate governance. The goal is
to enhance shareholder value through effective use of the shareholder franchise, recognizing that
application of policies developed for U.S. corporate governance issues are not appropriate for all markets.
The Proxy Committee has reviewed ISS’s general global policies and has developed international proxy
voting guidelines which in most instances are consistent with ISS recommendations.
Fixed Income, Index and Passively Managed Accounts – Proxy voting for fixed income, index
and other passively-managed portfolios is administered by the Proxy Services Group using T. Rowe
Price’s policies as set by the Proxy Committee. If a portfolio company is held in both an actively
managed account and an index account, the index account will default to the vote as determined by the
actively managed proxy voting process. In addition, fixed income accounts will generally follow the
proxy vote determinations on security holdings held by our equity accounts unless the matter is specific to
a particular fixed income security (i.e., consents, restructurings, reorganization proposals).
Divided Votes – In situations where a decision is made which is contrary to the policies
established by the Proxy Committee, or differs from the vote for any other client or Price Fund, the Proxy
Services Group advises the portfolio managers involved of the divided vote. The persons representing
opposing views may wish to confer to discuss their positions. In such instances, it is the normal practice
for the portfolio manager to document the reasons for the vote if it is against our proxy voting guidelines.
The Proxy Administrator is responsible for assuring that adequate documentation is maintained to reflect
the basis for any vote which is cast in opposition to our proxy voting guidelines.
Shareblocking – Shareblocking is the practice in certain foreign countries of “freezing” shares for
trading purposes in order to vote proxies relating to those shares. In markets where shareblocking applies,
the custodian or sub-custodian automatically freezes shares prior to a shareholder meeting once a proxy
has been voted. Shareblocking typically takes place between one and fifteen (15) days before the
shareholder meeting, depending on the market. In markets where shareblocking applies, there is a
potential for a pending trade to fail if trade settlement takes place during the blocking period. T. Rowe
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Price’s policy is generally to abstain from voting shares in shareblocking countries unless the matter has
compelling economic consequences that outweigh the loss of liquidity in the blocked shares.
Securities on Loan – The Price Funds and our institutional clients may participate in securities
lending programs to generate income. Generally, the voting rights pass with the securities on loan;
however, lending agreements give the lender the right to terminate the loan and pull back the loaned
shares provided sufficient notice is given to the custodian bank in advance of the voting deadline. T.
Rowe Price’s policy is generally not to vote securities on loan unless the portfolio manager has
knowledge of a material voting event that could affect the value of the loaned securities. In this event, the
portfolio manager has the discretion to instruct the Proxy Administrator to pull back the loaned securities
in order to cast a vote at an upcoming shareholder meeting.

Monitoring and Resolving Conflicts of Interest
The Proxy Committee is also responsible for monitoring and resolving potential material conflicts
between the interests of T. Rowe Price and those of its clients with respect to proxy voting. We have
adopted safeguards to ensure that our proxy voting is not influenced by interests other than those of our
fund shareholders. While membership on the Proxy Committee is diverse, it does not include individuals
whose primary duties relate to client relationship management, marketing, or sales. Since T. Rowe Price’s
voting guidelines are predetermined by the Proxy Committee, application of the guidelines by fund
portfolio managers to vote fund proxies should in most instances adequately address any potential
conflicts of interest. However, consistent with the terms of the Policies and Procedures, which allow
portfolio managers to vote proxies opposite our general voting guidelines, the Proxy Committee regularly
reviews all such proxy votes that are inconsistent with the proxy voting guidelines to determine whether
the portfolio manager’s voting rationale appears reasonable. The Proxy Committee also assesses whether
any business or other material relationships between T. Rowe Price and a portfolio company (unrelated to
the ownership of the portfolio company’s securities) could have influenced an inconsistent vote on that
company’s proxy.

Issues raising potential conflicts of interest are referred to designated members of the Proxy
Committee for immediate resolution prior to the time T. Rowe Price casts its vote. With respect to
personal conflicts of interest, T. Rowe Price’s Code of Ethics and Conduct requires all employees to
avoid placing themselves in a “compromising position” in which their interests may conflict with those of
our clients and restrict their ability to engage in certain outside business activities. Portfolio managers or
Proxy Committee members with a personal conflict of interest regarding a particular proxy vote must
recuse themselves and not participate in the voting decisions with respect to that proxy.
Specific Conflict of Interest Situations - Voting of T. Rowe Price Group, Inc. common stock
(sym: TROW) by certain T. Rowe Price Index Funds will be done in all instances in accordance with T.
Rowe Price policy, and votes inconsistent with policy will not be permitted. In addition, T. Rowe Price
has voting authority for proxies of the holdings of certain Price Funds that invest in other Price Funds. In
cases where the underlying fund of an investing Price Fund, including a fund-of-funds, holds a proxy
vote, T. Rowe Price will mirror vote the fund shares held by the upper-tier fund in the same proportion as
the votes cast by the shareholders of the underlying funds (other than the T. Rowe Price Reserve
Investment Funds).
REPORTING, RECORD RETENTION AND OVERSIGHT
The Proxy Committee, and certain personnel under the direction of the Proxy Committee,
perform the following oversight and assurance functions, among others, over T. Rowe Price’s proxy
voting: (1) periodically samples proxy votes to ensure that they were cast in compliance with T. Rowe
Price’s proxy voting guidelines; (2) reviews, no less frequently than annually, the adequacy of the
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Policies and Procedures to make sure that they have been implemented effectively, including whether
they continue to be reasonably designed to ensure that proxies are voted in the best interests of our clients;
(3) performs due diligence on whether a retained proxy advisory firm has the capacity and competency to
adequately analyze proxy issues, including the adequacy and quality of the proxy advisory firm’s staffing
and personnel and its policies; and (4) oversees any retained proxy advisory firms and their procedures
regarding their capabilities to (i) produce proxy research that is based on current and accurate information
and (ii) identify and address any conflicts of interest and any other considerations that we believe would
be appropriate in considering the nature and quality of the services provided by the proxy advisory firm.
Vote Summary Reports will be generated for each client that requests T. Rowe Price to furnish
proxy voting records. The report specifies the portfolio companies, meeting dates, proxy proposals, and
votes which have been cast for the client during the period and the position taken with respect to each
issue. Reports normally cover quarterly or annual periods and are provided to clients upon request.
T. Rowe Price retains proxy solicitation materials, memoranda regarding votes cast in opposition to the
position of a company’s management, and documentation on shares voted differently. In addition, any
document which is material to a proxy voting decision such as the T. Rowe Price proxy voting guidelines,
Proxy Committee meeting materials, and other internal research relating to voting decisions will be kept.
All proxy voting materials and supporting documentation are retained for six years (except for proxy
statements available on the SEC’s EDGAR database).
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