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THE TRUST 

General. The Fund is a separate series of the Trust.  The Trust is an open-end investment management company 
established under Massachusetts law as a Massachusetts voluntary association (commonly known as a business 
trust) under a Declaration of Trust dated July 18, 1991, as amended February 18, 1997.  The Declaration of Trust 
permits the Trust to offer separate series (“funds”) of shares of beneficial interest (“shares”).  The Trust reserves 
the right to create and issue shares of additional funds.  Each fund is a separate mutual fund, and each share of 
each fund represents an equal proportionate interest in that fund.  All consideration received by the Trust for 
shares of any fund and all assets of such fund belong solely to that fund and would be subject to liabilities related 
thereto.  The Fund pays its (i) operating expenses, including fees of its service providers, expenses of preparing 
prospectuses, proxy solicitation material and reports to shareholders, costs of custodial services and registering its 
shares under federal and state securities laws, pricing and insurance expenses, brokerage costs, interest charges, 
taxes and organization expenses, and (ii) pro rata share of the Fund’s other expenses, including audit and legal 
expenses.  Expenses attributable to a specific fund shall be payable solely out of the assets of that fund.  Expenses 
not attributable to a specific fund are allocated across all of the funds on the basis of relative net assets.  The other 
funds of the Trust are described in one or more separate Statements of Additional Information.  The Trust reserves 
the right to create and issue additional classes of shares.  
 
Description of Multiple Classes of Shares.  The Trust is authorized to offer multiple classes of shares of its 
funds.  The Fund currently offers institutional shares (“Class I”) and retail shares (“Class II”).  Additional classes 
may be created from time to time.  The different classes provide for variations in sales charges, certain 
distribution and shareholder servicing expenses and in the minimum initial investment requirements. Minimum 
investment requirements and investor eligibility are described in the prospectus. For more information on 
distribution expenses, see “The Distributor.”  
 
History of the Fund. The Fund is the successor to the Financial Investors Trust United Association S&P 500 
Index Fund (the “Predecessor Fund”). The Predecessor Fund’s date of inception was March 1, 2000.  The 
Predecessor Fund dissolved and reorganized into the Fund on March 10, 2003.  Substantially all of the assets of 
the Predecessor Fund were transferred to the Fund in connection with its commencement of operations on March 
10, 2003.  The Predecessor Fund was managed by National City Investment Management Company using the 
same investment objective, strategies, policies and restrictions as those used by the Fund.  On June 13, 2005, 
National City Investment Management Company changed its name to Allegiant Asset Management Company.  
On September 29, 2009, Allegiant Asset Management Company and its affiliate, PNC Capital Advisors, Inc., 
merged into PNC Capital Advisors, LLC.  
 
Voting Rights. Each shareholder of record is entitled to one vote for each share held on the record date for the 
meeting.  The Fund will vote separately on matters relating solely to it.  As a Massachusetts voluntary association, 
the Trust is not required, and does not intend, to hold annual meetings of shareholders.  Approval of shareholders 
will be sought, however, for certain changes in the operation of the Trust and for the election of trustees under 
certain circumstances. Under the Declaration of Trust, the trustees have the power to liquidate the Fund without 
shareholder approval.  While the trustees have no present intention of exercising this power, they may do so if the 
Fund fails to reach a viable size within a reasonable amount of time or for such other reasons as may be 
determined by the Trust’s Board of Trustees (each, a “Trustee” and collectively, the “Board”). 
 
In addition, a Trustee may be removed by the remaining Trustees or by shareholders at a special meeting called 
upon written request of shareholders owning at least 10% of the outstanding shares of the Trust. In the event that 
such a meeting is requested, the Trust will provide appropriate assistance and information to the shareholders 
requesting the meeting. 
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ADDITIONAL INFORMATION ABOUT INVESTMENT OBJECTIVES AND POLICIES 

The Fund is classified as a “diversified” investment company under the Investment Company Act of 1940, as 
amended (the “1940 Act”). The Fund’s investment objectives and principal investment strategies are described in 
the prospectus. The following information supplements, and should be read in conjunction with, the prospectus. 
For a description of certain permitted investments discussed below, see “Description of Permitted Investments” in 
this SAI.  

The S&P 500 Index.  The S&P 500 Index is composed of 500 common stocks, most of which are listed on the 
New York Stock Exchange (“NYSE”). S&P selects the stocks for the S&P 500 Index on a statistical basis. As of 
December 31, 2008, the stocks in the S&P 500 Index had an average market capitalization of $76.2 billion and the 
total market capitalization of all U.S. common stocks was $10.6 trillion.  “Market capitalization” of a company is 
the market price per share of stock multiplied by the number of shares outstanding. 

Fund Investment Strategy.  Under normal circumstances, the Fund invests substantially all of its total assets in 
the stocks that comprise the S&P 500 Index in approximately the same percentages as the stocks represented in 
the Index. The Fund may also acquire derivative instruments designed to replicate the performance of the S&P 
500 Index, such as S&P 500 Index stock index futures contracts, Standard & Poor’s Depository Receipts, or other 
ETFs. The Adviser believes that using active management techniques for a small portion of the Fund’s assets may 
increase the correlation between the Fund’s net return after expenses and the return of the S&P 500 Index.  A 
diversified subset of stocks held in the Fund may have weights slightly higher or lower than those in the S&P 500 
Index with the goal of adding small incremental performance relative to the Index. The Fund may purchase a 
security that is scheduled to be included in the S&P 500 Index prior to the effective inclusion date. The Fund may 
temporarily continue to hold a security that has been deleted from the S&P 500 Index pending the rebalancing of 
the Fund’s portfolio. The Fund is not required to buy or sell securities solely because the percentage of its assets 
invested in index stocks changes when the market value of its holdings increases or decreases. With respect to the 
remaining portion of its net assets, the Fund may hold temporary cash balances which may be invested in U.S. 
government obligations and money market instruments. If the Adviser deems it necessary, the Fund may exclude 
a stock listed on the Index from its holdings or include a similar stock in its place if it believes that doing so will 
help achieve its investment objective. The Fund also may enter into repurchase agreements, reverse repurchase 
agreements, and lend its portfolio securities.  

Correlation with the S&P 500 Index.  While there can be no guarantee that the Fund’s investment results will 
precisely match the results of the S&P 500 Index, the Adviser believes that, before deduction of operating 
expenses, there will be a very high correlation between the returns generated by the Fund and the S&P 500 Index. 
The Fund will attempt to achieve a correlation between the performance of its asset portfolio and that of the S&P 
500 Index of at least 95% before deduction of operating expenses. A correlation of 100% would indicate perfect 
correlation, which would be achieved when the Fund’s net asset value, including the value of its dividend and 
capital gains distributions, increases or decreases in exact proportion to changes in the Index. The Fund’s ability 
to correlate its performance with the S&P 500 Index, however, may be affected by, among other things: Fund 
expenses, including brokerage (which may be increased by high portfolio turnover); the Fund holding less than all 
of the securities in the S&P 500 Index; Fund share prices being rounded to the nearest cent; changes to the S&P 
500 Index that are not disseminated in advance; changes in the manner in which S&P calculates its index; the 
timing of purchases and redemptions; and/or the need to conform the Fund’s portfolio holdings to comply with 
investment restrictions or policies or regulatory or tax law requirements. The Adviser monitors the correlation of 
the performance of the Fund in relation to the Index under the supervision of the Board of Trustees (the “Board”). 
The Fund intends to actively rebalance its portfolio to achieve high correlation of performance with the S&P 500 
Index. To reduce transaction costs and minimize shareholders’ current capital gains liability, the Fund’s 
investment portfolio will not be automatically rebalanced to reflect changes in the S&P 500 Index. 
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The Indexing Approach.  The Fund is not managed in a traditional sense, that is, by making discretionary 
judgments based on analysis of economic, financial and market conditions. Under ordinary circumstances, stocks 
will only be eliminated from or added to the Fund to reflect additions to or deletions from the S&P 500 Index 
(including mergers or changes in the composition of the index), to raise cash to meet withdrawals, or to invest 
cash contributions. Accordingly, sales may result in losses that may not have been realized if the Fund were 
actively managed and purchases may be made that would not have been made if the Fund were actively managed. 
The Fund will remain substantially fully invested in common stocks and equity derivative instruments whether 
stock prices are rising or falling.  The Adviser believes that the indexing approach should involve less portfolio 
turnover, notwithstanding periodic additions to and deletions from the S&P 500 Index, and thus lower brokerage 
costs, transfer taxes and operating expenses, than in more traditionally managed funds, although there is no 
assurance that this will be the case. 

The inclusion of a security in the S&P 500 Index in no way implies an opinion by S&P as to its attractiveness as 
an investment. S&P is not a sponsor of, or in any way affiliated with, the Fund. 

The common stock of The PNC Financial Services Group, Inc. (“PNC”), the indirect parent company of the 
Adviser, is included in the S&P 500 Index. Like the other stocks in the S&P 500 Index, the Fund will invest in the 
common stock of PNC in approximately the same proportion as the percentage PNC common stock represents in 
the S&P 500 Index.  As of December 31, 2009, PNC common stock represented 0.25% of the S&P 500 Index. 

DESCRIPTION OF PERMITTED INVESTMENTS 

The following are descriptions of the permitted investments and investment practices and the associated risk 
factors.  The Fund will only invest in any of the following instruments or engage in any of the following 
investment practices if such investment or activity is consistent with and permitted by the Fund’s stated 
investment policies. 

Borrowing.  The Fund may borrow money to facilitate management of the Fund’s portfolio by enabling the Fund 
to meet redemption requests when the liquidation of portfolio instruments would be inconvenient or 
disadvantageous.  Such borrowing is not for investment purposes and will be repaid by the Fund promptly. 

As required by the 1940 Act, the Fund must maintain continuous asset coverage (total assets, including assets 
acquired with borrowed funds, less liabilities exclusive of borrowings) of 300% of all amounts borrowed.  If, at 
any time, the value of the Fund’s assets should fail to meet this 300% coverage test, the Fund, within three days 
(not including Sundays and holidays), will reduce the amount of the Fund’s borrowings to the extent necessary to 
meet this 300% coverage.  Maintenance of this percentage limitation may result in the sale of portfolio securities 
at a time when investment considerations otherwise indicate that it would be disadvantageous to do so. 

In addition to the foregoing, the Fund is authorized to borrow money as a temporary measure for extraordinary or 
emergency purposes in amounts not in excess of 5% of the value of the Fund’s total assets.  This borrowing is not 
subject to the foregoing 300% asset coverage requirement.  The Fund is authorized to pledge portfolio securities 
as the Adviser deems appropriate in connection with any borrowings. 

Borrowing may subject the Fund to interest costs, which may exceed the interest received on the securities 
purchased with the borrowed funds.  The Fund may borrow at times to meet redemption requests rather than sell 
portfolio securities to raise the necessary cash.  Borrowing can involve leveraging when securities are purchased 
with the borrowed money.  To avoid this situation, the Fund will not purchase securities while borrowing 
represents more than 5% of its total assets. 

Equity Securities.  Equity securities represent ownership interests in a company and consist of common stocks, 
preferred stocks, warrants to acquire common stock and securities convertible into common stock.  Investments in 
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equity securities in general are subject to market risks that may cause their prices to fluctuate over time. 
Fluctuations in the value of equity securities in which the Fund invests will cause the net asset value of the Fund 
to fluctuate. The Fund purchases equity securities traded in the United States on registered exchanges or the over-
the-counter market. Equity securities are described in more detail below: 

• Common Stock.  Common stock represents an equity or ownership interest in an issuer.  In the event an 
issuer is liquidated or declares bankruptcy, the claims of owners of bonds and preferred stock take precedence 
over the claims of those who own common stock. 

• Preferred Stock.  Preferred stock represents an equity or ownership interest in an issuer that pays dividends 
at a specified rate and that has precedence over common stock in the payment of dividends.  In the event an 
issuer is liquidated or declares bankruptcy, the claims of owners of bonds take precedence over the claims of 
those who own preferred and common stock. 

• 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 of this higher yield, 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 
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 lower-quality securities. 

Futures and Options On Futures.  Futures contracts provide for the future sale by one party and purchase by 
another party of a specified amount of a specific security at a specified future time and at a specified price. An 
option on a futures contract gives the purchaser the right, in exchange for a premium, to assume a position in a 
futures contract at a specified exercise price during the term of the option. The Fund will reduce the risk that it 
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will be unable to close out a futures contract by only entering into futures contracts that are traded on a national 
futures exchange regulated by the Commodities Futures Trading Commission.  The Fund may use futures 
contracts and related options for: bona fide hedging; attempting to offset changes in the value of securities held or 
expected to be acquired or be disposed of; attempting to minimize fluctuations in foreign currencies; attempting to 
gain exposure to a particular market, index or instrument; or other risk management purposes. The Fund intends 
to use futures and options in accordance with Rule 4.5 of the Commodity Exchange Act (“CEA”).  The Trust, on 
behalf of the Fund, has filed a notice of eligibility for exclusion from the definition of the term “commodity pool 
operator” in accordance with Rule 4.5 and therefore, the Fund is not subject to registration or regulation as a 
commodity pool operator under the CEA. 
 
An index futures contract is a bilateral agreement pursuant to which two parties agree to take or make delivery of 
an amount of cash equal to a specified dollar amount times the difference between the index value at the close of 
trading of the contract and the price at which the futures contract is originally struck. No physical delivery of the 
securities comprising the index is made; generally contracts are closed out prior to the expiration date of the 
contract. 

When the Fund purchases or sells a futures contract, or sells an option thereon, the Fund is required to “cover” its 
position in order to limit leveraging and related risks.  To cover its position, the Fund may maintain with its 
custodian bank (and marked-to-market on a daily basis), a segregated account consisting of cash or liquid 
securities that, when added to any amounts deposited with a futures commission merchant as margin, are equal to 
the market value of the futures contract or otherwise “cover” its position in a manner consistent with the 1940 Act 
or the rules and SEC interpretations thereunder. The segregated account functions as a practical limit on the 
amount of leverage which the Fund may undertake and on the potential increase in the speculative character of the 
Fund’s outstanding portfolio securities.  Additionally, such segregated accounts will generally assure the 
availability of adequate funds to meet the obligations of the fund arising from such investment activities.   

The Fund may also cover its long position in a futures contract by purchasing a put option on the same futures 
contract with a strike price (i.e., an exercise price) as high or higher than the price of the futures contract.  In the 
alternative, if the strike price of the put is less than the price of the futures contract, the Fund will maintain in a 
segregated account cash or liquid securities equal in value to the difference between the strike price of the put and 
the price of the futures contract.  The Fund may also cover its long position in a futures contract by taking a short 
position in the instruments underlying the futures contract, or by taking positions in instruments with prices which 
are expected to move relatively consistently with the futures contract.  The Fund may cover its short position in a 
futures contract by taking a long position in the instruments underlying the futures contracts, or by taking 
positions in instruments with prices which are expected to move relatively consistently with the futures contract. 

The Fund may cover its sale of a call option on a futures contract by taking a long position in the underlying 
futures contract at a price less than or equal to the strike price of the call option.  In the alternative, if the long 
position in the underlying futures contract is established at a price greater than the strike price of the written (sold) 
call, the Fund will maintain in a segregated account cash or liquid securities equal in value to the difference 
between the strike price of the call and the price of the futures contract.  The Fund may also cover its sale of a call 
option by taking positions in instruments with prices which are expected to move relatively consistently with the 
call option.  The Fund may cover its sale of a put option on a futures contract by taking a short position in the 
underlying futures contract at a price greater than or equal to the strike price of the put option, or, if the short 
position in the underlying futures contract is established at a price less than the strike price of the written put, the 
Fund will maintain in a segregated account cash or liquid securities equal in value to the difference between the 
strike price of the put and the price of the futures contract.  The Fund may also cover its sale of a put option by 
taking positions in instruments with prices which are expected to move relatively consistently with the put option.  

There are significant risks associated with the Fund’s use of futures contracts and related options, including the 
following: (1) the success of a hedging strategy may depend on the Adviser’s ability to predict movements in the 
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prices of individual securities, fluctuations in markets and movements in interest rates; (2) there may be an 
imperfect or no correlation between the changes in market value of the securities held by the Fund and the prices 
of futures and options on futures; (3) there may not be a liquid secondary market for a futures contract or option; 
(4) trading restrictions or limitations may be imposed by an exchange; and (5) government regulations may 
restrict trading in futures contracts and options on futures. In addition, some strategies reduce the Fund’s exposure 
to price fluctuations, while others tend to increase its market exposure.  

Options.  The Fund may purchase and write put and call options on securities or securities indices (traded on U.S. 
exchanges or over-the-counter markets) and enter into related closing transactions. A put option on a security 
gives the purchaser of the option the right to sell, and the writer of the option the obligation to buy, the underlying 
security at any time during the option period. A call option on a security gives the purchaser of the option the 
right to buy, and the writer of the option the obligation to sell, the underlying security at any time during the 
option period. The premium paid to the writer is the consideration for undertaking the obligations under the 
option contract.  

Put and call options on indices are similar to options on securities except that options on an index give the holder 
the right to receive, upon exercise of the option, an amount of cash if the closing level of the underlying index is 
greater than (or less than, in the case of puts) the exercise price of the option. This amount of cash is equal to the 
difference between the closing price of the index and the exercise price of the option, expressed in dollars 
multiplied by a specified number. Thus, unlike options on individual securities, all settlements are in cash, and 
gain or loss depends on price movements in the particular market represented by the index generally, rather than 
the price movements in individual securities. 

The initial purchase (sale) of an option contract is an “opening transaction.” In order to close out an option 
position, the Fund may enter into a “closing transaction,” which is simply the sale (purchase) of an option contract 
on the same security with the same exercise price and expiration date as the option contract originally opened. If 
the Fund is unable to effect a closing purchase transaction with respect to an option it has written, it will not be 
able to sell the underlying security until the option expires or the Fund delivers the security upon exercise. 

The Fund may purchase and write options on an exchange or over-the-counter. Over-the-counter options (“OTC 
options”) differ from exchange-traded options in several respects. They are transacted directly with dealers and 
not with a clearing corporation, and therefore entail the risk of non-performance by the dealer. OTC options are 
available for a greater variety of securities and for a wider range of expiration dates and exercise prices than are 
available for exchange-traded options. Because OTC options are not traded on an exchange, pricing is done 
normally by reference to information from a market maker. It is the SEC’s position that OTC options are 
generally illiquid. 

The market value of an option generally reflects the market price of an underlying security. Other principal factors 
affecting market value include supply and demand, interest rates, the pricing volatility of the underlying security 
and the time remaining until the expiration date. 

The Fund must cover all options it writes. For example, when the Fund writes an option on a security, index or 
foreign currency, it will segregate or earmark liquid assets with the Fund’s custodian in an amount at least equal 
to the market value of the option and will maintain such coverage while the option is open.  The Fund may 
otherwise cover the transaction by means of an offsetting transaction or other means permitted by the 1940 Act or 
the rules and SEC interpretations thereunder.  

The Fund may trade put and call options on securities, securities indices or currencies, as the investment adviser 
or sub-adviser determines is appropriate in seeking the Fund’s investment objective. For example, the Fund may 
purchase put and call options on securities or indices to protect against a decline in the market value of the 
securities in its portfolio or to anticipate an increase in the market value of securities that the Fund may seek to 
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purchase in the future. The Fund purchasing put and call options pays a premium therefor. If price movements in 
the underlying securities are such that exercise of the options would not be profitable for the Fund, loss of the 
premium paid may be offset by an increase in the value of the Fund’s securities or by a decrease in the cost of 
acquisition of securities by the Fund.  

In another instance, the Fund may write covered call options on securities as a means of increasing the yield on its 
assets and as a means of providing limited protection against decreases in its market value. When the Fund writes 
an option, if the underlying securities do not increase or decrease to a price level that would make the exercise of 
the option profitable to the holder thereof, the option generally will expire without being exercised and the Fund 
will realize as profit the premium received for such option. When a call option written by the Fund is exercised, 
the Fund will be required to sell the underlying securities to the option holder at the strike price, and will not 
participate in any increase in the price of such securities above the strike price. When a put option written by the 
Fund is exercised, the Fund will be required to purchase the underlying securities at a price in excess of the 
market value of such securities. 

There are significant risks associated with the Fund’s use of options, including the following: (1) the success of a 
hedging strategy may depend on the Adviser’s ability to predict movements in the prices of individual securities, 
fluctuations in markets and movements in interest rates; (2) there may be an imperfect or no correlation between 
the movement in prices of options held by the Fund and the securities underlying them; (3) there may not be a 
liquid secondary market for options; and (4) while the Fund will receive a premium when it writes covered call 
options, it may not participate fully in a rise in the market value of the underlying security.  

Restricted and Illiquid Securities. While the Fund does not anticipate doing so, it may purchase illiquid 
securities, including securities that are not readily marketable and securities that are not registered (“restricted 
securities”) under the Securities Act of 1933, as amended (the “1933 Act”), but which can be offered and sold to 
“qualified institutional buyers” under Rule 144A under the 1933 Act.  The Fund will not hold more than 15% of 
its net assets in illiquid securities. If the percentage of the Fund’s net assets held in illiquid securities exceeds 15% 
due to market activity, the Fund will take appropriate measures to reduce its holdings of illiquid securities.   
Illiquid securities are securities that can not be sold or disposed of in the ordinary course of business within seven 
business days at approximately the value at which they are being carried on the Fund’s books.  Illiquid securities 
may include a wide variety of investments, such as repurchase agreements maturing in more than seven days, 
OTC options contracts and certain other derivatives (including certain swap agreements), fixed time deposits that 
are not subject to prepayment or do not provide for withdrawal penalties upon prepayment (other than overnight 
deposits), participation interests in loans, commercial paper issued pursuant to Section 4(2) of the 1933 Act), and 
securities whose disposition is restricted under the federal securities laws. Illiquid securities include restricted, 
privately placed securities that, under the federal securities laws, generally may be resold only to qualified 
institutional buyers. If a substantial market develops for a restricted security (or other illiquid investment) held by 
the Fund, it may be treated as a liquid security, in accordance with procedures and guidelines approved by the 
Trust’s Board. This generally includes securities that are unregistered that can be sold to qualified institutional 
buyers in accordance with Rule 144A under the 1933 Act or securities that are exempt from registration under the 
1933 Act, such as commercial paper. While the Adviser monitors the liquidity of restricted securities on a daily 
basis, the Board oversees and retains ultimate responsibility for the Adviser’s liquidity determinations. Several 
factors that the Board considers in monitoring these decisions include the valuation of a security, the availability 
of qualified institutional buyers, brokers and dealers that trade in the security, and the availability of information 
about the security’s issuer. 
 
Exchange-Traded Funds (“ETFs”)  
 
Each Fund may invest in exchange-traded funds.  ETFs may be structured as investment companies that are 
registered under the 1940 Act, typically as open-end funds or unit investment trusts.  These ETFs are generally 
based on specific domestic and foreign market securities indices. An “index-based ETF” seeks to track the 
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performance of an index by holding in its portfolio either the contents of the index or a representative sample of 
the securities in the index.  Alternatively, ETFs may be structured as grantor trusts or other forms of pooled 
investment vehicles that are not registered or regulated under the 1940 Act.  These ETFs typically hold 
commodities, precious metals, currency or other non-securities investments.  ETFs, like mutual funds, have 
expenses associated with their operation, such as advisory and custody fees.  When a Fund invests in an ETF, in 
addition to directly bearing expenses associated with its own operations, including the brokerage costs associated 
with the purchase and sale of shares of the ETF, the Fund will bear a pro rata portion of the ETF’s expenses. In 
addition, it may be more costly to own an ETF than to directly own the securities or other investments held by 
the ETF because of ETF expenses.  The risks of owning shares of an ETF generally reflect the risks of owning 
the underlying securities or other investments held by the ETF, although lack of liquidity in the market for the 
shares of an ETF could result in the ETF’s value being more volatile than the underlying securities or other 
investments.  

Investment Company Shares.  The Fund may invest in shares of other investment companies, to the extent 
permitted by applicable law and subject to certain restrictions. These investment companies typically incur fees 
that are separate from those fees incurred directly by the Fund. The Fund’s purchase of such investment company 
securities results in the layering of expenses, such that shareholders would indirectly bear a proportionate share of 
the operating expenses of such investment companies, including advisory fees, in addition to paying the Fund’s 
expenses. Unless an exception is available, Section 12(d)(1)(A) of the 1940 Act prohibits a fund from (i) 
acquiring more than 3% of the voting shares of any one investment company, (ii) investing more than 5% of its 
total assets in any one investment company, and (iii) investing more than 10% of its total assets in all investment 
companies combined, including its ETF investments.   
 
For hedging or other purposes, the Fund may invest in investment companies that seek to track the composition 
and/or performance of specific indexes or portions of specific indexes. Certain of these investment companies, 
known as exchange-traded funds, are traded on a securities exchange.  (See “Exchange Traded Funds” above).  
The market prices of index-based investments will fluctuate in accordance with changes in the underlying 
portfolio securities of the investment company and also due to supply and demand of the investment company’s 
shares on the exchange upon which the shares are traded. Index-based investments may not replicate or otherwise 
match the composition or performance of their specified index due to transaction costs, among other things. 
 
Pursuant to orders issued by the SEC to each of certain iShares, Market Vectors, Vanguard, ProShares, 
PowerShares, Claymore, Direxion, Wisdom Tree, Rydex, First Trust and SPDR exchange-traded funds 
(collectively, the "ETFs") and procedures approved by the Board, the Fund may invest in the ETFs in excess of 
the 3% limit described above, provided that the Fund otherwise comply with the conditions of the SEC order, as it 
may be amended, and any other applicable investment limitations.  Neither the ETFs nor their investment advisers 
make any representations regarding the advisability of investing in the ETFs. 
 
Money Market Securities.  Money market securities include: short-term U.S. government securities; custodial 
receipts evidencing separately traded interest and principal components of securities issued by the U.S. Treasury; 
commercial paper rated in the highest short-term rating category by a nationally recognized statistical ratings 
organization (“NRSRO”), such as Standard & Poor’s Ratings Service (“Standard & Poor’s”) or Moody’s 
Investors Services Inc. (“Moody’s”), or determined by the Adviser to be of comparable quality at the time of 
purchase; short-term bank obligations (certificates of deposit, time deposits and bankers’ acceptances) of U.S. 
commercial banks with assets of at least $1 billion as of the end of their most recent fiscal year; and repurchase 
agreements involving such securities.  Each of these money market securities are described below. For a 
description of ratings, see “Appendix A – Description of Ratings” to this SAI. 

U.S. Government Securities.  The Fund may invest in U.S. government securities. Securities issued or 
guaranteed by the U.S. government or its agencies or instrumentalities include U.S. Treasury securities, which are 
backed by the full faith and credit of the U.S. Treasury and which differ only in their interest rates, maturities, and 
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times of issuance. U.S. Treasury bills have initial maturities of one-year or less; U.S. Treasury notes have initial 
maturities of one to ten years; and U.S. Treasury bonds generally have initial maturities of greater than ten years.  
Certain U.S. government securities are issued or guaranteed by agencies or instrumentalities of the U.S. 
government including, but not limited to, obligations of U.S. government agencies or instrumentalities such as 
Fannie Mae, the Government National Mortgage Association ("Ginnie Mae"), the Small Business Administration, 
the Federal Farm Credit Administration, the Federal Home Loan Banks, Banks for Cooperatives (including the 
Central Bank for Cooperatives), the Federal Land Banks, the Federal Intermediate Credit Banks, the Tennessee 
Valley Authority, the Export-Import Bank of the United States, the Commodity Credit Corporation, the Federal 
Financing Bank, the Student Loan Marketing Association, the National Credit Union Administration and the 
Federal Agricultural Mortgage Corporation (Farmer Mac). 
 
Some obligations issued or guaranteed by U.S. government agencies and instrumentalities, including, for 
example, Ginnie Mae pass-through certificates, are supported by the full faith and credit of the U.S. Treasury. 
Other obligations issued by or guaranteed by federal agencies, such as those securities issued by Fannie Mae, are 
supported by the discretionary authority of the U.S. government to purchase certain obligations of the federal 
agency, while other obligations issued by or guaranteed by federal agencies, such as those of the Federal Home 
Loan Banks, are supported by the right of the issuer to borrow from the U.S. Treasury, while the U.S. government 
provides financial support to such U.S. government-sponsored federal agencies, no assurance can be given that 
the U.S. government will always do so, since the U.S. government is not so obligated by law. U.S. Treasury notes 
and bonds typically pay coupon interest semi-annually and repay the principal at maturity. 
 
On September 7, 2008, the U.S. Treasury announced a federal takeover of Fannie Mae, and Freddie Mac, placing 
the two federal instrumentalities in conservatorship.  Under the takeover, the U.S. Treasury agreed to acquire $1 
billion of senior preferred stock of each instrumentality and obtained warrants for the purchase of common stock 
of each instrumentality (the “Senior Preferred Stock Purchase Agreement” or “Agreement”).  Under the 
Agreement, the U.S. Treasury pledged to provide up to $200 billion per instrumentality as needed, including the 
contribution of cash capital to the instrumentalities in the event their liabilities exceed their assets.  This was 
intended to ensure that the instrumentalities maintain a positive net worth and meet their financial obligations, 
preventing mandatory triggering of receivership.  On December 24, 2009, the U.S. Treasury announced that it was 
amending the Agreement to allow the $200 billion cap on the U.S. Treasury’s funding commitment to increase as 
necessary to accommodate any cumulative reduction in net worth over the next three years.  As a result of this 
Agreement, the investments of holders, including the Fund, of mortgage-backed securities and other obligations 
issued by Fannie Mae and Freddie Mac are protected. 
 
U.S. Treasury Obligations.  U.S. Treasury obligations consist of bills, notes and bonds issued by the U.S. 
Treasury and separately traded interest and principal component parts of such obligations that are transferable 
through the federal book-entry system known as Separately Traded Registered Interest and Principal Securities 
(“STRIPS”) and Treasury Receipts (“TRs”). 

• Receipts.  Interests in separately traded interest and principal component parts of U.S. government 
obligations that are issued by banks or brokerage firms and are created by depositing U.S. government 
obligations into a special account at a custodian bank.  The custodian holds the interest and principal 
payments for the benefit of the registered owners of the certificates or receipts.  The custodian arranges for the 
issuance of the certificates or receipts evidencing ownership and maintains the register. TRs and STRIPS are 
interests in accounts sponsored by the U.S. Treasury.  Receipts are sold as zero coupon securities. 

• U.S. Government Zero Coupon Securities. STRIPS and receipts are sold as zero coupon securities, that is, 
fixed income securities that have been stripped of their unmatured interest coupons.  Zero coupon securities 
are sold at a (usually substantial) discount and redeemed at face value at their maturity date without interim 
cash payments of interest or principal.  The amount of this discount is accreted over the life of the security, 
and the accretion constitutes the income earned on the security for both accounting and tax purposes.  
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Because of these features, the market prices of zero coupon securities are generally more volatile than the 
market prices of securities that have similar maturity but that pay interest periodically.  Zero coupon securities 
are likely to respond to a greater degree to interest rate changes than are non-zero coupon securities with 
similar maturity and credit qualities. 

• U.S. Government Agencies.  Some obligations issued or guaranteed by agencies of the U.S. government are 
supported by the full faith and credit of the U.S. Treasury, others are supported by the right of the issuer to 
borrow from the U.S. Treasury, while still others are supported only by the credit of the instrumentality.  
Guarantees of principal by agencies or instrumentalities of the U.S. government may be a guarantee of 
payment at the maturity of the obligation so that in the event of a default prior to maturity there might not be a 
market and thus no means of realizing on the obligation prior to maturity.  Guarantees as to the timely 
payment of principal and interest do not extend to the value or yield of these securities nor to the value of the 
Fund’s shares. 

Commercial Paper.  Commercial paper is the term used to designate unsecured short-term promissory notes 
issued by corporations and other entities.  Maturities on these issues vary from a few to 270 days. 

Obligations of Domestic Banks, Foreign Banks and Foreign Branches of U.S. Banks.  The Fund may invest 
in obligations issued by banks and other savings institutions. Investments in bank obligations include obligations 
of domestic branches of foreign banks and foreign branches of domestic banks.  Such investments in domestic 
branches of foreign banks and foreign branches of domestic banks may involve risks that are different from 
investments in securities of domestic branches of U.S. banks.  These risks may include future unfavorable 
political and economic developments, possible withholding taxes on interest income, seizure or nationalization of 
foreign deposits, currency controls, interest limitations, or other governmental restrictions which might affect the 
payment of principal or interest on the securities held by the Fund. Additionally, these institutions may be subject 
to less stringent reserve requirements and to different accounting, auditing, reporting and recordkeeping 
requirements than those applicable to domestic branches of U.S. banks.  The Fund may invest in U.S. dollar-
denominated obligations of domestic branches of foreign banks and foreign branches of domestic banks only 
when the Adviser believes that the risks associated with such investment are minimal and that all applicable 
quality standards have been satisfied. Bank obligations include the following: 

• Bankers’ Acceptances.  Bankers’ acceptances are bills of exchange or time drafts drawn on and accepted by 
a commercial bank.  Corporations use bankers’ acceptances to finance the shipment and storage of goods and 
to furnish dollar exchange.  Maturities are generally six months or less. 

• Certificates of Deposit.  Certificates of deposit are interest-bearing instruments with a specific maturity.  
They are issued by banks and savings and loan institutions in exchange for the deposit of funds and normally 
can be traded in the secondary market prior to maturity.  Certificates of deposit with penalties for early 
withdrawal will be considered illiquid. 

• Time Deposits.  Time deposits are non-negotiable receipts issued by a bank in exchange for the deposit of 
funds.  Like a certificate of deposit, it earns a specified rate of interest over a definite period of time; however, 
it cannot be traded in the secondary market.  Time deposits with a withdrawal penalty or that mature in more 
than seven days are considered to be illiquid securities. 

Repurchase Agreements.  The Fund may enter into repurchase agreements with financial institutions. A 
repurchase agreement is an agreement under which a fund acquires a fixed income security (generally a security 
issued by the U.S. government or an agency thereof, a banker’s acceptance, or a certificate of deposit) from a 
commercial bank, broker, or dealer, and simultaneously agrees to resell such security to the seller at an agreed 
upon price and date (normally, the next business day).  Because the security purchased constitutes collateral for 
the repurchase obligation, a repurchase agreement may be considered a loan that is collateralized by the security 
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purchased.  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.  The Fund 
follows certain procedures designed to minimize the risks inherent in such agreements. These procedures include 
effecting repurchase transactions only with creditworthy financial institutions whose condition will be continually 
monitored by the Adviser. The repurchase agreements entered into by the Fund will provide that the underlying 
collateral at all times shall have a value at least equal to 102% of the resale price stated in the agreement and 
consist only of securities permissible under Section 101(47)(A)(i) of the Bankruptcy Code (the Adviser monitors 
compliance with this requirement). Under all repurchase agreements entered into by the Fund, the custodian or its 
agent must take possession of the underlying collateral. In the event of a default or bankruptcy by a selling 
financial institution, the Fund will seek to liquidate such collateral. However, the exercising of the Fund’s right to 
liquidate such collateral could involve certain costs or delays and, to the extent that proceeds from any sale upon a 
default of the obligation to repurchase were less than the repurchase price, the Fund could suffer a loss. It is the 
current policy of the Fund, not to invest in repurchase agreements that do not mature within seven days if any 
such investment, together with any other illiquid assets held by the Fund, amounts to more than 15% of the 
Fund’s total assets. The Fund’s investments in repurchase agreements, at times, may be substantial when, in the 
view of the Adviser, liquidity or other considerations so warrant. 
 
Securities Lending.  The Fund may lend portfolio securities to brokers, dealers and other financial organizations 
that meet capital and other credit requirements or other criteria established by the Board. These loans, if and when 
made, may not exceed 33 1/3% of the total asset value of the Fund (including the loan collateral). The Fund will 
not lend portfolio securities to the Adviser or its affiliates unless permissible under the 1940 Act and the rules and 
promulgations thereunder. Loans of portfolio securities will be fully collateralized by cash, letters of credit or 
U.S. government securities, and the collateral will be maintained in an amount equal to at least 100% of the 
current market value of the loaned securities by marking to market daily. Any gain or loss in the market price of 
the securities loaned that might occur during the term of the loan would be for the account of the Fund. The Fund 
may pay a part of the interest earned from the investment of collateral, or other fee, to an unaffiliated third party 
for acting as the Fund’s securities lending agent. 

By lending its securities, the Fund may increase its income by receiving payments from the borrower that reflect 
the amount of any interest or any dividends payable on the loaned securities as well as by either investing cash 
collateral received from the borrower in short-term instruments or obtaining a fee from the borrower when U.S. 
government securities or letters of credit are used as collateral. The Fund will adhere to the following conditions 
whenever its portfolio securities are loaned: (i) the Fund must receive at least 100% cash collateral or equivalent 
securities of the type discussed in the preceding paragraph from the borrower; (ii) the borrower must increase 
such collateral whenever the market value of the securities rises above the level of such collateral; (iii) the Fund 
must be able to terminate the loan on demand; (iv) the Fund must receive reasonable interest on the loan, as well 
as any dividends, interest or other distributions on the loaned securities and any increase in market value; (v) the 
Fund may pay only reasonable fees in connection with the loan (which fees may include fees payable to the 
lending agent, the borrower, the Fund’s administrator and the custodian); and (vi) voting rights on the loaned 
securities may pass to the borrower, provided, however, that if a material event adversely affecting the investment 
occurs, the Fund must terminate the loan and regain the right to vote the securities. The Board has adopted 
procedures reasonably designed to ensure that the foregoing criteria will be met. Loan agreements involve certain 
risks in the event of default or insolvency of the borrower, including possible delays or restrictions upon the 
Fund’s ability to recover the loaned securities or dispose of the collateral for the loan, which could give rise to 
loss because of adverse market action, expenses and/or delays in connection with the disposition of the underlying 
securities.  

Swap Agreements.  The Fund may enter into equity index or interest rate swap agreements for purposes of 
attempting to gain exposure to the stocks making up an index of securities in a market without actually purchasing 
those stocks, or to hedge a position.  Swap agreements are two-party contracts entered into primarily by 
institutional investors for periods ranging from a day to more than one-year.  In a standard “swap” transaction, 
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two parties agree to exchange the returns (or differentials in rates of return) earned or realized on particular 
predetermined investments or instruments.  The gross returns to be exchanged or “swapped” between the parties 
are calculated with respect to a “notional amount,” i.e., the return on or increase in value of a particular dollar 
amount invested in a “basket” of securities representing a particular index.  Forms of swap agreements include 
interest rate caps, under which, in return for a premium, one party agrees to make payments to the other to the 
extent that interest rates exceed a specified rate, or “cap,” interest rate floors, under which, in return for a 
premium, one party agrees to make payments to the other to the extent that interest rates fall below a specified 
level, or “floor;” and interest rate dollars, under which a party sells a cap and purchases a floor or vice versa in an 
attempt to protect itself against interest rate movements exceeding given minimum or maximum levels. 

Most swap agreements entered into by the Fund 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 owing to the Fund) and any accrued but unpaid net amounts 
owed to a swap counterparty will be covered by segregating assets determined to be liquid.  Obligations under 
swap agreements so covered will not be construed to be “senior securities” for purposes of the Fund’s investment 
restriction concerning senior securities.  Because they are two party contracts and because they may have terms of 
greater than seven days, swap agreements may be considered to be illiquid for the Fund’s illiquid investment 
limitations.  The Fund will not enter into any swap agreement unless the Adviser believes that the other party to 
the transaction is creditworthy.  The Fund bears the risk of loss of the amount expected to be received under a 
swap agreement in the event of the default or bankruptcy of a swap agreement counterparty. 

The Fund may enter into swap agreements to invest in a market without owning or taking physical custody of 
securities in circumstances in which direct investment is restricted for legal reasons or is otherwise impracticable.  
The counterparty to any swap agreement will typically be a bank, investment banking firm or broker/dealer.  The 
counter-party will generally agree to pay the Fund the amount, if any, by which the notional amount of the swap 
agreement would have increased in value had it been invested in the particular stocks, plus the dividends that 
would have been received on those stocks.  The Fund will agree to pay to the counter-party a floating rate of 
interest on the notional amount of the swap agreement plus the amount, if any, by which the notional amount 
would have decreased in value had it been invested in such stocks.  Therefore, the return to the Fund on any swap 
agreement should be the gain or loss on the notional amount plus dividends on the stocks less the interest paid by 
the Fund on the notional amount. 
 
Swap agreements typically are settled on a net basis, which means that the two payment streams are netted out, 
with the Fund receiving or paying, as the case may be, only the net amount of the two payments.  Payments may 
be made at the conclusion of a swap agreement or periodically during its term.  Swap agreements do not involve 
the delivery of securities or other underlying assets.  Accordingly, the risk of loss with respect to swap agreements 
is limited to the net amount of payments that the Fund is contractually obligated to make.  If the other party to a 
swap agreement defaults, the Fund’s risk of loss consists of the net amount of payments that the Fund is 
contractually entitled to receive, if any.  The net amount of the excess, if any, of the Fund’s obligations over its 
entitlements with respect to each equity swap will be accrued on a daily basis and an amount of cash or liquid 
assets, having an aggregate net asset value at least equal to such accrued excess will be maintained in a segregated 
account by the Fund’s custodian.  Inasmuch as these transactions are entered into for hedging purposes or are 
offset by segregated cash of liquid assets, as permitted by applicable law, the Fund and the Adviser believe that 
these transactions do not constitute senior securities under the 1940 Act and, accordingly, will not treat them as 
being subject to the Fund’s borrowing restrictions. 

The swap market has grown substantially in recent years with a large number of banks and investment banking 
firms acting both as principals and as agents utilizing standardized swap documentation.  As a result, the swap 
market has become relatively liquid in comparison with the markets for other similar instruments, which are 
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traded in the over-the-counter market.  The Adviser, under the supervision of the Board, is responsible for 
determining and monitoring the liquidity of Fund transactions in swap agreements. The use of equity swaps is a 
highly specialized activity, which involves investment techniques and risks different from those associated with 
ordinary portfolio securities transactions. 

Variable and Floating Rate Instruments. Certain of the obligations purchased by the Fund may carry variable 
or floating rates of interest, may involve a conditional or unconditional demand feature and may include variable 
amount master demand notes. Such instruments bear interest at rates that are not fixed, but which vary with 
changes in specified market rates or indices. The interest rates on these securities may be reset daily, weekly, 
quarterly or some other reset period, and may have a floor or ceiling on interest rate changes. There is a risk that 
the current interest rate on such obligations may not accurately reflect existing market interest rates. A demand 
instrument with a demand notice exceeding seven days may be considered illiquid if there is no secondary market 
for such securities.  

When-Issued and Delayed Delivery Securities.  When-issued or delayed delivery basis transactions involve the 
purchase of an instrument with payment and delivery taking place in the future. Delivery of and payment for these 
securities may occur a month or more after the date of the purchase commitment. To the extent required by the 
1940 Act, the Fund will maintain with the custodian a separate account with liquid high-grade debt securities or 
cash in an amount at least equal to these commitments. The interest rate realized on these securities is fixed as of 
the purchase date and no interest accrues to the Fund before settlement. These securities are subject to market 
fluctuation due to changes in market interest rates and it is possible that the market value at the time of settlement 
could be higher or lower than the purchase price if the general level of interest rates has changed. Although the 
Fund generally purchases securities on a when-issued or forward commitment basis with the intention of actually 
acquiring securities for its portfolio, the Fund may dispose of a when-issued security or forward commitment 
prior to settlement if deems it appropriate. 
 
INVESTMENT LIMITATIONS 
 
Fundamental Policies.   
 
The following investment limitations are fundamental, which means that the Fund cannot change them without 
approval by the vote of a majority of the Fund’s outstanding shares.  The phrase “majority of the outstanding 
shares” means the vote of (i) 67% or more of the Fund’s shares present at a meeting, if more than 50% of the 
outstanding shares of the Fund are present or represented by proxy, or (ii) more than 50% of the Fund’s 
outstanding shares, whichever is less. 
 
The Fund may not: 

1. Purchase securities of any issuer (except securities issued or guaranteed by the United States, its agencies or 
instrumentalities and repurchase agreements involving such securities) if, as a result, more than 5% of the 
total assets of the Fund would be invested in the securities of such issuer or more than 10% of the outstanding 
voting securities of such issuer would be owned by the Fund on the last day of each fiscal quarter.  This 
restriction applies to 75% of the Fund’s assets. 

2. Purchase any securities which would cause 25% or more of the value of its total assets at the time of purchase 
to be invested in the securities of one or more issuers conducting their principal business activities in the same 
industry, provided that: (a) there is no limitation with respect to obligations issued or guaranteed by the U.S. 
government, any territory or possession of the United States, the District of Columbia or any of their 
authorities, agencies, instrumentalities or political subdivisions and repurchase agreements secured by such 
instruments, and tax-free state obligations; (b) wholly owned financial companies will be considered to be in 
the industries of their parents if their activities are primarily related to financing the activities of the parents; 
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(c) utilities will be divided according to their services, for example, gas, gas transmission, electric and gas, 
electric, and telephone will each be considered a separate industry; (d) personal credit and business credit 
businesses will be considered separate industries. 

3. Make loans, except that the Fund may purchase and hold debt instruments and enter into repurchase 
agreements in accordance with its investment objective and policies and may lend portfolio securities in an 
amount not exceeding one-third of its total assets. 

4. Borrow money, issue senior securities or mortgage, pledge or hypothecate its assets except to the extent 
permitted under the 1940 Act. 

5. Purchase or sell real estate, except that the Fund may purchase securities of issuers which deal in real estate 
and may purchase securities which are secured by interests in real estate. 

6. Invest in commodities, except that, as consistent with its investment objective and policies, the Fund may: (a) 
purchase and sell options, forward contracts, futures contracts, including without limitation, those relating to 
indices; (b) purchase and sell options on futures contracts or indices; (c) purchase publicly traded securities of 
companies engaging in whole or in part in such activities. For purposes of this investment limitation, 
“commodities” includes commodity contracts. 

7. Act as an underwriter of securities within the meaning of the Securities Act of 1933 except insofar as the 
Fund might be deemed to be an underwriter upon the disposition of portfolio securities acquired within the 
limitation on purchases of illiquid securities and except to the extent that the purchase of obligations directly 
from the issuer thereof in accordance with its investment objective, policies and limitations may be deemed to 
be underwriting.  

Non-Fundamental Policies.  

The Fund is subject to the following non-fundamental limitations, which may be changed without the vote of 
shareholders: 

The Fund may not: 

1. Acquire any other investment company or investment company security except in connection with a merger, 
consolidation, reorganization or acquisition of assets or where otherwise permitted under the 1940 Act. 

2. Write or sell put options, call options, straddles, spreads, or any combination thereof, except as consistent 
with the Fund’s investment objective and policies for transactions in options on securities or indices of 
securities, futures contracts and options on futures contracts and in similar investments. 

3. Purchase securities on margin, make short sales of securities or maintain a short position, except that, as 
consistent with the Fund’s investment objective and policies, (a) this investment limitation shall not apply to 
the Fund’s transactions in futures contracts and related options, options on securities or indices of securities 
and similar instruments, and (b) it may obtain short-term credit as may be necessary for the clearance of 
purchases and sales of portfolio securities. 

4. Purchase securities of companies for the purpose of exercising control. 

5. Hold more than 15% of its net assets in illiquid securities. 
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6. Purchase securities while its outstanding borrowings (including reverse repurchase agreements) are in excess 
of 5% of its total assets. Securities held in escrow or in separate accounts in connection with the Fund’s 
investment practices described in the prospectus or this SAI are not deemed to be pledged for purposes of this 
limitation. 

For purposes of the above investment limitations, and except for the Fund’s policy on illiquid securities and 
borrowing, if a percentage limitation is satisfied at the time of investment, a later increase or decrease in such 
percentage resulting from a change in the value of the Fund’s portfolio securities will not constitute a violation of 
such limitation for purposes of the 1940 Act.  With respect to the limitation on illiquid securities, in the event that 
a subsequent change in net assets or other circumstances cause the Fund to exceed the limitation, the Fund will 
take steps to bring the aggregate amount of illiquid securities back within the limitation as soon as reasonably 
practicable. With respect to the limitation on borrowing, in the event that a subsequent change in net assets or 
other circumstances cause a Fund to exceed its limitation, the Fund will take steps to bring the aggregate amount 
of borrowing back within the limitations as soon as reasonably practicable. 

THE ADVISER 

General. PNC Capital Advisors, LLC serves as the Fund’s investment adviser and manages the Fund’s assets on 
a day-to-day basis.  The Adviser is registered with the SEC under the Investment Advisers Act of 1940.  The 
principal business address of the Adviser is Two Hopkins Plaza, Baltimore, MD 21201. The Adviser is an indirect 
wholly owned subsidiary of PNC, a diversified financial services organization providing consumer and business 
banking; specialized services for corporations and government entities including corporate banking, real estate 
finance and asset-backed lending; wealth management; asset management; and global fund services.  As of 
December 31, 2009, the Adviser had discretionary management authority with respect to approximately $33 
billion in assets under management. 

On September 29, 2009, Allegiant Asset Management Company, the Fund’s former investment adviser, and PNC 
Capital Advisors, Inc. merged into the Adviser.  Other than the change in the principal executive officers and 
directors of PNC Capital Advisors, LLC, all other aspects of the relationship between the Fund and its 
investments adviser, including the operations of the investment adviser, the fees payable to the investment adviser 
and the persons responsible for the day-to-day investment management of the Fund, remain unchanged. 

Advisory Agreement with the Trust.  The Trust, on behalf of the Fund, and the Adviser have entered into an 
investment advisory agreement dated January 29, 2010 (the “Advisory Agreement”).  The Advisory Agreement 
provides that the Adviser shall not be protected against any liability to the Trust or its shareholders by reason of 
misfeasance or negligence generally in the performance of its duties hereunder or its negligent disregard of its 
obligation and duties under the agreement.  
 
After the initial two year term, the continuance of the Advisory Agreement must be specifically approved at least 
annually: (i) by the vote of the Trustees or by a vote of the shareholders of the Fund; and (ii) by the vote of a 
majority of the Trustees who are not parties to the Advisory Agreement or “interested persons” or any party 
thereto, cast in person at a meeting called for the purpose of voting on such approval.  The Advisory Agreement 
will terminate automatically in the event of its assignment, and is terminable at any time without penalty by the 
Trustees of the Trust or, with respect to the Fund, by a majority of the outstanding shares of the Fund, on not less 
than 30 days’ nor more than 60 days’ written notice to the Adviser, or by the Adviser on 90 days’ written notice to 
the Trust.  (As used in the Advisory Agreement, the terms “majority of the outstanding voting securities,” 
“interested persons” and “assignment” have the same meaning as such terms in the 1940 Act). 
 
Advisory Fees Paid to the Adviser. For its services under the Advisory Agreement, the Adviser is entitled to a 
fee, which is calculated daily and paid monthly, at an annual rate of 0.095% of the average daily net assets of the 
Fund.   
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For the fiscal years ended October 31, 2007, 2008 and 2009, the Fund paid the Adviser the following advisory 
fees: 
 

Contractual Fees Paid Fees Waived by Adviser Total Fees Paid (After Waivers) 

2007 2008 2009 2007 2008 2009 2007 2008 2009 

$278,284 $233,138 $171,467 $47,9251 $0 $0 $230,359 $233,138 $171,467 

 
1 Prior to March 20, 2007, the Adviser voluntarily agreed to waive 0.04% of its investment advisory fee.  
 
PORTFOLIO MANAGERS 

This section includes information about the Fund’s portfolio managers, including information about other 
accounts they manage, the dollar range of Fund shares they own and how they are compensated. 
 
Compensation.  Investment professionals are compensated with a combination of base salary and discretionary 
cash bonus.  In general, the cash bonus is determined generally based on the Fund’s and the other accounts’ 
calendar year performance after taxes as compared to the benchmark, the S&P 500 Index, as well as subjective 
factors, such as teamwork, ideas and supervisory responsibilities. Investment professionals’ total compensation is 
determined through a subjective process that evaluates numerous qualitative and quantitative factors.  Not all 
factors will be applicable to each investment professional and there is no particular weighting or formula for 
considering the factors.  
 
Fund Shares Owned by the Portfolio Managers. The following table shows the dollar amount range of each 
portfolio manager’s “beneficial ownership” of shares of the Fund as of the end of the most recently completed 
fiscal year. Dollar amount ranges disclosed are established by the SEC.  “Beneficial ownership” is determined in 
accordance with Rule 16a-1(a)(2) under the Securities Exchange Act of 1934 Act, as amended (“1934 Act”).  

Name  Dollar Range of Fund Shares1 
Hitesh Patel None 
Chen Chen None 

 
1 Valuation date is October 31, 2009. 
 
Other Accounts.  In addition to the Fund, the portfolio managers are responsible for the day-to-day management 
of certain other accounts, as listed below. None of the accounts listed below are subject to a performance-based 
advisory fee. The information below is provided as of October 31, 2009.   
 

Name 

Registered Investment 
Companies 

Other Pooled Investment 
Vehicles Other Accounts 

Number of 
Accounts Total Assets 

Number of 
Accounts Total Assets 

Number of 
Accounts Total Assets 

Hitesh Patel 1 $215,437,188 0 $0 19 $495,314,873 
Chen Chen 1 $215,437,188 0 $0 8 $405,839,463 

 

 
  
DB1/63827146.17  

-16- 
  



Conflicts of Interests.  The portfolio managers’ management of “other accounts” may give rise to potential 
conflicts of interest in connection with their management of the Fund’s investments, on the one hand, and the 
investments of the other accounts, on the other.  The other accounts may have the same investment objective as 
the Fund.  Therefore, a potential conflict of interest may arise as a result of the identical investment objectives, 
whereby the portfolio managers could favor one account over another. Another potential conflict could include 
the portfolio managers’ knowledge about the size, timing and possible market impact of Fund trades, whereby a 
portfolio manager could use this information to the advantage of other accounts and to the disadvantage of the 
Fund. However, the Adviser has established policies and procedures to ensure that the purchase and sale of 
securities among all accounts it manages are fairly and equitably allocated.  
 
THE ADMINISTRATOR 

General. SEI Investments Global Funds Services (the “Administrator”), a Delaware statutory trust, has its 
principal business offices at One Freedom Valley Drive, Oaks, Pennsylvania 19456.  SEI Investments 
Management Corporation (“SIMC”), a wholly-owned subsidiary of SEI Investments Company (“SEI 
Investments”), is the owner of all beneficial interest in the Administrator.  SEI Investments and its subsidiaries 
and affiliates, including the Administrator, are leading providers of fund evaluation services, trust accounting 
systems, and brokerage and information services to financial institutions, institutional investors, and money 
managers.  The Administrator and its affiliates also serve as administrator or sub-administrator to other mutual 
funds.  
 
Administration Agreement with the Trust.  The Trust and the Administrator have entered into an 
administration agreement dated November 14, 1991, as amended and restated November 12, 2002 (the 
“Administration Agreement”).  Under the Administration Agreement, the Administrator provides the Trust with 
administrative services, including regulatory reporting and all necessary office space, equipment, personnel and 
facilities.  
 
The Administration Agreement provides that the Administrator shall not be liable for any error of judgment or 
mistake of law or for any loss suffered by the Trust in connection with the matters to which the Administration 
Agreement relates, except a loss resulting from willful misfeasance, bad faith or gross negligence on the part of 
the Administrator in the performance of its duties or from reckless disregard by it of its duties and obligations 
thereunder.  Pursuant to a schedule to the Administration Agreement, the Administrator also serves as the 
shareholder servicing agent for the Fund whereby the Administrator provides certain shareholder services to the 
Fund. 
 
Administration Fees Paid to the Administrator. For its services under the Administration Agreement, the 
Administrator is entitled to a fee, which is calculated daily and paid monthly, at an annual rate of 0.02% of the 
average daily net assets of the Fund, subject to minimum fees as described in the Administration Agreement.  For 
the fiscal years ended October 31, 2007, 2008 and 2009, the Fund paid the following administration fees:  
 

Contractual Fees Paid Fees Waived Total Fees Paid (After Waivers) 
2007 2008 2009 2007 2008 2009 2007 2008 2009 

$58,582 $46,458 $36,096 $0 $0 $0 $58,582 $46,458 $36,096 
 
THE DISTRIBUTOR 
 
The Trust and SEI Investments Distribution Co. (the “Distributor”), a wholly owned subsidiary of SEI 
Investments and an affiliate of the Administrator, are parties to a distribution agreement dated November 14, 1991 
as amended and restated November 12, 2002 (the “Distribution Agreement”) whereby the Distributor acts as 
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principal underwriter for the Trust’s shares.  The principal business address of the Distributor is One Freedom 
Valley Drive, Oaks, PA 19456. 

The continuance of the Distribution Agreement must be specifically approved at least annually (i) by the vote of 
the Trustees or by a vote of the shareholders of the Fund and (ii) by the vote of a majority of the Trustees who are 
not “interested persons” of the Trust and have no direct or indirect financial interest in the operations of the 
Distribution Agreement or any related agreement, cast in person at a meeting called for the purpose of voting on 
such approval.  The Distribution Agreement will terminate automatically in the event of its assignment (as such 
term is defined in the 1940 Act), and is terminable at any time without penalty by the Board or, with respect to the 
Fund, by a majority of the outstanding shares of the Fund, upon not more than 60 days’ written notice by either 
party. The Distribution Agreement provides that the Distributor shall not be protected against any liability to the 
Trust or its shareholders by reason of willful misfeasance, bad faith or gross negligence on its part in the 
performance of its duties or from reckless disregard of its obligations or duties thereunder. 

Distribution Plan.  The Trust has adopted a Distribution Plan (the “Plan”) in accordance with the provisions of 
Rule 12b-1 under the 1940 Act, which regulates circumstances under which an investment company may directly 
or indirectly bear expenses relating to the distribution of its shares.  Continuance of the Plan must be approved 
annually by a majority of the Trustees of the Trust and by a majority of the Trustees who are interested persons 
(as defined in the 1940 Act) of the Trust and have no direct or indirect financial interest in the Plan or in any 
agreements related to the Plan (“Qualified Trustees”).  The Plan requires that quarterly written reports of amounts 
spent under the Plan and the purposes of such expenditures be furnished to and reviewed by the Trustees.  The 
Plan may not be amended to increase materially the amount that may be spent thereunder without approval by a 
majority of the outstanding shares of the Trust.  All material amendments of the Plan will require approval by a 
majority of the Board and of the Qualified Trustees. 

The Plan provides that Class II shares of the Fund will pay the Distributor a fee not to exceed 0.10% of the Fund’s 
average daily net assets attributable to Class II shares from which the Distributor may make payments pursuant to 
written agreements to financial institutions and intermediaries such as banks, savings and loan associations, 
insurance companies including, without limit, investment counselors, broker-dealers and the Distributor’s 
affiliates and subsidiaries (collectively, “Agents”) as compensation for services, reimbursement of expenses 
incurred in connection with distribution assistance or provision of shareholder services. During the most recently 
completed fiscal year, the Fund limited this amount to 0.05%. The Plan is characterized as a reimbursement plan 
since the distribution fee will be paid to the Distributor as reimbursement for, or in anticipation of, expenses 
incurred for distribution related activity. Investors should understand that some Agents may charge their clients 
fees in connection with purchases of shares or the provision of shareholder services with respect to shares.  The 
Trust intends to operate the Plan in accordance with its terms and with the Financial Industry Regulatory 
Authority (“FINRA”) rules concerning sales charges. 
 
12b-1 Fee Payments. For the fiscal years ended October 31, 2007, 2008 and 2009, the Fund paid the Distributor 
the following fees pursuant to the Plan: 

12b-1 Fees Paid 12b-1 Fees Retained by the Distributor 
2007 2008 2009 2007 2008 2009 

$7,097 $15,375 $11,818 $7,097 $15,375 $11,818 
 
PAYMENTS TO FINANCIAL INTERMEDIARIES  
 
The Adviser and/or its affiliates, at their discretion, may make payments from their own resources and not from 
Fund assets to affiliated or unaffiliated brokers, dealers, banks (including bank trust departments), trust 
companies, registered investment advisers, financial planners, retirement plan administrators, insurance 
companies, and any other institution having a service, administration, or any similar arrangement with the Fund, 
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its service providers or their respective affiliates, as incentives to help market and promote the Fund and/or in 
recognition of their distribution, marketing, administrative services, and/or processing support.   
 
These additional payments may be made to financial intermediaries that sell Fund shares or provide services to 
the Fund, the Distributor or shareholders of the Fund through the financial intermediary’s retail distribution 
channel and/or fund supermarkets.  Payments may also be made through the financial intermediary’s retirement, 
qualified tuition, fee-based advisory, wrap fee bank trust, or insurance (e.g., individual or group annuity) 
programs. These payments may include, but are not limited to, placing the Fund in a financial intermediary’s 
retail distribution channel or on a preferred or recommended fund list; providing business or shareholder financial 
planning assistance; educating financial intermediary personnel about the Fund; providing access to sales and 
management representatives of the financial intermediary; promoting sales of Fund shares; providing marketing 
and educational support; maintaining share balances and/or for sub-accounting, administrative or shareholder 
transaction processing services. A financial intermediary may perform the services itself or may arrange with a 
third party to perform the services.  
 
The Adviser and/or its affiliates may also make payments from their own resources to financial intermediaries for 
costs associated with the purchase of products or services used in connection with sales and marketing, 
participation in and/or presentation at conferences or seminars, sales or training programs, client and investor 
entertainment and other sponsored events.  The costs and expenses associated with these efforts may include 
travel, lodging, sponsorship at educational seminars and conferences, entertainment and meals to the extent 
permitted by law.  
 
Revenue sharing payments may be negotiated based on a variety of factors, including the level of sales, the 
amount of Fund assets attributable to investments in the Fund by financial intermediaries’ customers, a flat fee or 
other measures as determined from time to time by the Adviser and/or its affiliates.  A significant purpose of these 
payments is to increase the sales of Fund shares, which in turn may benefit the Adviser through increased fees as 
Fund assets grow.  
 
THE TRANSFER AGENT 
 
State Street Bank & Trust Company, State Street Financial Center, One Lincoln Street, Boston, MA 02111 (the 
“Transfer Agent”), serves as transfer agent and Boston Financial Data Services, Inc. (“BFDS”) serves as the 
servicing agent for the Fund under a transfer agency agreement with the Trust.  The structure of the fee agreement 
with the Transfer Agent is based upon the size, type and number of accounts and transactions made by 
shareholders.  The Fund compensates BFDS for its services. 

THE CUSTODIAN 

National City Bank, National City Center, 1900 East Ninth Street, Cleveland, Ohio 44114 (the “Custodian”), 
serves as the Fund’s custodian under a custody agreement with the Trust. The Custodian holds cash, securities and 
other assets of the Fund as required by the 1940 Act. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
PricewaterhouseCoopers LLP, Two Commerce Square, 2001 Market Street, Suite 1700 Philadelphia, PA 19103, 
serves as independent registered public accounting firm for the Fund. The financial statements and notes thereto 
incorporated by reference have been audited by PricewaterhouseCoopers LLP as indicated in their report with 
respect thereto, and are incorporated by reference hereto in reliance upon the authority of said firm as experts in 
giving said reports. 
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LEGAL COUNSEL 
 
Morgan, Lewis & Bockius LLP, 1701 Market Street, Philadelphia, Pennsylvania 19103-2921, serves as legal 
counsel to the Trust. 
 
TRUSTEES AND OFFICERS OF THE TRUST 
 
Board Responsibilities. The management and affairs of the Trust and the Fund are supervised by the Trustees 
under the laws of the Commonwealth of Massachusetts.  Each Trustee is responsible for overseeing the Fund and 
each of the Trust’s additional other series, which includes funds not described in this SAI. The Trustees have 
approved contracts, as described above, under which certain companies provide essential management services to 
the Trust.  
 
Members of the Board.  Set forth below are the names, dates of birth, position with the Trust, length of term of 
office, and the principal occupations for the last five years of each of the persons currently serving as a Trustee of 
the Trust.  Unless otherwise noted, the business address of each Trustee is SEI Investments Company, One 
Freedom Valley Drive, Oaks, Pennsylvania 19456. 
 

 
Name and 

Date of 
Birth 

Position 
with Trust 
and Length 

of Term 

 
Principal Occupations 

in the Past 5 years 

 
Other Directorships Held 

Interested Trustees 
Robert 
Nesher 
(08/17/46) 
 
 

Chairman of 
the Board of 
Trustees1  
(since 1991) 

SEI employee 1974 to 
present; currently 
performs various services 
on behalf of SEI 
Investments for which Mr. 
Nesher is compensated. 
President and Director of 
SEI Opportunity Fund, 
L.P. and SEI Structured 
Credit Fund, LP. President 
and Chief Executive 
Officer of SEI Alpha 
Strategy Portfolios, LP, 
June 2007 to present.  

Trustee of The Advisors’ Inner Circle Fund II, 
Bishop Street Funds, SEI Daily Income Trust, 
SEI Institutional International Trust, SEI 
Institutional Investments Trust, SEI Institutional 
Managed Trust, SEI Liquid Asset Trust, SEI 
Asset Allocation Trust and SEI Tax Exempt 
Trust. President and Director of SEI 
Opportunity Fund, L.P. and SEI Structured 
Credit Fund, LP.  Director of SEI Global Master 
Fund plc, SEI Global Assets Fund plc, SEI 
Global Investments Fund plc, SEI 
Investments—Global Funds Services, Limited, 
SEI Investments Global, Limited, SEI 
Investments (Europe) Ltd., SEI Investments—
Unit Trust Management (UK) Limited, SEI 
Multi-Strategy Funds PLC, SEI Global 
Nominee Ltd. and SEI Alpha Strategy 
Portfolios, LP. 

William M. 
Doran 
(05/26/40) 

Trustee1 
(since 1992) 

Self-Employed Consultant 
since 2003. Partner at 
Morgan, Lewis & Bockius 
LLP (law firm) from 1976 
to 2003. Counsel to the 
Trust, SEI Investments, 
SIMC, the Administrator 
and the Distributor. 

Trustee of The Advisors’ Inner Circle Fund II, 
Bishop Street Funds, SEI Daily Income Trust, 
SEI Institutional International Trust, SEI 
Institutional Investments Trust, SEI Institutional 
Managed Trust, SEI Liquid Asset Trust, SEI 
Asset Allocation Trust and SEI Tax Exempt 
Trust. Director of SEI Alpha Strategy 
Portfolios, LP. Director of SEI Investments 
(Europe), Limited, SEI Investments—Global 
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Name and 

Date of 
Birth 

Position 
with Trust 
and Length 

of Term 

  
Principal Occupations Other Directorships Held 

in the Past 5 years 

Funds Services, Limited, SEI Investments 
Global, Limited, SEI Investments (Asia), 
Limited and SEI Asset Korea Co., Ltd. Director 
of the Distributor since 2003. 

Independent Trustees 
Charles E. 
Carlbom 
(08/20/34) 

Trustee  
(since 2005) 

Self-Employed Business 
Consultant, Business 
Projects Inc. since 1997.   

Trustee of The Advisors’ Inner Circle Fund II 
and Bishop Street Funds; Director of Oregon 
Transfer Co. 

John K. Darr 
(08/17/44) 

Trustee 
(since 2008) 

Retired. CEO, Office of 
Finance, Federal Home 
Loan Bank, from 1992 to 
2007. 

Trustee of The Advisors’ Inner Circle Fund II 
and Bishop Street Funds. Director of Federal 
Home Loan Bank of Pittsburgh and Manna, Inc. 
(non-profit developer of affordable housing for 
ownership). 

Mitchell A. 
Johnson 
(03/01/42) 

Trustee  
(since 2005) 

Private investor since 
1994.   

Trustee of The Advisors’ Inner Circle Fund II, 
Bishop Street Funds, SEI Asset Allocation 
Trust, SEI Daily Income Trust, SEI Institutional 
International Trust, SEI Institutional Managed 
Trust, SEI Institutional Investments Trust, SEI 
Liquid Asset Trust, SEI Tax Exempt Trust and 
SEI Alpha Strategy Portfolios, LP. Director, 
Federal Agricultural Mortgage Corporation 
(Farmer Mac) since 1997. 

Betty L. 
Krikorian 
(01/23/43) 

Trustee  
(since 2005) 

Vice President, 
Compliance, AARP 
Financial Inc. since 2008.  
Self-Employed Legal and 
Financial Services 
Consultant since 2003.  
Counsel (in-house) for 
State Street Bank from 
1995 to 2003.  

Trustee of The Advisors’ Inner Circle Fund II 
and Bishop Street Funds. 
 

James M. 
Storey 
(04/12/31) 

Trustee  
(since 1994) 

Attorney, Solo 
Practitioner since 1994.  

Trustee/Director of The Advisors’ Inner Circle 
Fund II, Bishop Street Funds, U.S. Charitable 
Gift Trust, SEI Daily Income Trust, SEI 
Institutional International Trust, SEI 
Institutional Investments Trust, SEI Institutional 
Managed Trust, SEI Liquid Asset Trust, SEI 
Asset Allocation Trust, SEI Tax Exempt Trust 
and SEI Alpha Strategy Portfolios, L.P. 

George J. 
Sullivan, Jr. 
(11/13/42) 

Trustee  
(since 1999) 

Self-employed 
Consultant, Newfound 
Consultants Inc. since 
April 1997.  
 
 

Trustee/Director of State Street Navigator 
Securities Lending Trust, The Advisors’ Inner 
Circle Fund II, Bishop Street Funds, SEI 
Opportunity Fund, L.P., SEI Structured Credit 
Fund, LP, SEI Daily Income Trust, SEI 
Institutional International Trust, SEI 
Institutional Investments Trust, SEI Institutional 
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Name and 

Date of 
Birth 

Position 
with Trust 
and Length 

of Term 

  
Principal Occupations Other Directorships Held 

in the Past 5 years 

Managed Trust, SEI Liquid Asset Trust, SEI 
Asset Allocation Trust, SEI Tax Exempt Trust 
and SEI Alpha Strategy Portfolios, LP; member 
of the independent review committee for SEI’s 
Canadian-registered mutual funds. 

1 Denotes Trustees who may be deemed to be “interested” persons of the Fund as that term is defined in the 1940 Act 
by virtue of their affiliation with the Distributor and/or its affiliates. 

 
Board Committees.  The Board has established the following standing committees: 
 
 Audit Committee.  The Board has a standing Audit Committee that is composed of each of the independent 

Trustees of the Trust.  The Audit Committee operates under a written charter approved by the Board. The 
principal responsibilities of the Audit Committee include: recommending which firm to engage as each fund’s 
independent registered public accounting firm and whether to terminate this relationship; reviewing the 
independent registered public accounting firm’s compensation, the proposed scope and terms of its 
engagement, and the firm’s independence; pre-approving audit and non-audit services provided by each 
fund’s independent registered public accounting firm to the Trust and certain other affiliated entities; serving 
as a channel of communication between the independent registered public accounting firm and the Trustees; 
reviewing the results of each external audit, including any qualifications in the independent registered public 
accounting firm’s opinion, any related management letter, management’s responses to recommendations 
made by the independent registered public accounting firm in connection with the audit, reports submitted to 
the Committee by the internal auditing department of the Trust’s Administrator that are material to the Trust 
as a whole, if any, and management’s responses to any such reports; reviewing each fund’s audited financial 
statements and considering any significant disputes between the Trust’s management and the independent 
registered public accounting firm that arose in connection with the preparation of those financial statements; 
considering, in consultation with the independent registered public accounting firm and the Trust’s senior 
internal accounting executive, if any, the independent registered public accounting firms’ report on the 
adequacy of the Trust’s internal financial controls; reviewing, in consultation with each fund’s independent 
registered public accounting firm, major changes regarding auditing and accounting principles and practices 
to be followed when preparing each fund’s financial statements; and other audit related matters. Ms. 
Krikorian and Messrs. Carlbom, Darr, Johnson, Storey and Sullivan currently serve as members of the Audit 
Committee. The Audit Committee meets periodically, as necessary, and met 5 times during the most recently 
completed fiscal year. 

 
 Fair Value Pricing Committee.  The Board has a standing Fair Value Pricing Committee that is composed 

of at least one Trustee and various representatives of the Trust’s service providers, as appointed by the Board. 
The Fair Value Pricing Committee operates under procedures approved by the Board.  The principal 
responsibility of the Fair Value Pricing Committee is to determine the fair value of securities for which 
current market quotations are not readily available.  The Fair Value Pricing Committee’s determinations are 
reviewed by the Board. Mr. Nesher, interested Trustee, currently serves as the Board’s delegate on the Fair 
Value Pricing Committee. The Fair Value Pricing Committee meets periodically, as necessary, and met 19 
times during the most recently completed fiscal year. 

 
 Governance Committee.  The Board has a standing Governance Committee (formerly the Nominating 

Committee) that is composed of each of the independent Trustees of the Trust.  The Governance Committee 
operates under a written charter approved by the Board. The principal responsibilities of the Governance 
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Committee include: considering and reviewing Board governance and compensation issues; conducting a self-
assessment of the Board’s operations; selecting and nominating all persons to serve as Independent Trustees 
and evaluating the qualifications of “interested” Trustee candidates; and reviewing shareholder 
recommendations for nominations to fill vacancies on the Board  if such recommendations are submitted in 
writing and addressed to the Committee at the Trust’s office. Ms. Krikorian and Messrs. Carlbom, Darr, 
Johnson, Storey and Sullivan, currently serve as members of the Governance Committee. The Governance 
Committee meets periodically, as necessary, and did not meet during the most recently completed fiscal year.   

 
Fund Shares Owned by Board Members.  The following table shows the dollar amount range of each Trustee’s 
“beneficial ownership” of shares of the Fund (column one) as well as the aggregate dollar amount range of each 
Trustee’s “beneficial ownership” of shares of each fund (including the Fund) in the Trust (column two).  This 
information is provided as of the end of the most recently completed calendar year. Dollar amount ranges 
disclosed are established by the SEC.  “Beneficial ownership” is determined in accordance with Rule 16a-1(a)(2) 
under the 1934 Act.  The Trustees and officers of the Trust own less than 1% of the outstanding shares of the 
Trust. 
 

Name  
Dollar Range of Fund Shares 

(Fund)1 
Aggregate Dollar Range of Shares  

(All Funds) 1, 2 
Interested Trustees 

Doran None None 
Nesher None None 

Independent Trustees 
Carlbom None None 

Darr None None 
Johnson None None 

Krikorian None None 
Storey None None 

Sullivan None None 

1   Valuation date is December 31, 2009. 
2 The Trust is the only investment company in the “Fund Complex.” 

Board Compensation.  The Trust paid the following fees to the Trustees during its most recently completed 
fiscal year.    

Name 
Aggregate 

Compensation 

Pension or Retirement 
Benefits Accrued as Part 

of Fund Expenses 

Estimated Annual 
Benefits Upon 

Retirement 
Total Compensation from the 

Trust and Fund Complex1 
Interested Trustees 

Doran $0 n/a n/a $0 for service on (1) board 
Nesher $0 n/a n/a $0 for service on (1) board 

Independent Trustees 
Carlbom $37,613 n/a n/a $37,613 for service on (1) board 

Darr $37,613  n/a n/a $37,613 for service on (1) board 
Johnson $37,613  n/a n/a $37,613 for service on (1) board 

Krikorian $37,613  n/a n/a $37,613 for service on (1) board 
Storey $37,613  n/a n/a $37,613 for service on (1) board 

Sullivan $37,613  n/a n/a $37,613 for service on (1) board 

1  The Trust is the only investment company in the “Fund Complex.” 
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Trust Officers.  Set forth below are the names, dates of birth, position with the Trust, length of term of office, 
and the principal occupations for the last five years of each of the persons currently serving as the Executive 
Officers of the Trust.  Unless otherwise noted, the business address of each officer is SEI Investments Company, 
One Freedom Valley Drive, Oaks, Pennsylvania 19456. The Chief Compliance Officer is the only officer who 
receives compensation from the Trust for his services.  Certain officers of the Trust also serve as officers of one or 
more mutual funds for which SEI Investments Company or its affiliates act as investment manager, administrator 
or distributor. 

Name and  
Date of Birth 

Position with Trust 
and Length of 

Term 

 
Principal Occupations in Past 5 Years 

Other 
Directorships Held 

Philip T. 
Masterson 
(03/12/64) 

President  
(since 2008) 

Managing Director of SEI Investments since 
2006. Vice President and Assistant Secretary 
of the Administrator from 2004 to 2006.  
General Counsel of Citco Mutual Fund 
Services from 2003 to 2004. Vice President 
and Associate Counsel for the Oppenheimer 
Funds from 2001 to 2003. 

None. 

Michael Lawson 
(10/08/60) 

Treasurer, Controller 
and Chief Financial 
Officer  
(since 2005) 

Director, SEI Investments, Fund Accounting 
since July 2005. Manager, SEI Investments, 
Fund Accounting from April 1995 to February 
1998 and November 1998 to July 2005. 

None. 

Russell Emery 
(12/18/62) 

Chief Compliance 
Officer  
(since 2006) 

Chief Compliance Officer of SEI Structured 
Credit Fund, LP and SEI Alpha Strategy 
Portfolios, LP since June 2007. Chief 
Compliance Officer of SEI Opportunity Fund, 
L.P., SEI Institutional Managed Trust, SEI 
Asset Allocation Trust, SEI Institutional 
International Trust, SEI Institutional 
Investments Trust, SEI Daily Income Trust, 
SEI Liquid Asset Trust and SEI Tax Exempt 
Trust since March 2006. Director of 
Investment Product Management and 
Development, SEI Investments, since February 
2003; Senior Investment Analyst – Equity 
Team, SEI Investments, from March 2000 to 
February 2003. 

None. 

Carolyn Mead 
(07/08/57) 

Vice President and 
Assistant Secretary  
(since 2007) 

Counsel at SEI Investments since 2007. 
Associate at Stradley, Ronon, Stevens & 
Young from 2004 to 2007. Counsel at ING 
Variable Annuities from 1999 to 2002. 

None. 

Timothy D. Barto 
(03/28/68) 

Vice President and 
Assistant Secretary 
(since 1999) 
 

General Counsel and Secretary of SIMC and 
the Administrator since 2004.  Vice President 
of SIMC and the Administrator since 1999.  
Vice President and Assistant Secretary of SEI 
Investments since 2001.  Assistant Secretary of 
SIMC, the Administrator and the Distributor, 
and Vice President of the Distributor from 
1999 to 2003. 

None. 

James Ndiaye Vice President Vice President and Assistant Secretary of None. 
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Name and  
Date of Birth 

Position with Trust 
and Length of 

Term 

 Other 
Principal Occupations in Past 5 Years Directorships Held 

(09/11/68) and Assistant 
Secretary 
(since 2004) 
 

SIMC since 2005.  Vice President at Deutsche 
Asset Management from 2003 to 2004.  
Associate at Morgan, Lewis & Bockius LLP 
from 2000 to 2003.    

Joseph Gallo 
(04/29/73) 

Vice President 
and Secretary 
(since 2007) 

Counsel at SEI Investments since 2007. 
Associate Counsel at ICMA–RC from 2004 to 
2007.  Assistant Secretary of The 
VantageTrust Company in 2007.  Assistant 
Secretary of The Vantagepoint Funds from 
2006 to 2007.  

None. 

Andrew S. 
Decker 
(08/22/63) 

AML Officer 
(since 2008) 

Compliance Officer and Product Manager of 
SEI Investments since 2005. Vice President of 
Old Mutual Capital from 2000 to 2005. 

None. 

Michael Beattie 
(03/13/65) 

Vice President 
(since 2009) 

Director of Client Service at SEI since 2004. None. 

Keri Rohn 
(8/24/80) 

Privacy Officer 
(since 2009) 

Compliance Officer at SEI Investments since 
2003. 

None. 

 
PURCHASING AND REDEEMING SHARES 

Purchases and redemptions may be made through the Transfer Agent on any day the NYSE is open for business.  
Shares of the Fund are offered and redeemed on a continuous basis.  Currently, the Trust is closed for business 
when the following holidays are observed: New Year’s Day, Martin Luther King Jr. Day, Presidents’ Day, Good 
Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving and Christmas. 

It is currently the Trust’s policy to pay all redemptions in cash.  The Trust retains the right, however, to alter this 
policy to provide for redemptions in whole or in part by a distribution in-kind of securities held by the Fund in 
lieu of cash.  Shareholders may incur brokerage charges on the sale of any such securities so received in payment 
of redemptions.  A shareholder will at all times be entitled to aggregate cash redemptions from all funds of the 
Trust up to the lesser of $250,000 or 1% of the Trust’s net assets during any 90-day period. The Trust has 
obtained an exemptive order from the SEC that permits the Trust to make in-kind redemptions to those 
shareholders of the Trust that are affiliated with the Trust solely by their ownership of a certain percentage of the 
Trust’s investment portfolios. 

The Trust reserves the right to suspend the right of redemption and/or to postpone the date of payment upon 
redemption for any period on which trading on the NYSE is restricted, or during the existence of an emergency 
(as determined by the SEC by rule or regulation) as a result of which disposal or valuation of the Fund’s securities 
is not reasonably practicable, or for such other periods as the SEC has by order permitted.  The Trust also reserves 
the right to suspend sales of shares of the Fund for any period during which the NYSE, the Adviser, the 
Administrator, the Transfer Agent and/or the Custodian are not open for business. 

DETERMINATION OF NET ASSET VALUE 

General Policy.  The Fund adheres to Section 2(a)(41), and Rule 2a-4 thereunder, of the 1940 Act with respect to 
the valuation of portfolio securities.  In general, securities for which market quotations are readily available are 
valued at current market value, and all other securities are valued at fair value as determined in good faith by the 
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Board.  In complying with the 1940 Act, the Trust relies on guidance provided by the SEC and by the SEC staff in 
various interpretive letters and other guidance.   

Equity Securities.  Securities listed on a securities exchange, market or automated quotation system for which 
quotations are readily available (except for securities traded on NASDAQ), including securities traded over the 
counter, are valued at the last quoted sale price on the primary exchange or market (foreign or domestic) on which 
they are traded on valuation date (or at approximately 4:00 p.m. Eastern Time if a security’s primary exchange is 
normally open at that time), or, if there is no such reported sale on the valuation date, at the most recent quoted 
bid price.  For securities traded on NASDAQ, the NASDAQ Official Closing Price will be used.  If such prices 
are not available or determined to not represent the fair value of the security as of the Fund’s pricing time, the 
security will be valued at fair value as determined in good faith using methods approved by the Board. 
 
Money Market Securities and other Debt Securities.  If available, money market securities and other debt 
securities are priced based upon valuations provided by recognized independent, third-party pricing agents.  Such 
values generally reflect the last reported sales price if the security is actively traded.  The third-party pricing 
agents may also value debt securities by employing methodologies that utilize actual market transactions, broker-
supplied valuations, or other methodologies designed to identify the market value for such securities.  Such 
methodologies generally consider such factors as security prices, yields, maturities, call features, ratings and 
developments relating to specific securities in arriving at valuations.  Money market securities and other debt 
securities with remaining maturities of sixty days or less may be valued at their amortized cost, which 
approximates market value.  If such prices are not available or determined to not represent the fair value of the 
security as of the Fund’s pricing time, the security will be valued at fair value as determined in good faith using 
methods approved by the Board. 

Use of Third-Party Independent Pricing Agents.  Pursuant to contracts with the Administrator, market prices 
for most securities held by the Fund are provided daily by third-party independent pricing agents that are 
approved by the Board.  The valuations provided by third-party independent pricing agents are reviewed daily by 
the Administrator.  

TAXES 

The following is only a summary of certain additional federal income tax considerations generally affecting the 
Fund and its shareholders that is intended to supplement the discussion contained in the Fund’s prospectus.  No 
attempt is made to present a detailed explanation of the tax treatment of the Fund or its shareholders, and the 
discussion here and in the Fund’s prospectus is not intended as a substitute for careful tax planning.  Shareholders 
are urged to consult with their tax advisors with specific reference to their own tax situations, including their state, 
local, and foreign tax liabilities. 

The following general discussion of certain federal income tax consequences is based on the Internal Revenue 
Code of 1986, as amended (the “Code”) and the regulations issued thereunder as in effect on the date of this SAI.  
New legislation, as well as administrative changes or court decisions, may significantly change the conclusions 
expressed herein, and may have a retroactive effect with respect to the transactions contemplated herein. 

Qualifications as a RIC. The Fund intends to qualify and elects to be treated as a “regulated investment 
company” (“RIC”) under Subchapter M of the Code.  By following such a policy, the Fund expects to eliminate 
or reduce to a nominal amount the federal taxes to which it may be subject.  The Board reserves the right not to 
maintain the qualification of the Fund as a regulated investment company if it determines such course of action to 
be beneficial to shareholders. 

In order to be taxable as a RIC, the Fund must distribute annually to its shareholders at least 90% of its net 
investment income (generally net investment income plus the excess of net short-term capital gains over net long-
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term capital losses, less operating expenses) and at least 90% of its net tax exempt interest income, for each tax 
year, if any, to its shareholders (“Distribution Requirement”) and also must meet several additional requirements.  
Among these requirements are the following:  (i) at least 90% of the Fund’s gross income each taxable year must 
be derived from dividends, interest, payments with respect to securities loans, gains from the sale or other 
disposition of stock, securities, or foreign currencies, and certain other related income, including, generally, 
certain gains from options, futures, and forward contracts derived with respect to its business of investing in such 
stock, securities or currencies, and net income derived from an interest in a qualified publicly traded partnership; 
(ii) at the end of each fiscal quarter of the Fund’s taxable year, at least 50% of the market value of its total assets 
must be represented by cash and cash items, U.S. government securities, securities of other RICs and other 
securities, with such other securities limited, in respect to any one issuer, to an amount not greater than 5% of the 
value of the Fund’s total assets or more than 10% of the outstanding voting securities of such issuer, including the 
equity securities of a qualified publicly traded partnership and (iii) at the end of each fiscal quarter of the Fund’s 
taxable year, not more than 25% of the value of its total assets is invested in the securities (other than U.S. 
government securities or securities of other RICs) of any one issuer or two or more issuers that the Fund controls 
and which are engaged in the same, or similar, or related trades or businesses, or the securities of one or more 
qualified publicly traded partnerships.  
 
If the Fund fails to qualify as a RIC for any year, all of its income 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 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. 
 
Federal Excise Tax. Notwithstanding the Distribution Requirement described above, which only requires the 
Fund to distribute at least 90% of its annual investment company income and does not require any minimum 
distribution of net capital gain, the Fund will be subject to a nondeductible 4% federal excise tax to the extent it 
fails to distribute, by the end of any calendar year, at least 98% of its ordinary income for that year and 98% of its 
capital gain net income (the excess of short- and long-term capital gain over short- and long-term capital loss) for 
the one-year period ending on October 31 of that year, plus certain other amounts.  The Fund intends to make 
sufficient distributions to avoid liability for federal excise tax, but can make no assurances that such tax will be 
completely eliminated.  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.   
 
Shareholder Treatment. The Fund’s dividends that are paid to their corporate shareholders and are attributable 
to qualifying dividends it received from U.S. domestic corporations may be eligible, in the hands of such 
shareholders, for the corporate dividends received deduction, subject to certain holding period requirements and 
debt financing limitations.  Generally, and subject to certain limitations (including certain holding period 
limitations), a dividend will be treated as a qualifying dividend if it has been received from a domestic 
corporation.  All dividends (including the deducted portion) must be included in your alternative minimum 
taxable income calculation.   
 
The Fund receives income generally in the form of dividends and interest on investments.  This income, plus net 
short-term capital gains, if any, less expenses incurred in the operation of the Fund, constitutes the Fund’s net 
investment income from which dividends may be paid to you.  Any distributions by the Fund from such income 
will be taxable to you as ordinary income or at the lower capital gains rates that apply to individuals receiving 
qualified dividend income, whether you take them in cash or in additional shares. 
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Distributions by the Fund will be eligible for the reduced maximum tax rate to individuals of 15% (lower rates 
apply to individuals in lower tax brackets) to the extent that the Fund receives qualified dividend income on the 
securities it holds and the Fund designates the distributions as qualified dividend income.  Qualified dividend 
income is, in general, dividend income from taxable domestic corporations and certain foreign corporations (e.g., 
foreign corporations incorporated in a possession of the United States or in certain countries with a 
comprehensive tax treaty with the United States, or the stock of which is readily tradable on an established 
securities market in the United States).  A dividend will not be treated as qualified dividend income to the extent 
that (i) the shareholder has not held the shares on which the dividend was paid for more than 60 days during the 
121-day period that begins on the date that is 60 days before the date on which the shares become “ex-dividend” 
(which is the day on which declared distributions (dividends or capital gains) are deducted from the Fund’s assets 
before it calculates the net asset value) with respect to such dividend, (ii) the Fund has not satisfied similar 
holding period requirements with respect to the securities it holds that paid the dividends distributed to the 
shareholder), (iii) the shareholder is under an obligation (whether pursuant to a short sale or otherwise) to make 
related payments with respect to substantially similar or related property, or (iv) the shareholder elects to treat 
such dividend as investment income under section 163(d)(4)(B) of the Code.  Absent further legislation, the 
maximum 15% rate on qualified dividend income will not apply to dividends received in taxable years beginning 
after December 31, 2010.  Distributions by the Fund of its net short-term capital gains will be taxable as ordinary 
income.  Capital gain distributions consisting of the Fund’s net capital gains will be taxable as long-term capital 
gains.  The Fund will report annually to its shareholders the amount of the Fund’s distributions that qualify for the 
reduced tax rates on qualified dividend income. 
 
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 recharacterized 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 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 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. 
 
Foreign Taxes.  Dividends and interests received by the Fund may be subject to income, withholding or other 
taxes imposed by foreign countries and U.S. possessions that would reduce the yield on the Fund’s stock or 
securities.  Tax conventions between certain countries and the United States may reduce or eliminate these taxes.  
Foreign countries generally do not impose taxes on capital gains with respect to investments by foreign investors. 
 
State Taxes. Depending upon state and local law, distributions by the Fund to its shareholders and the ownership 
of such shares may be subject to state and local taxes.  Rules of state and local taxation of dividend and capital 
gains distributions from RICs often differ from rules for federal income taxation described above. The Fund is not 
liable for any income or franchise tax in Massachusetts if it qualifies as a RIC for federal income tax purposes. 
Shareholders are urged to consult their tax advisors regarding state and local taxes applicable to an investment in 
the Fund. 
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Many states grant tax-free status to dividends paid to you from interest earned on direct obligations of the U.S. 
government, subject in some states to minimum investment requirements that must be met by the Fund.  
Investment in GNMA or FNMA securities, banker’s acceptances, commercial paper, and repurchase agreements 
collateralized by U.S. government securities do not generally qualify for such tax-free treatment.  The rules on 
exclusion of this income are different for corporate shareholders. 
 
Tax Treatment of Complex Securities.  The Fund may invest in complex securities.  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 its foreign securities.  In turn, these rules may affect the amount, timing or character of the 
income distributed to you by the Fund. 
 
Most foreign exchange gains realized on the sale of debt securities are treated as ordinary income by the Fund.  
Similarly, foreign exchange losses realized by the Fund on the sale of debt securities are generally treated as 
ordinary losses by the Fund.  These gains when distributed will be taxable to you as ordinary dividends, and any 
losses will reduce the Fund’s ordinary income otherwise available for distribution to you.  This treatment could 
increase or reduce the Fund’s ordinary income distributions to you, and may cause some or all of the Fund’s 
previously distributed income to be classified as a return of capital. 
 
Other Tax Policies.  In certain cases, the Fund will be required to withhold at the applicable withholding rate, 
and remit to the United States Treasury, such withheld amounts on any distributions paid to a shareholder who (1) 
has failed to provide a correct taxpayer identification number, (2) is subject to backup withholding by the Internal 
Revenue Service, (3) has not certified to that Fund that such shareholder is not subject to backup withholding, or 
(4) has not certified that such shareholder is a U.S. person or U.S. resident alien. 
 
Non-U.S. investors in the Fund may be subject to U.S. withholding and estate tax and are encouraged to consult 
their tax advisors prior to investing in the Fund. 
 
With respect to investments in STRIPS, TRs, and other zero coupon securities which are sold at original issue 
discount 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 each Fund distributes 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 the Adviser would not have chosen to sell such securities and which may result in taxable gain or 
loss. 
 
BROKERAGE ALLOCATION AND OTHER FUND BROKERAGE PRACTICES 

Brokerage Transactions.  Generally, equity securities, both listed and over-the-counter, are bought and sold 
through brokerage transactions for which commissions are payable. Purchases from underwriters will include the 
underwriting commission or concession, and purchases from dealers serving as market makers will include a 
dealer’s mark-up or reflect a dealer’s mark-down. Money market securities and other debt securities are usually 
bought and sold directly from the issuer or an underwriter or market maker for the securities. Generally, the Fund 
will not pay brokerage commissions for such purchases. When a debt security is bought from an underwriter, the 
purchase price will usually include an underwriting commission or concession. The purchase price for securities 
bought from dealers serving as market makers will similarly include the dealer’s mark up or reflect a dealer’s 
mark down. When the Fund executes transactions in the over-the-counter market, it will generally deal with 
primary market makers unless prices that are more favorable are otherwise obtainable. 
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In addition, the Adviser may place a combined order for two or more accounts it manages, including the Fund, 
engaged in the purchase or sale of the same security if, in its judgment, joint execution is in the best interest of 
each participant and will result in best price and execution.  Transactions involving commingled orders are 
allocated in a manner deemed equitable to each account or fund. Although it is recognized that, in some cases, the 
joint execution of orders could adversely affect the price or volume of the security that a particular account or the 
Fund may obtain, it is the opinion of the Adviser and the Board that the advantages of combined orders outweigh 
the possible disadvantages of separate transactions. Nonetheless, the Adviser believes that the ability of the Fund 
to participate in higher volume transactions will generally be beneficial to the Fund. 

For the fiscal years ended October 31, 2007, 2008 and 2009, the Fund paid the following aggregate brokerage 
commissions on portfolio transactions: 

 
Fund 

Aggregate Dollar Amount of Brokerage Commissions Paid 
2007 2008 2009 

UA S&P 500 Index Fund $40,236 $25,818 $23,644  
 
Brokerage Selection.  The Trust does not expect to use one particular broker or dealer, and when one or more 
brokers is believed capable of providing the best combination of price and execution, the Adviser may select a 
broker based upon brokerage or research services provided to the Adviser.  The Adviser may pay a higher 
commission than otherwise obtainable from other brokers in return for such services only if a good faith 
determination is made that the commission is reasonable in relation to the services provided. 

Section 28(e) of the 1934 Act permits the Adviser, under certain circumstances, to cause the Fund to pay a broker 
or dealer a commission for effecting a transaction in excess of the amount of commission another broker or dealer 
would have charged for effecting the transaction in recognition of the value of brokerage and research services 
provided by the broker or dealer. In addition to agency transactions, the Adviser may receive brokerage and 
research services in connection with certain riskless principal transactions, in accordance with applicable SEC 
guidance. Brokerage and research services include: (1) furnishing advice as to the value of securities, the 
advisability of investing in, purchasing or selling securities, and the availability of securities or purchasers or 
sellers of securities; (2) furnishing analyses and reports concerning issuers, industries, securities, economic factors 
and trends, portfolio strategy, and the performance of accounts; and (3) effecting securities transactions and 
performing functions incidental thereto (such as clearance, settlement, and custody).  In the case of research 
services, the Adviser believes that access to independent investment research is beneficial to their investment 
decision-making processes and, therefore, to the Fund.  

To the extent research services may be a factor in selecting brokers, such services may be in written form or 
through direct contact with individuals and may include information as to particular companies and securities as 
well as market, economic, or institutional areas and information which assists in the valuation and pricing of 
investments.  Examples of research-oriented services for which the Adviser might utilize Fund commissions 
include research reports and other information on the economy, industries, sectors, groups of securities, individual 
companies, statistical information, political developments, technical market action, pricing and appraisal services, 
credit analysis, risk measurement analysis, performance and other analysis.  The Adviser may use research 
services furnished by brokers in servicing all client accounts and not all services may necessarily be used by the 
Adviser in connection with the account that paid commissions to the broker providing such services.  Information 
so received by the Fund or any other specific client Adviser will be in addition to and not in lieu of the services 
required to be performed by the Fund’s Adviser under the Advisory Agreement.  Any advisory or other fees paid 
to the Adviser are not reduced as a result of the receipt of research services. 

In some cases the Adviser may receive a service from a broker that has both a “research” and a “non-research” 
use.  When this occurs, the Adviser makes a good faith allocation, under all the circumstances, between the 
research and non-research uses of the service.  The percentage of the service that is used for research purposes 

 
  
DB1/63827146.17  

-30- 
  



may be paid for with client commissions, while the Adviser will use its own funds to pay for the percentage of the 
service that is used for non-research purposes.  In making this good faith allocation, the Adviser faces a potential 
conflict of interest, but the Adviser believes that its allocation procedures are reasonably designed to ensure that it 
appropriately allocates the anticipated use of such services to their research and non-research uses. 

From time to time, the Fund may purchase new issues of securities for clients in a fixed price offering.  In these 
situations, the seller may be a member of the selling group that will, in addition to selling securities, provide the 
adviser with research services.  The FINRA has adopted rules expressly permitting these types of arrangements 
under certain circumstances.  Generally, the seller will provide research “credits” in these situations at a rate that 
is higher than that which is available for typical secondary market transactions.  These arrangements may not fall 
within the safe harbor of Section 28(e). 

For the fiscal year ended October 31, 2009, the Fund did not pay any commissions on brokerage transactions 
directed to brokers pursuant to an agreement or understanding whereby the broker provides research or other 
brokerage services to the Adviser. 
  
Brokerage with Fund Affiliates.  The Fund may execute brokerage or other agency transactions through 
registered broker-dealer affiliates of either the Fund, the Adviser or the Distributor for a commission in 
conformity with the 1940 Act, the 1934 Act and rules promulgated by the SEC. Under the 1940 Act and the 1934 
Act, affiliated broker-dealers are permitted to receive and retain compensation for effecting portfolio transactions 
for the Fund on an exchange if a written contract is in effect between the affiliate and the Fund expressly 
permitting the affiliate to receive and retain such compensation.  These rules further require that commissions 
paid to the affiliate by the Fund for exchange transactions not exceed “usual and customary” brokerage 
commissions.  The rules define “usual and customary” commissions to include amounts which are “reasonable 
and fair compared to the commission, fee or other remuneration received or to be received by other brokers in 
connection with comparable transactions involving similar securities being purchased or sold on a securities 
exchange during a comparable period of time.”  The Trustees, including those who are not “interested persons” of 
the Fund, have adopted procedures for evaluating the reasonableness of commissions paid to affiliates and review 
these procedures periodically. 

For the fiscal years ended October 31, 2007, 2008 and 2009, the Fund did not pay brokerage commissions on 
portfolio transactions effected by affiliated brokers. 

Securities of “Regular Broker-Dealers.”  The Fund is required to identify any securities of its “regular brokers 
and dealers” (as such term is defined in the 1940 Act) which the Fund may hold at the close of its most recent 
fiscal year.  As of the fiscal year ended October 31, 2009, the Fund held equity securities of JP Morgan Chase & 
Co valued at $3,584,000, equity securities of Citigroup, Inc. valued at 1,079,000, equity securities of Bank of 
New York valued at $688,000, and equity securities of Morgan Stanley valued at $911,000. 

Portfolio Turnover Rates.  Portfolio turnover rate is defined under U.S. Securities and Exchange Commission 
(“SEC”) rules as the value of the securities purchased or securities sold, excluding all securities whose maturities 
at the time of acquisition were one-year or less, divided by the average monthly value of such securities owned 
during the year.  Based on this definition, instruments with remaining maturities of less than one-year are 
excluded from the calculation of the portfolio turnover rate.  Instruments excluded from the calculation of 
portfolio turnover generally would include futures contracts and option contracts in which the Fund may invest 
since such contracts generally have remaining maturities of less than one-year. For the Fund’s two most recently 
completed fiscal years ended October 31, 2008 and 2009, the portfolio turnover rates for the Fund were as 
follows: 
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Fund 

Portfolio Turnover Rates 
2008 2009 

UA S&P 500 Index Fund 18% 14% 
 
PORTFOLIO HOLDINGS 

The Board has approved a policy and procedures that govern the timing and circumstances regarding the 
disclosure of Fund portfolio holdings information to shareholders and third parties.  These policies and procedures 
are designed to ensure that disclosure of information regarding the Fund’s portfolio securities is in the best 
interests of Fund shareholders, on the one hand, and include procedures to address conflicts between the interests 
of the Fund’s shareholders and those of the Fund’s Adviser, principal underwriter, or any affiliated person of the 
Fund, its Adviser, or its principal underwriter on the other.  Pursuant to such procedures, the Board has authorized 
the Adviser’s Chief Compliance Officer (“Authorized Person”) to authorize the release of the Fund’s portfolio 
holdings, as necessary, in conformity with the foregoing principles.  The Authorized Person, either directly or 
through reports by the Fund’s Chief Compliance Officer, reports quarterly to the Board regarding the operation 
and administration of such policies and procedures.  

Pursuant to applicable law, the Fund is required to disclose its complete portfolio holdings quarterly, within 60 
days of the end of each fiscal quarter (currently, each January 31, April 30, July 31, and October 31).  The Fund 
will disclose a complete or summary schedule of investments (which includes the Fund’s 50 largest holdings in 
unaffiliated issuers and each investment in unaffiliated issuers that exceeds one percent of the Fund’s net asset 
value (“Summary Schedule”)) in its Semi-Annual and Annual Reports which are distributed to Fund shareholders.   
The Fund’s complete schedule of investments following the first and third fiscal quarters is available in quarterly 
holdings reports filed with the SEC on Form N-Q, and the Fund’s complete schedule of investments following the 
second and fourth fiscal quarters is available in Semi-Annual and Annual Reports filed with the SEC on Form N-
CSR.   

Quarterly holdings reports filed with the SEC on Form N-Q are not distributed to Fund shareholders but are 
available, free of charge, on the EDGAR database on the SEC’s website at www.sec.gov.  Should the Fund 
include only a Summary Schedule rather than a complete schedule of investments in its Semi-Annual and Annual 
Reports, its Form N-CSR will be available without charge, upon request, by calling 1-866-766-8043.   

In addition to information provided to shareholders and the general public, portfolio holdings information may be 
disclosed as frequently as daily to certain service providers, such as the Custodian, Administrator or Transfer 
Agent, in connection with their services to the Fund. From time to time rating and ranking organizations, such as 
Standard and Poor’s, Lipper, Morningstar, Inc, Thomson Financial, Bloomberg and ICI (portfolio analysis) may 
request non-public portfolio holdings information in connection with rating the Fund.  Similarly, institutional 
investors, financial planners, pension plan sponsors and/or their consultants or other third-parties may request 
portfolio holdings information in order to assess the risks of the Fund’s portfolio along with related performance 
attribution statistics.  The lag time for such disclosures will vary.  The Fund believes that these third parties have 
legitimate objectives in requesting such portfolio holdings information.   

The Fund’s policies and procedures provide that the Authorized Person may authorize disclosure of non-public 
portfolio holdings information to such parties at differing times and/or with different lag times.  Prior to making 
any disclosure to a third party, the Authorized Person must determine that such disclosure serves a reasonable 
business purpose, is in the best interests of the Fund’s shareholders and that to the extent conflicts between the 
interests of the Fund’s shareholders and those of the Fund’s Adviser, principal underwriter, or any affiliated 
person of the Fund exist, such conflicts are addressed. Portfolio holdings information may be disclosed no more 
frequently than quarterly to ratings agencies, consultants and other qualified financial professionals or individuals.  
The disclosures will not be made sooner than five days after the date of the information.  The Fund’s Chief 
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Compliance Officer will regularly review these arrangements and will make periodic reports to the Board 
regarding disclosure pursuant to such arrangements. 

With the exception of disclosures to rating and ranking organizations as described above, the Fund requires any 
third party receiving non-public holdings information to enter into a confidentiality agreement with the Adviser.  
The confidentiality agreement provides, among other things, that non-public portfolio holdings information will 
be kept confidential and that the recipient has a duty not to trade on the non-public information and will use such 
information solely to analyze and rank the Fund, or to perform due diligence and asset allocation, depending on 
the recipient of the information. 

The Fund’s policies and procedures prohibit any compensation or other consideration from being paid to or 
received by any party in connection with the disclosure of portfolio holdings information, including the Fund, 
Adviser and its affiliates or recipient of the Fund’s portfolio holdings information. 

ADDITIONAL INFORMATION ABOUT THE TRUST  

Description of Shares.  The Declaration of Trust authorizes the issuance of an unlimited number of funds and 
shares of each fund.  Each share of a fund represents an equal proportionate interest in that fund with each other 
share.  Shares are entitled upon liquidation to a pro rata share in the net assets of the portfolio.  Shareholders have 
no preemptive rights.  The Declaration of Trust provides that the Trustees of the Trust may create additional series 
or classes of shares.  All consideration received by the Trust for shares of additional funds and all assets in which 
such consideration is invested would belong to that fund and would be subject to the liabilities related thereto.  
Share certificates representing shares will not be issued.  The Trust has received a legal opinion to the effect that 
each Fund’s shares are fully paid and non-assessable. 

Shareholder Liability.  The Trust is an entity of the type commonly known as a “Massachusetts business trust.”  
Under Massachusetts law, shareholders of such a trust could, under certain circumstances, be held personally 
liable as partners for the obligations of the trust.  Even if, however, the Trust were held to be a partnership, the 
possibility of the shareholders incurring financial loss for that reason appears remote because the Trust’s 
Declaration of Trust contains an express disclaimer of shareholder liability for obligations of the Trust and 
requires that notice of such disclaimer be given in each agreement, obligation or instrument entered into or 
executed by or on behalf of the Trust or the Trustees, and because the Declaration of Trust provides for 
indemnification out of the Trust property for any shareholder held personally liable for the obligations of the 
Trust. 

Limitation of Trustees’ Liability.  The Declaration of Trust provides that a Trustee shall be liable only for his or 
her own willful defaults and, if reasonable care has been exercised in the selection of officers, agents, employees 
or investment advisers, shall not be liable for any neglect or wrongdoing of any such person.  The Declaration of 
Trust also provides that the Trust will indemnify its Trustees and officers against liabilities and expenses incurred 
in connection with actual or threatened litigation in which they may be involved because of their offices with the 
Trust unless it is determined in the manner provided in the Declaration of Trust that they have not acted in good 
faith in the reasonable belief that their actions were in the best interests of the Trust.  However, nothing in the 
Declaration of Trust shall protect or indemnify a Trustee against any liability for his or her willful misfeasance, 
bad faith, gross negligence or reckless disregard of his or her duties. Nothing contained in this section attempts to 
disclaim a trustee’s individual liability in any manner inconsistent with the federal securities laws. 

Codes of Ethics. The Board, on behalf of the Trust, has adopted a Code of Ethics pursuant to Rule 17j-1 under 
the 1940 Act.  In addition, the Adviser, the Distributor and the Administrator have adopted Codes of Ethics (each 
a “Code of Ethics” and together the “Codes of Ethics”) pursuant to Rule 17j-1.  These Codes of Ethics apply to 
the personal investing activities of trustees, officers and certain employees (“Access Persons”).  Rule 17j-1 and 
the Codes of Ethics are designed to prevent unlawful practices in connection with the purchase or sale of 
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securities by Access Persons.  Under each Code of Ethics, Access Persons are permitted to engage in personal 
securities transactions, but are required to report their personal securities transactions for monitoring purposes.  In 
addition, certain Access Persons are required to obtain approval before investing in initial public offerings or 
private placements or are prohibited from making such investments.  Copies of these Codes of Ethics are on file 
with the SEC, and are available to the public. 

PROXY VOTING  

The Board has appointed ProxyVote Plus, LLC (“ProxyVote Plus”), a proxy consulting service, to act as the 
Fund’s agent in exercising the proxy voting rights appurtenant to securities held by the Fund in a manner 
consistent with the policies adopted by ProxyVote Plus, and subject to the general oversight by the Board.  
ProxyVote Plus’ proxy voting policies are designed to vote proxies in favor of shareholder interests following a 
case-by-case review of the merits of each proxy by ProxyVote Plus.  In addition, ProxyVote Plus’ proxy voting 
policies permit ProxyVote Plus to initiate shareholder proposals on the Fund’s behalf in cases where ProxyVote 
Plus reasonably believes that such proposals are in the best interests of the Fund’s shareholders. These policies 
and procedures are included in Appendix B to this SAI. 

Because the Fund is distributed primarily to the United Association of Journeymen and Apprentices of the 
Plumbing and Pipe Fitting Industry of the United States and Canada (the “UA”), the Board has considered the 
recommendations of the UA in appointing ProxyVote Plus as the Fund’s proxy voting agent.   

A description of the policies and procedures that the Trust uses to determine how to vote proxies relating to 
portfolio securities, as well as information relating to how the Fund voted proxies relating to portfolio securities 
during the most recent 12-month period ended June 30, is available on Form N-PX (i) without charge, upon 
request, by calling 1-888-766-8043; and (ii) on the SEC’s website at http://www.sec.gov.  

5% AND 25% SHAREHOLDERS 

As of February 1, 2010, the following persons were the only persons who were record owners (or to the 
knowledge of the Trust, beneficial owners) of 5% and 25% or more of the shares of the Fund.  Persons who 
owned of record or beneficially more than 25% of the Fund’s outstanding shares may be deemed to control the 
Fund within the meaning of the 1940 Act. The Trust believes that most of the shares referred to below were held 
by the persons below in accounts for their fiduciary, agency or custodial customers.   
 
 
Class I: 
 
Shareholder/Address     Number of Shares  %  
UNATCO First Midwest    3,894,893.0750   15.67 % 
Bank Trust Division 
2801 W Jefferson St 
Joliet IL  60435-5299 
 
Heating Piping & Refrigeration Pension Fund  2,430,372.5310   9.78 % 
DTD 06/11/1973 
9411 Philadelphia Rd Ste S 
Baltimore MD  21237-4168 
 
Weathervane & Co 1     1,614,296.6580   6.50 % 
2119 SW Adams St 
Peoria IL  61602-1801 
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Class II: 
 
Shareholder/Address     Number of Shares  %  
 
New York Life Trust Company    2,173,994.5530   64.73 % 
169 Lackawanna Ave 
Parsippany NJ  07054-1007 
 
Reliance Trust Cust     202,582.6010   6.03 %    
FBO Plumbers & Pipefitters Unitized Plan 
PO Box 48529 
Atlanta GA  30362-1529 
 
M & I Trust Co FBO     237,507.7000   7.07 %  
Plumbers & Steamfitters 
Local Union #60 401k Plan 
11270 W Park Pl Ste 400-PPW-08-WM 
Attn Mutual Funds 
Milwaukee WI  53224-3623 
 
INDEX INFORMATION 

The Fund is not sponsored, endorsed, sold or promoted by Standard & Poor’s, a division of The McGraw-Hill 
Companies, Inc. (“S&P”).  S&P makes no representation or warranty, express or implied, to the owners of the 
Fund or any member of the public regarding the advisability of investing in securities generally or in the Fund 
particularly or the ability of the S&P 500 Index to track general stock market performance.  S&P’s only 
relationship to IMC (the “Licensee”) is the licensing of certain trademarks and trade names of S&P and of the 
S&P 500 Index which is determined, composed and calculated by S&P without regard to the Licensee or the 
Fund.  S&P has no obligation to take the needs of the Licensee or the owners of the Fund into consideration in 
determining, composing or calculating the S&P 500 Index.  S&P is not responsible for and has not participated in 
the determination of the prices and amount of the Fund or the timing of the issuance or sale of the Fund or in the 
determination or calculation of the equation by the Fund how it is to be converted into cash.  S&P has no 
obligation or liability in connection with the administration, marketing or trading of the Fund. 
 
S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE S&P 500 
INDEX OR ANY DATA INCLUDED THEREIN AND S&P SHALL HAVE NO LIABILITY FOR ANY 
ERRORS, OMISSION, OR INTERRUPTIONS THEREIN.  S&P MAKES NO WARRANTY, EXPRESS 
OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY LICENSEE, OWNERS OF THE FUND, OR 
ANY OTHER PERSON OR ENTITY FROM THE USE OF THE S&P 500 INDEX OR ANY DATA 
INCLUDED THEREIN.  S&P MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY 
DISCLAIMS ALL WARRANTIES OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE OR USE WITH RESPECT TO THE S&P 500 INDEX OR ANY DATA INCLUDED 
THEREIN.  WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL S&P HAVE 
ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES 
(INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.    



APPENDIX A – DESCRIPTION OF RATINGS 

The following descriptions are summaries of published ratings. 
 
Description of Commercial Paper Ratings 
 
A-1 This is the highest category by Standard and Poor’s (S&P) and indicates that the degree of safety 

regarding timely payment is strong. Those issues determined to possess extremely strong safety 
characteristics are denoted with a plus sign (+) designation. 

 
A-2 Capacity for timely payment on issues with this designation is satisfactory and the obligation is 

somewhat more susceptible to the adverse effects of changes in circumstances and economic 
conditions than obligations in higher rating categories. 

 
PRIME-1 Issues rated Prime-1 (or supporting institutions) by Moody’s have a superior ability for 

repayment of senior short-term debt obligations. Prime-1 repayment ability will often be 
evidenced by many of the following characteristics:  

 
• Leading market positions in well-established industries. 
• High rates of return on funds employed. 
• Conservative capitalization structure with moderate reliance on debt and ample asset 

protection. 
• Broad margins in earnings coverage of fixed financial charges and high internal cash 

generation. 
• Well-established access to a range of financial markets and assured sources of alternate 

liquidity. 
 
The rating F1 (Highest Credit Quality) is the highest commercial rating assigned by Fitch Inc. Paper rated F1 is 
regarded as having the strongest capacity for timely payment of financial commitments. The rating F2 (Good 
Credit Quality) is the second highest commercial paper rating assigned by Fitch Inc., which reflects 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. 
 
The rating TBW-1 by Thomson BankWatch (“Thomson”) indicates a very high likelihood that principal and 
interest will be paid on a timely basis. 
 
Description of Municipal Note Ratings 
 
Moody’s highest rating for state and municipal and other short-term notes is MIG-1 and VMIG-l. Short-term 
municipal securities rated MIG-1 or VMIG-1 are of the best quality.  They have strong protection from 
established cash flows, superior liquidity support, or demonstrated broad-based access to the market for 
refinancing or both.  Short-term municipal securities rated MIG-2 or VMIG-2 are of high quality.  Margins of 
protection are ample although not so large as in the MIG-I/VMIG-2 group. 
 
An S&P note rating reflects the liquidity concerns and market access risks unique to notes. Notes due in three 
years or less will likely receive a note rating. Notes maturing beyond three years will most likely receive a long-
term debt rating. The following criteria will be used in making that assessment: 
 
• Amortization Schedule - the larger the final maturity relative to other maturities, the more likely it will be 

treated as a note, and 
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• Source of Payment - the more dependent the issue is on the market for its refinancing, the more likely it 
will be treated as a note. 

 
S&P note rating symbols are as follows: 
 
SP-1 Strong capacity to pay principal and interest. Those issues determined to possess a very strong 

capacity to pay a debt service is given a plus (+) designation. 
 
SP-2 Satisfactory capacity to pay principal and interest with some vulnerability to adverse financial 

and economic changes over the term of the votes. 
 
Description of Corporate Bond Ratings 
 
S&P 
 
Bonds rated AAA have the highest rating S&P assigns to a debt obligation.  Such a rating indicates an extremely 
strong capacity to pay principal and interest. Bonds rated AA also qualify as high-quality debt obligations.  
Capacity to pay principal and interest is very strong, and in the majority of instances they differ from AAA issues 
only in small degree. Debt rated A has a strong capacity to pay interest and repay principal although it is 
somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than debt 
in higher rated categories. 
 
Debt rated BBB is regarded as having an adequate capacity to pay interest and repay principal.  Whereas it 
normally exhibits adequate protection parameters, adverse economic conditions or changing circumstances are 
more likely to lead to a weakened capacity to pay interest and repay principal for debt in this category than in 
higher rated categories.  Debt rated BB and B is regarded as having predominantly speculative characteristics with 
respect to capacity to pay interest and repay principal.  BB indicates the least degree of speculation and C the 
highest degree of speculation.  While such debt will likely have some quality and protective characteristics, these 
are outweighed by large uncertainties or major risk exposures to adverse conditions. Debt rated BB has less near-
term vulnerability to default than other speculative grade debt.  However, it faces major ongoing uncertainties or 
exposure to adverse business, financial, or economic conditions that could lead to inadequate capacity to meet 
timely interest and principal payments.  The BB rating category is also used for debt subordinated to senior debt 
that is assigned an actual or implied BBB- rating.  Debt rate B has greater vulnerability to default but presently 
has the capacity to meet interest payments and principal repayments.  Adverse business, financial, or economic 
conditions would likely impair capacity or willingness to pay interest and repay principal. The B rating category 
also is used for debt subordinated to senior debt that is assigned an actual or implied BB or BB- rating. 
 
Moody’s 
 
Bonds that are rated Aaa by Moody’s are judged to be of the best quality.  They carry the smallest degree of 
investment risk and are generally referred to as “gilt edge.”  Interest payments are protected by a large, or 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.  
Bonds rated Aa by Moody’s are judged by Moody’s to be of high quality by all standards.  Together with bonds 
rated Aaa, 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 that make the long-term risks appear 
somewhat larger than the Aaa securities.  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 
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considered adequate, but elements may be present which suggest a susceptibility to impairment sometime in the 
future. 
 
Bonds which are rated Baa are considered as medium-grade obligations (i.e., they are neither highly protected nor 
poorly secured).  Interest payments and principal 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.  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 class.  Bonds which are 
rated B generally lack characteristics of the desirable investment.  Assurance of interest and principal payments or 
of maintenance of other terms of the contract over any long period of time may be small. 
 
Moody’s bond ratings, where specified, are applied to financial contracts, senior bank obligations and insurance 
company senior policyholder and claims obligations with an original maturity in excess of one-year.  Obligations 
relying upon support mechanisms such as letters-of-credit and bonds of indemnity are excluded unless explicitly 
rated. 
 
Obligations of a branch of a bank are considered to be domiciled in the country in which the branch is located.  
Unless noted as an exception, Moody’s rating on a bank’s ability to repay senior obligations extends only to 
branches located in countries which carry a Moody’s sovereign rating. Such branch obligations are rated at the 
lower of the bank’s rating or Moody’s sovereign rating for the bank deposits for the country in which the branch 
is located. 
 
When the currency in which an obligation is denominated is not the same as the currency of the country in which 
the obligation is domiciled, Moody’s ratings do not incorporate an opinion as to whether payment of the 
obligation will be affected by the actions of the government controlling the currency of denomination.  In 
addition, risk associated with bilateral conflicts between an investor’s home country and either the issuer’s home 
country or the country where an issuer branch is located are not incorporated into Moody’s ratings. 
 
Moody’s makes no representation that rated bank obligations or insurance company obligations are exempt from 
registration under the U.S. Securities Act of 1933 or issued in conformity with any other applicable law or 
regulation.  Nor does Moody’s represent that any specific bank or insurance company obligation is legally 
enforceable or is a valid senior obligation of a rated issuer. 
 
Moody’s ratings are opinions, not recommendations to buy or sell, and their accuracy is not guaranteed.  A rating 
should be weighed solely as one factor in an investment decision and you should make your own study and 
evaluation of any issuer whose securities or debt obligations you consider buying or selling. 
 
Fitch Inc. (“Fitch”) 
 
Bonds rated AAA by Fitch are judged by Fitch to be strictly high grade, broadly marketable, suitable for 
investment by trustees and fiduciary institutions liable to but slight market fluctuation other than through changes 
in the money rate.  The prime feature of an AAA bond is a showing of earnings several times or many times 
interest requirements, with such stability of applicable earnings that safety is beyond reasonable question 
whatever changes occur in conditions.  Bonds rated AA by Fitch are judged by Fitch to be of safety virtually 
beyond question and are readily salable, whose merits are not unlike those of the AAA class, but whose margin of 
safety is less strikingly broad.  The issue may be the obligation of a small company, strongly secured but 
influenced as to rating by the lesser financial power of the enterprise and more local type market. 
 

 
  
DB1/63827146.17  

A-3 
  
 



 
  
DB1/63827146.17  

A-4 
  
 

Bonds rated A are 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. 
 
Bonds rated BBB are considered to be investment grade and of satisfactory credit quality.  The obligor’s ability to 
pay interest and repay principal is considered to be adequate.  Adverse changes in economic conditions and 
circumstances, however, are more likely to have adverse impact on these bonds, and therefore impair timely 
payment.  The likelihood that the ratings of these bonds will fall below investment grade is higher than for bonds 
with higher ratings.  Bonds rated BB 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 the obligor in satisfying its debt service requirements.  Bonds rated B 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. 
 
Thomson 
 
Bonds rated AAA by Thomson BankWatch indicate that the ability to repay principal and interest on a timely 
basis is extremely high.  Bonds rated AA indicate a very strong ability to repay principal and interest on a timely 
basis, with limited incremental risk compared to issues rated in the highest category.  Bonds rated A indicate the 
ability to repay principal and interest is strong.  Issues rated A could be more vulnerable to adverse developments 
(both internal and external) than obligations with higher ratings. 
 
Bonds rated BBB (the lowest investment-grade category) indicate an acceptable capacity to repay principal and 
interest.  Issues rated “BBB” are, however, more vulnerable to adverse developments (both internal and external) 
than obligations with higher ratings. 
 
While not investment grade, the BB rating suggests that the likelihood of default is considerably less than for 
lower-rated issues.  However, there are significant uncertainties that could affect the ability to adequately service 
debt obligations. Issues rated B show a higher degree of uncertainty and therefore greater likelihood of default 
than higher-rated issues. Adverse developments could negatively affect the payment of interest and principal on a 
timely basis. 

 



APPENDIX B - PROXY VOTING POLICIES AND PROCEDURES 

ProxyVote Plus, LLC Proxy Voting Policies and Procedures 

Consistent with our obligations pursuant to Rule 206(4)-6 of the Investment Advisers Act of 1940 addressing an 
investment adviser’s fiduciary obligation to our clients when the adviser has authority to vote their proxies, 
ProxyVote Plus (PVP) has adopted the following written policies and procedures.   These policies and procedures 
are reasonably designed to ensure that PVP votes our clients’ proxies in the clients’ best interests.  Further, these 
policies and procedures discuss the means by which PVP discloses to clients how their proxies are voted.  Finally, 
these policies and procedures discuss how PVP resolves material conflicts of interest with clients.  These policies 
and procedures are being sent to all clients; are described on PVP’s Form ADV, Schedule F; and are available on 
PVP’s website at www.proxyvoteplus.com.  Additional copies are available upon request. 

Voting Client Proxies 

PVP is committed to voting all proxies in the best interests of our clients.  PVP has worked closely with our 
clients’ administrators and custodial banks to establish a system in which the clients’ proxies are sent directly to 
PVP.  The majority of our clients’ custodial banks have agreements with Automatic Data Processing, Inc. (ADP) 
and have chosen ADP to act as the intermediary for delivering proxy material from the issuer to the custodial 
banks’ clients, which are also clients of PVP.  PVP has also entered into an agreement with ADP Financial 
Information Services, Inc. by which ADP electronically transmits ballots to PVP automatically on a daily basis.  
In addition to receiving electronic ballots, a small percentage of ballots and proxy statements are mailed to PVP 
and Yvette Gonzalez, Director of Operations, is responsible for manually entering those ballots into our system 
for record-keeping purposes and transmitting instructions for those ballots.  

Once proxy ballots have been received, the appropriate vote needs to be determined.  Under the supervision of 
Craig Rosenberg, PVP’s President, William Arndt, PVP’s Researcher, evaluates all proposals included on the 
proxy ballots and determines the appropriate vote consistent with ProxyVote Plus’s Proxy Voting Guidelines, a 
copy of which is incorporated herein, included with clients’ proxy voting reports, and is also available upon 
request.  PVP has entered into an agreement with Institutional Shareholder Services’ Proxy Voter Services 
division to provide independent research that PVP utilizes as it analyzes the proposals presented for vote.  PVP 
also utilizes the proxy statements and other appropriate information in determining proxy votes in our clients’ best 
interest. Once the votes have been determined, they are entered into ADP’s ProxyEdge system and electronically 
transmitted back to ADP.  A narrative explaining the rationale for each vote cast is also prepared and stored in 
PVP’s proprietary record-keeping system. 

Disclosing Votes to Clients 

PVP provides clients an annual report (or semi-annual if so requested) identifying all proxy votes it has cast for 
those clients, including the proposals presented for vote, how PVP voted, and a written explanation for those 
votes.  These reports are provided both electronically and in hard copy to all clients. 

Resolving Material Conflicts of Interest 

PVP sincerely endeavors to avoid material conflicts of interest with our clients.  PVP has adopted a written Code 
of Ethics that is available to all clients upon request.  All PVP managers and employees have been provided the 
Code of Ethics and acknowledged in writing their commitment to observe all of its provisions. PVP believes that 
it has taken reasonable steps to avoid conflicts of interest with our clients.  Most important, all PVP managers and 
employees involved in any way in determining proxy votes or otherwise involved in the process of voting proxies 
have pledged not to purchase, sell or otherwise acquire or dispose of any publicly-traded securities and certify in 
writing their compliance with this pledge on a quarterly basis. 
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A potential conflict of interest relates to PVP’s shareowner activism services by which PVP assists clients and 
other Taft-Hartley funds in researching and sponsoring shareholder proposals on which PVP may later cast votes 
on behalf of clients.  To resolve this potential conflict, PVP determines all such votes consistent with its 
guidelines and always in the best interest of our clients.  The shareholder proposals that PVP helps prepare relate 
to fundamental corporate governance issues designed to protect the interests of our clients as shareowners, such as 
proposals to minimize companies’ auditor’s conflicts of interest or to request that companies expense stock 
options so that their income statements will be more accurate.  PVP uniformly supports such shareholder 
proposals, whether or not the proposal is sponsored by a client; a potential client; a sponsor affiliated with a client 
or potential client; or a party unknown to PVP.  PVP also discloses, in the proxy voting reports provided to 
clients, all shareholder proposals it has assisted clients in preparing or sponsoring.  Craig Rosenberg, PVP’s 
President, is responsible for overseeing client relationships and identifying any conflicts of interest that may exist 
between PVP’s clients and the companies with respect to which PVP casts proxy votes. 

Conclusion 

PVP has adopted these written policies and procedures to ensure that all votes are cast in our clients’ best interest; 
to address material conflicts of interest; and to discuss the means by which we disclose all votes to our clients.  
Craig Rosenberg, President, is responsible for overseeing all compliance issues and should be contacted with any 
questions or comments. 

ProxyVote Plus Proxy Voting Guidelines 

This statement sets forth the proxy voting policy of ProxyVote Plus, LLC.  The Department of Labor has stated 
that the fiduciary act of managing plan assets that are shares of corporate stock includes the voting of proxies 
appurtenant to those shares of stock and that trustees may delegate this duty to an investment manager.  ERISA 
section 3(38) defines an investment manager as any fiduciary who is registered as an investment adviser under the 
Investment Advisers Act of 1940.  ProxyVote Plus is a registered investment adviser under the Investment 
Advisors Act of 1940. 

ProxyVote Plus shall vote the proxies of its clients solely in the best interests of their participants and 
beneficiaries and for the exclusive purpose of providing benefits to them.  ProxyVote Plus shall not subordinate 
the interests of participants and beneficiaries to unrelated objectives.  ProxyVote Plus shall act with the care, skill, 
prudence and diligence under the circumstances then prevailing that a prudent man acting in a like capacity and 
familiar with such matters would use in the conduct of an enterprise of a like character and with like aims. When 
proxies due ProxyVote Plus’s clients have not been received, ProxyVote Plus will make reasonable efforts to 
obtain missing proxies.  ProxyVote Plus is not responsible for voting proxies it does not receive. 

ProxyVote Plus shall report annually to its clients on proxy votes cast on their behalf.  These proxy voting reports 
will demonstrate ProxyVote Plus’s compliance with its fiduciary duty and will facilitate clients’ monitoring of 
ProxyVote Plus. 

ProxyVote Plus shall consider these guidelines as it evaluates proposals appearing on proxy ballots it votes on 
behalf of its clients. 

Board of Director Proposals 

Election of Directors 

The election of directors generally occurs under one of two circumstances:  when the director or slate is non-
contested or when a director or slate is nominated by some other party and is contested by management. 
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Uncontested Elections of Directors 

ProxyVote Plus will evaluate an uncontested slate of nominees to the board of directors by assessing the 
performance of the board of directors and the qualifications of individual nominees to the board.  Specifically, the 
following factors will be considered:   

• The company’s financial performance as judged by total long-term returns to shareholders and other relevant 
financial indicators in comparison to a group of its peers or appropriate broader markets such as the S&P 500. 

• Attendance records of incumbent directors.  In general, support will be withheld from directors who have 
failed to attend at least 75 % of board and committee meetings without adequate justification.  A company’s 
failure to disclose this information may also be considered in determining whether to withhold support for 
nominees to the board. 

• The independence of the board and nominees.  ProxyVote Plus believes that a board independent from 
management is of vital importance to a company and its shareholders.  Accordingly, ProxyVote Plus will cast 
votes in a manner that shall encourage the independence of boards.   Independence will be evaluated based 
upon a number of factors, including:  Whether the nominee has been employed by the company or an affiliate 
in an executive capacity within the last five years; whether the nominee has been or is currently employed by 
a firm that is one of the company’s paid advisors or consultants; whether the nominee has any personal 
services contract with the company; whether the nominee is a relative of an executive or director of the 
company; whether the nominee is an officer of a company on which the company’s chairman or chief 
executive officer is also a board member. 

• The number of other boards of directors on which nominees serve.  Service as a director represents a major 
commitment of time, energy, and talent.  The National Association of Corporate Directors has estimated that 
directors spend as much as 190 hours per year preparing for and attending board and committee meetings.  
Service on a number of other boards, especially by one who also holds a full-time position, creates the risk 
that one’s obligation as a director may not be fully met. 

• The overall conduct of the company.  As indicated, directors bear ultimate responsibility to shareholders for 
the success or failure of the company.  Therefore, they should be held accountable for actions taken that may 
not be in shareholders’ best interests, such as awarding excessive compensation to executives or themselves 
for performance that does not warrant it; for acting against shareholders’ properly expressed wishes, such as 
failing to implement an appropriate proposal approved by a majority of shareholders; for adopting 
antitakeover provisions not in shareholders’ best interests; for refusing to provide information to which 
shareholders are entitled; or for other actions taken by their company that may not be in shareholders’ best 
interests. 

• The performance of the Board’s Audit Committee.  PVP may withhold support from nominees that serve on 
an Audit Committee when it is determined that the nominees are not serving shareholders’ long-term interests 
by allowing  the company’s external auditor to have potential conflicts of interest resulting from the auditor’s 
receipt of non-audit fees from the company. 

Contested Elections of Directors 

Contested elections of directors frequently occur when a board candidate or slate runs for the purpose of seeking a 
significant change in corporate policy or control.  Competing slates will be evaluated based upon the personal 
qualifications of the candidates, the policies that they advance, and their expressed and demonstrated commitment 
to the interests of all shareholders.   
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Majority of  Independent Directors 

In general, ProxyVote Plus will support shareholder proposals seeking to require that a majority of directors be 
independent. See definition of independence under Uncontested Election of Directors.  Board independence is 
critical so that directors may carry out their duties to select, monitor and compensate management. 

Separate Offices of Chairman and Chief Executive Officer 

In general, ProxyVote Plus will support shareholder proposals seeking to require that different persons serve as 
the chairman and chief executive officer.  The chairman’s duty to oversee management is obviously compromised 
when he is required to monitor himself.  However, in certain circumstances, such as a small-cap company with a 
limited group of leaders, it may be appropriate for these positions to be combined for some period of time.  

Independent Nominating, Compensation, and Audit Committees 

ProxyVote Plus will support proposals that all, or a majority of directors on these committees, be independent 
directors.  See definition of independence under Uncontested Election of Directors.  Such independence is 
necessary to the effective functioning of these committees. 

Classified Boards 

ProxyVote Plus will evaluate proposals to establish a classified board or shareholder proposals to declassify the 
board by taking into consideration that classified boards reduce the ability of shareholders to influence corporate 
policy and hold directors accountable versus the potential benefit of discouraging transactions that may be 
detrimental to the long-term economic best interests of plan participants and beneficiaries.     

Term Limits 

ProxyVote Plus will generally vote against proposals to limit terms of directors because they may result in 
prohibiting the service of directors who significantly contribute to the company’s success and represent 
shareholders’ interests very well.  ProxyVote Plus believes that holding individual nominees to high standards 
when they seek election better advances shareholders’ interests. 

Director Liability 

Management proposals typically seek shareholder approval to adopt an amendment to the company’s charter to 
eliminate or limit the personal liability of directors to the company and its shareholders for monetary damages for 
any breach of fiduciary duty to the fullest extent permitted by state law.  In contrast, shareholder proposals seek to 
provide for personal monetary liability for fiduciary breaches arising from gross negligence.  While ProxyVote 
Plus recognizes that a company may have a more difficult time attracting and retaining directors if they are 
subject to personal monetary liability, ProxyVote Plus believes the great responsibility and authority of directors 
justifies holding them accountable for their actions.  Each proposal addressing director liability will be evaluated 
consistent with this philosophy.  ProxyVote Plus may support these proposals when the company persuasively 
argues that such action is necessary to attract and retain directors, but ProxyVote Plus may often oppose 
management proposals and support shareholder proposals in light of our philosophy of promoting director 
accountability. 

Specifically, ProxyVote Plus will oppose management proposals that limit a director’s liability for (i) a breach of 
the duty of loyalty, (ii) acts or omissions not in good faith or involving intentional misconduct or knowing 
violations of the law, (iii) acts involving the unlawful purchases or redemptions of stock, (iv) the payment of 
unlawful dividends, or (v) the receipt of improper personal benefits.  In addition, ProxyVote Plus will generally 
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oppose proposals to reduce or eliminate directors’ personal liability when litigation is pending against current 
board members. 

Indemnification  

Indemnification is the payment by a company of the expenses of directors who become involved in litigation as a 
result of their service to a company.  Proposals to indemnify a company’s directors differ from those to eliminate 
or reduce their liability because with indemnification directors may still be liable for an act or omission, but the 
company will bear the expense.   ProxyVote Plus may support these proposals when the company persuasively 
argues that such action is necessary to attract and retain directors, but will generally oppose indemnification when 
it is being proposed to insulate directors from actions they have already taken.  

Outside Director Compensation and Benefits 

In consideration for the significant contributions and responsibilities expected of outside directors, ProxyVote 
Plus believes reasonable compensation should be awarded to them.  Shareholder evaluation of director 
compensation is especially important since directors are responsible for compensating themselves.  As the Report 
of the National Association of Corporate Directors Blue Ribbon Commission on Director Compensation (1995) 
stated: 

 
The challenge of devising director compensation plans is that both the inside and outside directors have a conflict 
of interests.  Outside directors, of course, have a conflict of interests in being responsible for setting their own 
pay.  Inside directors, who normally do not get additional pay for serving on the board, do not have the same 
direct conflict, but they do have an indirect conflict because of potential reciprocity with outside members of the 
board.  The outside directors would be unlikely to increase their own compensation over the objections of the 
CEO and senior officers serving as inside directors.  In turn, these same outside directors approve pay plans for 
these key insiders.  

Thus, full disclosure in the proxy statement of the philosophy and process used in establishing director 
compensation and the total value of the compensation is critically important to shareholders. 

ProxyVote Plus supports compensating directors in a fashion that rewards excellent service, not marginal 
performance, and enhances directors’ links to shareholders.  Further, director compensation should be 
accomplished in a manner that does not compromise the independence of directors.  For example, a director who 
is scheduled to receive a large pension if he serves for a certain number of years is less likely to confront 
management if he believes this may reduce the likelihood that his pension rights will vest.   

With these considerations in mind, ProxyVote Plus will support paying directors solely in the form of equity and 
cash and will support management and shareholder proposals to eliminate pension and benefit programs.  
ProxyVote Plus will support proposals that encourage a significant component of directors’ total compensation be 
in the form of stock, but will also evaluate the appropriateness of the total value of the compensation package.  
For example, ProxyVote Plus may not support a proposal to reduce directors’ cash compensation from $40,000 to 
$20,000 if it is replaced with stock awards of 10,000 shares worth $1,000,000.  ProxyVote Plus also wishes to 
encourage significant stock holdings by directors without precluding board service by otherwise qualified 
individuals who do not possess significant wealth.  Such ownership levels without excluding such people may be 
accomplished by offering compensation in the form of stock and cash, so long as the stock component is 
significant and the cash component is reasonable.  Stock grants should be structured to avoid short-term holdings 
by directors. 

Broader Participation on the Board 
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ProxyVote Plus will support proposals requesting companies to make efforts to seek more women and minority 
group members for service on boards.  A more diverse board of qualified directors benefits the company and 
shareholders. 

Changes in Control 

ProxyVote Plus will evaluate proposals seeking shareholder approval for a merger, acquisition, restructuring, or 
spinoff by reviewing the proposed benefits and potential disadvantages to shareholders.  In determining the 
appropriate vote, ProxyVote Plus will recognize that its duty is to advance the long-term economic best interests 
of our clients’ participants and beneficiaries.  

Corporate Governance 

Auditors 

Independent auditors serve a critically important role in helping to protect the integrity and reliability of corporate 
financial reporting.  A company’s external auditor must be free of conflicts of interest that may impede its ability 
to confront management when the auditor has concerns about the company’s financial reporting.  When a 
company’s external auditor is receiving significant non-audit fees from that company, it may create such conflicts 
of interest. 

ProxyVote Plus will evaluate all fees paid by a company to its auditor and generally will not support 
management’s request to ratify its auditors when it is determined that the auditors are receiving non-audit fees 
from the company – in addition to audit fees --  that may compromise the auditor’s independence.  In addition, in 
those cases where there has been a change in auditors from the prior years and it is determined that the cause is 
strict enforcement of accounting principles and practices by the terminated firm, ProxyVote Plus will consider a 
vote against the new auditing firm.  ProxyVote Plus will generally support shareholder proposals seeking to bar 
auditors from receiving non-audit fees from companies at which they perform audits for such fees increase the 
auditor’s potential conflicts of interest.   

Increase Authorized Common Stock 

ProxyVote Plus will evaluate management proposals requesting shareholder approval to increase authorized 
common stock by determining whether management has provided justification for the increase.  For example, 
ProxyVote Plus may support increases in authorized common stock to fund stock splits that are in shareholders’ 
interests.  ProxyVote Plus will generally oppose proposals when the company intends to use the additional stock 
to implement a poison pill or other takeover defense.  ProxyVote Plus will evaluate the amount of additional stock 
requested in comparison to the requests of the company’s peers as well as the company’s articulated reason for the 
increase. 

Blank Check Preferred Stock 

ProxyVote Plus will oppose requests to authorize blank check preferred stock.  Blank check preferred stock is 
preferred stock authorized by shareholders that gives the board of directors broad powers to establish voting, 
dividend and other rights without any shareholder review.  It can be used as an antitakeover device and for this 
reason ProxyVote Plus will vote against its authorization. 

Reincorporation 

ProxyVote Plus will generally oppose proposals by companies to reincorporate to jurisdictions that may result in a 
weakening of shareholder rights, management and director accountability or present other risks that outweigh 
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potential benefits.  ProxyVote Plus may support management requests to reincorporate when satisfactory business 
justification has been provided, and there is no overall and significant negative impact on matters of corporate 
governance or management or director accountability. 

Poison Pills 

ProxyVote Plus’s analysis will consider whether a poison pill proposal by management requires management to 
submit the pill periodically to a shareholder vote.  In evaluating any poison pill proposal, ProxyVote Plus will 
consider the impact of acquisition attempts that may be detrimental to the long-term economic best interests of 
plan participants and beneficiaries. 

Insider Trading 

ProxyVote Plus will support proposals that establish “zero tolerance” policies for illegal insider trading activity.  
Illegal insider trading has an extremely deleterious effect on share price and investor confidence. 

Board Size and Composition 

ProxyVote Plus will generally support management proposals to change the number of directors 
provided a satisfactory explanation justifying the change is provided in the proxy statement. 

Supermajority Voting Requirements 

ProxyVote Plus’s analysis will weigh the consideration that supermajority voting requirements may be 
used to undermine voting rights against the potential benefit, in some circumstances, of protecting 
minority stockholder interests. 

Dual Class Voting 

ProxyVote Plus will take into consideration the principle of one share, one vote; the impact of any 
dilution in shareholder voting rights; and any decrease in share price likely to result from issuing a new 
class of stock with unequal voting rights. 

Confidential Voting and Independent Tabulation of the Vote 

ProxyVote Plus will consider the interest in assuring that proxy voting be protected from potential management 
coercion and management’s use of corporate funds to lobby shareholders to change their votes. 

Cumulative Voting 

ProxyVote Plus will generally support shareholder proposals to implement cumulative voting and oppose 
management proposals to eliminate it.  Cumulative voting is a method of obtaining minority shareholder 
representation on a board and of achieving a measure of board independence from management control. 

Shareholders’ Right to Call Special Meetings 

In analyzing proposals to limit or eliminate the right of shareholders who have held their shares for at least one 
year to call special meetings on issues of importance, ProxyVote Plus will weigh the fact that this right enhances 
the opportunity for shareholders to raise issues of concern with the board of directors against their potential for 
facilitating changes in control. 
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Approve Other Business 

ProxyVote Plus will generally oppose management requests to approve other business because this gives 
management broad authority to take action without shareholder consent even when shareholders have an interest 
in the issue. 

Employee-Related Proposals 

Employee Stock Purchase Plans 

ProxyVote Plus will generally support employee stock purchase plans.  These plans cover a large number of a 
company’s employees and allow them to purchase the company’s stock at a slight discount.  ProxyVote Plus 
supports employee ownership in companies for it serves to link the interests of employees of the company with 
shareholders of the company, which benefits shareholders in the long run. 

High-Performance Workplaces 

ProxyVote Plus will generally support proposals encouraging high-performance workplace practices at 
companies.  Such practices may include employee training, direct involvement in decision making, compensation 
linked to performance, employment security and a supportive work environment -–or may include other measures 
of performance, such as the extent to which a company uses part-time or contract employees to the exclusion of 
full-time paid employees.  High-performance workplace practices can contribute to both a company’s productivity 
and long-term financial performance.  However, ProxyVote Plus will review these proposals to ensure that they 
are in shareholders’ best interests and do not unduly interfere with the company’s operation. 

Executive Compensation 

Executive Compensation Plans 

ProxyVote Plus supports compensation plans that provide challenging performance objectives and serve to 
motivate executives to excellent performance.  However, ProxyVote Plus does not support executive 
compensation plans that exceed the requirement necessary to attract and retain qualified and skilled managers, 
that adversely affect shareholders, that are excessively generous, that lack clear and challenging performance 
goals, or that adversely affect employee productivity and morale.  ProxyVote Plus will consider the following 
factors in evaluating proposed compensation plans for shareholder approval: 

Whether a proposed stock-based compensation plan generally is available to other managers and employees in the 
company, or is targeted narrowly to the top executives of the company.  Broad-based stock option plans may 
provide a significantly greater improvement in employee productivity and company performance than those 
narrowly targeted to top managers. 

• The effect of a stock-based plan on the potential dilution of outstanding shares.  Proposals with relatively 
high potential dilution levels (more than 10 percent) impose potentially large future liabilities that erode 
shareholder value.  However, ProxyVote Plus will also consider whether the dilution is due to stock 
compensation targeted to top executives or is a broad-based plan generally available to all employees. 

• Whether a compensation plan permits the replacement or repricing of “underwater” stock options; that is, 
those stock options whose exercise price is above the market price of the company stock.  The repricing 
of stock options – by lowering the exercise price of the stock – can serve to reward managers for the poor 
performance of the company’ stock, undermining the performance-based nature of stock option awards. 
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• Whether the stock-based compensation plan provides for stock options that are “premium” priced, linked 
to a market or industry stock price index or other performance measure.  Premium-priced stock options as 
well as options whose exercise is dependent on exceeding a market index ensure that management 
compensation is linked clearly to superior stock performance, rather than to stock increases due solely to 
a broad-based appreciation in the equity markets. 

• Whether the compensation plan creates or exacerbates disparities in the workplace that may adversely 
affect employee productivity and morale.  In addition, the voting fiduciary should examine whether the 
performance goals established in a compensation plan for executives include goals or targets related to 
employee compensation, benefit levels or other measures of a high-performance workplace. 

• Whether a compensation plan permits additional stock option grants or other forms of stock compensation 
for executives who already hold considerable stock through the exercise of prior stock options or grants, 
or who have a large number of unexercised stock options or unvested stock grants.  While ProxyVote 
Plus generally supports stock compensation as an appropriate incentive for managers, providing 
additional stock compensation to these managers may offer diminished incentives and needlessly dilute 
the company’s shares. 

• Whether a plan authorizes multiple types of compensation awards,  provides for substantial discretion by 
the compensation committee (or similar entity) to issue a wide range of stock-based awards and/or 
provides directors with substantial discretion to set and/or amend the performance criteria of a plan.  
ProxyVote Plus will not support compensation plans that are needlessly complex, inconsistent and 
complicated, or plans that weaken performance criteria by providing directors with excessive 
discretionary power. 

Disclosing or Restricting Executive Compensation 

A variety of shareholder proposals seek to limit executive compensation, or to link executive compensation to the 
achievement of specific performance goals.  For example, some shareholder proposals seek to tie executive 
compensation to the company’s compliance with environmental laws, workplace health and safety regulations or 
nondiscrimination laws or to the company’s enforcement of labor standards with foreign and domestic suppliers.  
In addition, some proposals may restrict the exercise of stock options during periods of substantial layoffs or 
downsizings, or of reductions in employee pay and benefits.  ProxyVote Plus will support proposals requesting 
that a company reflect the expense of its stock options on its income statement for stock options represent a real 
and significant cost to the company and such cost should be disclosed to shareholders in the income statement 
rather than buried in a footnote to the annual report. 

ProxyVote Plus will support proposals that link executive compensation to the company’s achievement of goals 
that improve the long-term performance of the company.  ProxyVote Plus will also support proposals seeking to 
expand the disclosure of executive compensation when the information is useful to shareholders.  ProxyVote Plus 
generally believes that shareholders benefit from full disclosure of all forms of compensation received by the 
highest paid managers of the company. 

Golden Parachutes 

ProxyVote Plus will generally oppose management proposals to award golden parachutes and support shareholder 
proposals to eliminate them.  Golden parachutes are severance agreements given to executives in the event of a 
merger or takeover.  In light of the significant compensation already awarded most executives they are rarely 
justified. 
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Shareholder Proposals 

A variety of shareholder proposals are sponsored each year concerning fundamental corporate governance topics 
and social issues, as well as many unique proposals that are presented for vote for the first time.  ProxyVote 
Plus’s position on many of these proposals has already been discussed.  In general, ProxyVote Plus will evaluate 
shareholder proposals to determine whether they are in the best economic interests of the participants and 
beneficiaries ProxyVote Plus represents.  

In general, ProxyVote Plus supports proposals that request the company to furnish information helpful to 
shareholders in evaluating the company’s operations.  In order to be able intelligently to monitor their investments 
shareholders often need information best provided by the company in which they have invested.  Requests to 
report such information merit support.  ProxyVote Plus will evaluate proposals seeking the company to cease 
taking certain actions that the proponent believes is harmful to society or some segment of society with special 
attention to the company’s legal and ethical obligations, its ability to remain profitable, and the potential negative 
publicity if the company fails to honor the request. 

ProxyVote Plus will generally support the following proposals so long as they are determined to protect or 
advance the long-term economic best interests of plan participants and beneficiaries: 

Special Policy Review and Shareholder Advisory Committees 

These resolutions propose the establishment of special committees of the board to address broad corporate policy 
and provide forums for ongoing dialogue on issues including, but not limited to shareholder relations, the 
environment, occupational health and safety, and executive compensation. 

Corporate Conduct and Human Rights 

These proposals call for the adoption and/or enforcement of principles or codes relating to a company’s 
investment in countries in which there are patterns of ongoing and systematic violation of human rights, a 
government is illegitimate or there is a call by human rights advocates, pro-democracy organizations or 
legitimately elected representatives for economic sanctions. 

 Adoption of “MacBride Principles” 

These resolutions call for the adoption of the MacBride Principles on the grounds that U.S. companies operating 
abroad should support the equal employment opportunity policies that apply in facilities domestically.   

Adoption of “CERES Principles” 

These resolutions call for the adoption of principles that encourage the company to protect the environment and 
the safety and health of its employees.  Many companies have voluntarily adopted these principles.  

Legal and Regulatory Compliance 

These resolutions call for compliance with governmental mandates and corporate policies regarding nondiscrimi-
nation, affirmative action, workplace safety and health and other basic labor protections.  

Supplier Standards 

These resolutions call for the corporation to take reasonable steps, or institute a review process, to ensure that it 
does not and will not do business with foreign suppliers that manufacture products for sale in the U.S. using 
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forced labor, convict labor or child labor, or that fail to comply with all applicable laws and standards protecting 
their employees’ wages, benefits, working conditions, freedom of association and other rights. 

Fair Lending 

These resolutions call for financial institutions to affirmatively comply with fair-lending regulations and statutes, 
institute or report on overall fair-lending policies or goals by the parent and financial subsidiaries of the 
corporation or disclose lending data to shareholders and the public. 

Other Issues 

Equal Access to the Proxy 

ProxyVote Plus’s analysis will take into consideration the fact that such proposals give shareholders the same 
ability as management to state their views on contested proxy issues, including director nominations, thereby 
enhancing corporate accountability. 

Fair-Price Provisions 

ProxyVote Plus’s analysis of the long-term costs and benefits of a fair-price provision will consider the fact that 
such provisions guard against the coercive pressures of two-tiered tender offers in which some shareholders, 
including plan participants in some situations, receive less value for their stock than other shareholders from a 
bidder who seeks to take a controlling interest in the company.  However, ProxyVote Plus will also consider the 
provision’s potential for minimizing the company’s debt and the resulting impact on the long-term value of 
holdings in the event the shareholders do not tender. 

Greenmail Payments 

ProxyVote Plus will consider the fact that greenmail discriminates against other shareholders and may result in 
decreased stock price.  In the event ProxyVote Plus concludes that the greenmail payment lacks satisfactory long-
term business justification (such as stopping an acquisition attempt that would be detrimental to the long-term 
economic best interests of plan participants and beneficiaries), ProxyVote Plus will oppose the proposal.  
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