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Augug 1, 2009. The Fund's Annual Report isincorporated by reference into this SAl. A copy
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DESCRIPTION OF THE TRUST AND FUND

The Davlin PhilanthropicFund (the OFundOlasorganizedasa diversified seriesof
Davlin PhilanthropicFunds(the OTrustOdn December, 2007 and commencedperations
onJunell, 2008. The Trustis an open-endnvestmenttompanyestablishedinderthe laws
of Ohio by an Agreementand Declarationof TrustdatedNovember27, 2007 andfiled with
the Stateof Ohio on December4, 2007 (the OTrustAgreementO). The Trust Agreement
permits the Board of Trusteesto authorizeand issue an unlimited number of sharesof
beneficialinterestof separateserieswithout parvalue. The Fundis the only seriescurrently
authorizedby the Trustees. The investmentadviserto the Fundis Davlin Fund Advisors,
LLC (the OAdviserO).

The Fund doesnot issuesharecertificates. All sharesare held in non-certificated
form registeredon the books of the Fund and the transferagentfor the accountof the
shareholder. Each share of a series represents an equal proportionate interest in the ¢
liabilities belongingto that serieswith eachother shareof that seriesand is entitledto such
dividends and distributionsout of income belongingto the seriesas are declaredby the
Trustees. The sharesdo not havecumulativevoting rights or any preemptiveor conversion
rights, andthe Trusteeshavethe authorityfrom time to time to divide or combinethe shares
of any seriesinto a greateror lessernumber of sharesof that seriesso long as the
proportionatebeneficialinterestin the assetdelongingto that seriesand the rights of shares
of any otherseriesarein no way affected. In caseof any liquidation of a seriesthe holders
of sharesf the seriesbeingliquidatedwill be entitledto receiveasa classa distributionout
of the assetspetof theliabilities, belongingto thatseries. Expensesttributableto any series
are borne by that series. Any generalexpensesf the Trust not readily identifiable as
belongingto a particularseriesareallocatedby or underthe directionof the Trusteesn such
mannerasthe Trusteegdetermineto be fair andequitable. No shareholders liable to further
calls or to assessment by the Trust without his or her express consent.

Any Trusteeof the Trust may be removedwith or without causeat any time: (i) by
written instrument,signedby at leasttwo-thirds of the number of Trusteesprior to such
removal,specifyingthe dateuponwhich suchremovalshallbecomeeffective,(ii) by vote of
the Shareholdersholding not lessthan two-thirds of the Sharesthen outstanding,castin
personor by proxy at any meetingcalledfor the purpose or (iii) by a declarationin writing
signedby Shareholder$olding not lessthantwo-thirds of the Sharesthen outstandingand
filed with the TrustO€ustodian. The Trusteesshall call a meetingof shareholderso vote on
the removal of a Trustee upon the written request of the record holders of shares reprt
atleast10% of all of the votesrepresentedby all outstandingsharesof the Trust. In addition,
wheneverten or more shareholder®f recordwho have beensuchfor at leastsix months
precedingthe dateof application,andwho hold in the aggregateeither shareshaving a net
assetvalue of atleast$25,0000r at least1% of the TrustOsutstandingshareswhicheveris
less,shallapply to the Trusteesn writing, statingthatthey wish to communicatewith other
shareholdersvith a view to obtainingsignaturedor a requestfor a meetingfor the purpose
of voting uponthe questionof removalof any Trusteeor Trusteesand accompaniedy the
form of communicationand requestwhich they wish to transmit,the Trusteesshall within
five businesglaysafterreceiptof suchapplicationeither: (1) afford to suchapplicantsaccess
to alist of the namesandaddressesf all shareholderssrecordedon the booksof the Trust;
or (2) inform suchapplicantsasto the approximatenumberof shareholdersf record,and
the approximate cost of mailing to them the proposed communication and form of req!
the Trusteeselectto follow the latter course,the Trusteesupon the written requestof such
applicants,accompaniedby a tenderof the materialto be mailed and of the reasonable
expense®f mailing, shall, with reasonable@romptnessinail suchmaterialto all shareholders
of recordat their addresseasrecordedon the booksof the Trust, unlesswithin five business



daysafter suchtenderthe Trusteesshall mail to suchapplicantsand file with the Securities
and ExchangeCommission(the OSECOJ}ogetherwith a copy of the materialto be mailed,a
written statementsigned by at leasta majority of the Trusteesto the effect that in their
opinion either such material contains untrue statementsof fact or omits to state facts
necessaryo makethe statementgontainedthereinnot misleading,or would be in violation
of applicable law, and specifying the basis of such opinion.

After opportunityfor hearingregardingthe objectionsspecifiedin the written statement
sofiled, the SECmay, andif demandedy the Trusteesor by suchapplicantsshall,enteran
ordereithersustainingone or more of suchobjections,or refusingto sustainany of them.If
the SECshallenteran orderrefusingto sustainany suchobjectionsor if, aftertheentry of an
order sustainingone or more of such objections,the SEC shall find, after notice and
opportunity for hearing,that all objectionsso sustainechave beenmet, and shall enteran
order so declaring,the Trusteesshall mail copiesof suchmaterialto all shareholdersvith
reasonable promptness after the entry of such order and the renewal of such tender.

The Trust doesnot hold an annual meeting of shareholders. When mattersare
submittedto shareholder$or a vote, eachshareholders entitledto one vote for eachwhole
sharehe ownsandfractionalvotesfor fractionalshareshe owns. All shareof the Fundhave
equalvoting rights and liquidation rights. The Agreementand Declarationof Trust canbe
amendedby the Trustees,exceptthat any amendmenthat adverselyeffectsthe rights of
shareholdersnust be approvedby the shareholdersaffected. All sharesof the Fund are
subjectto involuntary redemptionif the Trusteesdetermineto liquidate the Fund. An
involuntary redemptionwill createa capital gain or a capital loss, which may have tax
conseqguences about which you should consult your tax adviser.

. For information concerningthe purchaseand redemptionof sharesof the Fund, see
OHowto Buy Shares@nd OHowto RedeemSharesn the Prospectus.For a descriptionof
the methodsusedto determinethe shareprice and value of the Fund'sassetsseeOHowto
Buy Sharesb PurchasingShares(nd "Valuing the Fund's Assets"in the Prospectusand
ODetermination of Share PriceO in this Statement of Additional Information.

ADDITIONAL INFORMATION ABOUT THE FUND'S INVESTMENTS
Principal Investment Strategies and Risks

All principal investmentstrategiesand risks are discussedn the prospectus. This
sectioncontainsa more detaileddiscussionof someof the investmentghe Fund may make
and someof the techniqueghey may use,asdescribedin the Risk/ReturnSummaryin the
Prospectus. Thesesameinvestmentsand techniquesmay be usedby the underlyingfunds
("Underlying Funds")in which the Fundinvests. The Fundmay investup to 50% of its total
assetdn Underlying Funds. In addition, the Fund may investin Underlying Fundsof all
types, including but not limited to those types of Underlying Funds described herein.

Closed-End Investment Companies

The Fund may investin closed-endinvestmentcompanies. Sharesof closed-end
funds are typically offeredto the public in a one-timeinitial public offering by a group of
underwriterswho retaina spreador underwritingcommission.Suchsecuritiesarethenlisted
for tradingon the New York Stock Exchange the American Stock Exchange the National
Association of Securities Dealers Automated Quotation System (commonly known as
"NASDAQ") and,in somecasesmay be tradedin otherover-the-countemarkets.Because
the shareof closed-endundscannotbe redeemedipondemandto theissuerlike the shares
of anopen-endnvestmenttompany(suchasthe Fund),investorsseekto buy andsell shares



of closed-end funds in the secondary market.

The Fund generallywill purchasesharesof closed-endundsonly in the secondary
market. The Fund will incur normal brokeragecosts on such purchasessimilar to the
expenseghe Fund would incur for the purchaseof securitiesof any othertype of issuerin
the secondarynarket.The Fundmay, however,alsopurchasesecuritiesof a closed-endund
in aninitial public offering when,in the opinion of the Adviser,basedon a consideratiorof
the natureof the closed-endrund'sproposedinvestmentsthe prevailing marketconditions
and the level of demandfor such securities,they representan attractive opportunity for
growth of capital. The initial offering price typically will includea dealerspreadwhich may
be higher than the applicablebrokeragecostif the Fund purchasedsuch securitiesin the
secondary market.

The sharesof many closed-endfunds, after their initial public offering, frequently
trade at a price per sharethat is less than the net assetvalue per share,the difference
representing the "market discount" of such shares. This market discount may be due ir
the investmentobjective of long-term appreciation,which is soughtby many closed-end
funds, aswell asto the fact that the sharesof closed-endfunds are not redeemabléy the
holder upon demandto the issuerat the next determinednet assetvalue, but rather, are
subjectto supplyanddemandin the secondarymarket.A relativelack of secondarymarket
purchaser®f closed-endund sharesalsomay contributeto suchsharedradingata discount
to their net asset value.

The Fund may investin sharesof closed-endundsthataretradingat a discountto
netassetvalueor ata premiumto netassetvalue. Therecanbe no assuranceéhatthe market
discounton sharef any closed-endund purchasedy the Fundwill everdecreaseln fact,
it is possiblethat this marketdiscountmay increaseand the Fund may suffer realizedor
unrealizedcapital lossesdue to further declinein the marketprice of the securitiesof such
closed-endfunds, thereby adversely affecting the net assetvalue of the Fund's shares.
Similarly, therecan be no assurancehat any sharesof a closed-endund purchasedy the
Fundatapremiumwill continueto tradeat a premiumor thatthe premiumwill not decrease
subsequent to a purchase of such shares by the Fund.

Closed-endfunds may issue senior securities(including preferredstock and debt
obligations) for the purposeof leveragingthe closed-endFund's common sharesin an
attemptto enhancehe currentreturnto suchclosed-end-und'scommonshareholdersThe
Fund'sinvestmentin the commonsharesof closed-endunds that are financially leveraged
may createan opportunityfor greatertotal returnon its investmentput at the sametime may
be expectedo exhibit morevolatility in marketprice and netassetvaluethanan investment
in shares of investment companies without a leveraged capital structure.

Depositary Receipts

DepositaryReceiptamay not necessariljpe denominatedn the samecurrencyasthe
underlying securitiesinto which they may be converted. American Depositary Receipts
("ADRs") are receiptsor sharestypically issuedby an American bank or trust company.
Evidence ownership of underlying securitiesissuedby a foreign corporation. European
DepositaryReceipty"EDRs") arereceiptsissuedin Europethatevidencea similar ownership
arrangementGlobal DepositaryReceipts("GDRs") are receiptsissuedthroughoutthe world
that evidencea similar arrangementGenerally,ADRs, in registeredform, are designedfor
use in the U.S. securitiesmarkets,and EDRs, in bearerform, are designedfor use in
Europeansecuritiesmarkets.GDRsaretradableboth in the United Statesandin Europeand
are designedfor usethroughoutthe world. A Fund may investin unsponsoredepositary



Receipts.The issuersof unsponsoredDepositary Receiptsare not obligated to disclose
material information in the United States,and, therefore,there may be lessinformation
availableregardingsuchissuersandtheremay not be a correlationbetweensuchinformation
andthe marketvalue of the DepositaryReceiptsDepositaryReceiptsare generallysubjectto
the samerisks asthe foreign securitiesthat they evidenceor into or for which they may be
converted or exchanged.

Equity Securities

Equity securities consst of common sock, convertible preferred stock, rights and
warrants. Common gocks, the mogt familiar type, represent an equity (ownership) interest in a
corporation. Warrants are options to purchase equity securities at a specified price for a
specific time period. Rights are smilar to warrants, but normally have a short duration and are
digtributed by the issuer to its shareholders. Although equity securities have a history of long
term growth in value, their prices fluctuate based on changes in a company@ financia
condition and on overal market and economic conditions. Warrants and rights are not
conddered part of the Fund@ principal srategies.

Investments in equity securities are subject to inherent market risks and fluctuations in
value due to earnings, economic conditions and other factors beyond the control of the
Adviser. Asareault, the return and net asset value of the Fund will fluctuate. Securitiesin the
Fund's portfolio may not increase as much as the market as a whole and some undervalued
securities may continue to be undervalued for long periods of time. Although profitsin some
Fund holdings may be realized quickly, it is not expected that mog investments will appreciate

rapidly.
Exchange Traded Funds

The Fund may investin a range of exchange-traded funds ("ETFs’). ETFs may
include, but are not limited to, Standard & PoorOsDepositary Receipts ("SPDRs"),

DIAMONDS,SNI Nasdag-10dndex Tracking Stock ("QQQs"), iShares HOLDRs, Fidelity
Select Portfolios, Select Sector SPDRs, Fortune e-50, Fortune 50 and streetTRACKS
Additionally, the Fund may invest in new exchange traded shares as they become ava

SPDRsrepresentownershipin the SPDRTrust, a unit investmenttrust that holds a
portfolio of commonstocksdesignedto closely track the price performanceand dividend

yield of the Standard& PoorO$00 CompositeStock Price Index'M ("S&P 500 Index").
SPDRgradeon the AmericanStockExchangeg"AMEX") underthe symbolSPY. Thevalue
of SPDRsfluctuatesin relation to changesin the value of the underlying portfolio of
commonstocks. A MidCap SPDRis similar to a SPDRexceptthatit tracksthe performance
of the S&P MidCap 400 Index and tradeson the American Stock Exchangeunder the
symbol MDY. DIAMONDS representan investmentin the DIAMONDS Trust, a unit
investmentrust thatservesasanindex to the Dow Jonesindustrial Average(the ODowOin
thatits holding consistsof the 30 componentstocksof the Dow. The DIAMONDS Trustis
structuredsothatits sharedradeat approximatelyl/100(oneone-hundredthpf the value of
the Dow Index. The DIAMONDS TrustOsharedradeon the AMEX underthe symbolDIA.
QQQsrepresentownershipin the Nasdaqg-100Trust, a unit investmenttrust that holds a
portfolio of commonstocksdesignedto track the price performanceand dividend yield of
the NasadadL00 Index by holding sharef all the companieson the Index. Sharedradeon
the AMEX underthe symbolQQQ. TheiSharesaremanagedy BarclaysGlobal Investors,
N.A. ("Barlcays"). They track 80 differentindexes,including sector/industryindexes(such
as the S&P Financial Sector Index), bond indexes (such as the Lehman Brothers U.S.
Aggregatelndex andthe Lehman1-3 Year TreasuryBond Index) andinternationalindexes



(such as the S&P Europe 500 Index). Each iShares international ETF represents a broad
portfolio of publicly traded socksin a selected country. Each iSharesinternational ETF seeks
to generate investment results that generaly correspond to the market yield performance of a
given Morgan Stanley Capital International ("MSCI") Index. Barclays,the sole U.S. provider
of fixed incomeETFs, offers six iSharesfixed incomeETFsthat track a particularLehman
Brothers’hondindex. ETFS(both stockandfixed income)aresubjectto all of thecommon
stock risks, and the internationaliSharesare subjectto all of the foreign securitiesrisks
describedabove. Investmentin SPDRsDIAMONDS, QQQsandiSharesare consideredo
be investment companies, see "Investments in Other Investment Companies” below.

Whenthe Fundinvestsin sectorETFs,thereis a risk that securitieswithin the same
group of industries will decline in price due to sector-specificmarket or economic
developments.If the Fundinvestsmoreheavilyin a particularsector,the value of its shares
may be especiallysensitiveto factorsand economicrisks that specifically affect that sector.
As a result,the Fund'sshareprice may fluctuate more widely than the value of sharesof a
mutual fund that investsin a broaderrangeof industries. Additionally, somesectorscould
be subjectto greatergovernmentregulation than other sectors. Therefore, changesin
regulatory policies for thosesectorsmay have a material effect on the value of securities
issuedby companiesn thosesectors. The sectorsin which the Fund may be more heavily
invested will vary.

The sharesof an ETF may be assembledn a block (typically 50,000sharesknown
asa creationunit andredeemedn-kind for a portfolio of the underlyingsecuritiegbasedon
the ETF's net assetvalue) togetherwith a cash paymentgenerally equal to accumulatec
dividendsasof the dateof redemption. Conversely a creationunit may be purchasedrom
the ETF by depositinga specifiedportfolio of the ETF'sunderlying securities,aswell asa
cashpaymentgenerallyequalto accumulatediividendsof the securitiegnetof expensesiip
to the time of deposit. An investormay redeemcreationunits for the underlying securities
(andany applicablecash),and may assemblea portfolio of the underlyingsecuritiesand use
it (and any requiredcash)to purchasecreationunits, if a fund's Adviser believesit is in the
fund's interestto do so. A fund's ability to redeemcreationunits may be limited by the
InvestmentCompanyAct of 1940, asamendedwhich providesthat the ETFswill not be
obligatedto redeemsharesheld by a fund in an amountexceedingone percentof their total
outstandingsecuritiesduring any period of lessthan30 days. Many ETFshaveobtainedan
exemptive order that allows redemptions exceeding one percent, provided certain
requirements are met.

Thereis arisk thatthe underlyingETFsin which the Fundinvestsmay terminatedue
to extraordinaryeventsthat may causeany of the serviceprovidersto the ETFs,suchasthe
trusteeor sponsor,to closeor otherwisefail to perform their obligationsto the ETF. Also,
because the ETFs in which the Fund intend to invest may be granted licenses by agre:
usethe indicesasa basisfor determiningtheir compositionsand/orotherwiseto usecertain
tradenamesthe ETFsmay terminateif suchlicenseagreementsareterminated. In addition,
an ETF may terminateif its entirenetassetvaluefalls below a certainamount. Althoughthe
Fundbelievesthat,in the eventof the terminationof anunderlyingETF they will be ableto
investinsteadin sharesf analternateETF trackingthe samemarketindex or anothemmarket
index with the samegeneralmarket,thereis no guaranteehat sharesof an alternateETF
would be availablefor investmentat thattime. To the extentthe Fund investsin a sector
product, the Fund will be subject to the risks associated with that sector.

Investment Company Securities

The Fund may investin the securitiesof otherinvestmentcompaniego the extentthat such
an investmentwould be consistenwith the requirement®f the InvestmentCompanyAct of



1940, as amendedand the Fund'sinvestmentobjectives. Investmentsin the securitiesof

other investmentcompaniesmay involve duplication of advisory fees and certain other
expenses.By investingin anotherinvestmenttompany,the Fund becomesa shareholdeof

thatinvestmentcompany. As aresult,the Fund'sshareholderindirectly will bearthe Fund's
proportionateshareof the feesand expensegaid by shareholder®f the otherinvestment
company,in addition to the fees and expensegshe Fund's shareholderdirectly bear in

connection with the Fund's own operations.

Under Section 12(d)(1) of the Investment Company Act of 1940, as amended, the Fund
may investonly up to 5% of its total assetsn the securitiesof any oneinvestmentcompany
(ETF or other mutual funds), but may not own more than 3% of the outstanding voting
of any one investmentcompany(the "3% Limitation") or investmore than 10% of its total
assetdn the securitiesof otherinvestmentcompaniesHowever,Section12(d)(1)(F) of the
InvestmentCompanyAct of 1940, as amendedprovidesthat the provisionsof paragraph
12(d)(1) shall not apply to securitiespurchasedor otherwiseacquiredby the Fund if (i)
immediatelyafter such purchaseor acquisitionnot more than 3% of the total outstanding
stockof suchregisterednvestmenttompanyis ownedby the Fundandall affiliated persons
of the Fund; and (ii) the Fund has not offered or sold after Januaryl, 1971, and is not
proposingto offer or sell any security issuedby it through a principal underwriter or
otherwiseat a public or offering price which includesa salesload of more than 1 1%
percent.An investmentcompanythat issuesshareso the Fund pursuantto paragraphl2(d)
(1)(F) shall not be requiredto redeemits sharesin an amount exceeding1% of such
investmentcompanyO#otal outstandingsharesin any period of lessthan thirty days. The
Fund (or the Adviser actingon behalfof the Fund) mustcomply with the following voting
restrictions: whenthe Fund exercisesvoting rights, by proxy or otherwise,with respectto
investmentcompaniesowned by the Fund, the Fund will either seekinstructionfrom the
Fund'sshareholdersvith regardto the voting of all proxiesandvotein accordancavith such
instructions,or vote the sharesheld by the Fund in the sameproportionasthe vote of all
otherholdersof suchsecurity. Becauseotherinvestmentcompaniesemploy an investment
adviser and incurs other operating expensessuch investmentsby the Fund may cause
shareholders to bear duplicate fees and expenses.

In addition,the Fundis subjectto the 3% Limitation unless(i) the ETF or the Fund
has receivedan order for exemptiverelief from the 3% limitation from the SEC that is
applicableto the Fund;and (ii) the ETF andthe Fundtake appropriatestepsto comply with
any conditionsin suchorder.In the alternative,the Fund may rely on Rule 12d1-3,which
allows unaffiliated mutual funds to exceedthe 5% Limitation and the 10% Limitation,
provided the aggregate sales loads any investor pays (i.e., the combined distribution e
of both the acquiringfund andthe acquiredfunds) doesnot exceedthe limits on salesloads
established by the NASD for funds of funds.

Non-Principal Investment Strategies and Risks
Convertible Securities

Convertible securitiesinclude fixed income securitiesthat may be exchangedor
convertedinto a predetermineciumberof sharesf theissuer'sunderlyingcommonstockat
the option of the holderduring a specifiedperiod. Convertiblesecuritiesmay take the form
of convertiblepreferredstock, convertiblebondsor debenturesunits consistingof "usable
bonds and warrants or a combination of the features of several of these securities.
Convertible securitiesare seniorto commonstocksin an issuerOsapital structure,but are
usually subordinatedo similar non-convertiblesecurities.While providing a fixed-income
stream(generallyhigherin yield thanthe incomederivablefrom commonstock but lower
thanthat affordedby a similar nonconvertiblesecurity),a convertiblesecurityalsogivesan



investor the opportunity, through its conversion feature, to participate in the capital
appreciationof the issuing company dependingupon a market price advancein the
convertible securityOs underlying common stock.

Corporate Debt

Corporate debt securities are long and short-term debt obligations issued by companies
(such as publicly issued and privately placed bonds, notes and commercial paper). The
Adviser considers corporate debt securities to be of invetment grade quality if they are rated
BBB or higher by S& P or Baa or higher by Moody's, or if unrated, determined by the Adviser
to be of comparable quality. Investment grade debt securities generaly have adequate to
gsrong protection of principal and interest payments. In the lower end of this category, adverse
economic conditions or changing circumstances are more likely to lead to a weakened capacity
to pay interest and repay principal than in higher rated categories. The Fund may inved in
both secured and unsecured corporate bonds. A secured bond is backed by collateral and an
unsecured bond is not. Therefore an unsecured bond may have alower recovery value than a
secured bond in the event of a default by its issuer. The Adviser may incorrectly anayze the
risks inherent in corporate bonds, such as the issuer's ability to meet interest and principal
payments, resulting in a loss to the Fund. Invesment by the Fund may produce postive
returns but may be inconsigent with the Fund@ investment objective of capital appreciation.
While not entirely consistentwith the Fund's investmentobjective of long-term capital
appreciationjnvestmentin corporatedebt may producepositive returnstherebyincreasing
overall appreciationin the Fund and/or may provide additional income to the Fund for
investment purposes.

Emerging Markets Securities

Investingin emergingmarketsecuritiesmposesisksdifferentfrom, or greaterthan,
risks of investingin foreign developedcountries. Theserisksinclude (i) the smallermarket
capitalization of securitiesmarkets, which may suffer periods of relative illiquidity, (ii)
significant price volatility, (iii) restrictions on foreign investment, and (iv) possible
repatriationof investmentincomeand capital.In addition,foreigninvestorsmay be required
to registerthe proceedsf sales,and future economicor political crisescould leadto price
controls,forced mergers,expropriationor confiscatorytaxation,seizure,nationalization,or
the creationof governmentmonopolies.The currenciesof emergingmarketcountriesmay
experience significant declines against the U.S. dollar, and devaluation may occur sub
to investmentsn thesecurrencieshy the Fund. Inflation and rapid fluctuationsin inflation
rateshave had, and may continueto have,negativeeffectson the economiesand securities
markets of certain emerging market countries.

Certain emerging markets limit, or require governmental approval prior to,
investmentsby foreign persons Repatriationof investmentincome and capitalfrom certain
emerging marketsis subjectto certain governmentalconsents.Even where there is no
outright restriction on repatriationof capital, the mechanicsof repatriationmay affect the
operation of the Fund.

Additional risks of emerging markets securitiesmay include (i) greater social,
economic and political uncertainty and instability, (i) more substantialgovernmental
involvementin the economy,(iii) lessgovernmentalsupervisionand regulation, (iv) the
unavailability of currencyhedgingtechnique,(v) companiegshat are newly organizedand
small, (vi) differencesin auditing and financial reporting standardswhich may resultin
unavailabilityof materialinformationaboutissuersand(vii) lessdevelopedegal systemsin
addition, emerging securities markets may have different clearance and settlement
procedureswhich may be unableto keeppacewith the volume of securitiestransactionsor



otherwisemakeit difficult to engagean suchtransactionsSettlemenproblemsmay causethe
Underlying Fund to miss attractiveinvestmentopportunities,hold a portion of its assetsn
cashpendinginvestment,or be delayedin disposingof a portfolio security. Sucha delay
could result in possible liability to a purchaser of the security.

Foreign Currency Exchange Transactions

The Fund may, directly or through investmentsin Underlying Funds,engagein
foreign currencyexchangeransactionsThe Fund or the Underlying Fundsenterinto these
transaction®itheron a spot(i.e. cash)basisat the spotrateprevailingin the foreign currency
exchangeamarketor usesforward contractsto purchaseor sellforeign currenciesThe costof
the spotcurrencyexchangdransactionss generallythe differencebetweenthe bid and offer
spot rate of the currency being purchased or sold.

A forward foreign currencyexchangecontractis an obligation by the Fund or an
Underlying Fundto purchaseor sell a specificcurrencyat a future date,which may be any
fixed numberof daysfrom the date of the contract. Forward foreign currency exchange
contracts establish an exchangerate at a future date. These contracts are derivative
instrumentsastheir value derivesfrom the spotexchangeratesof the currenciesunderlying
the contract. Thesecontractsare enteredinto in the interbank market directly between
currencytraders(usually large commercialbanks)and their customersA forward foreign
currencyexchangecontractgenerallyhasno depositrequiremeniandis tradedat a netprice
without commission. Neither spot transactionsnor forward foreign currency exchange
contractseliminatefluctuationsin the pricesof the Fund'sor an Underlying Fund'ssecurities
or in foreign exchange rates, or prevent loss if the prices of these securities should dec

The Fund or an Underlying Fund may enter into foreign currency exchange
transactionsin an attemptto protect againstchangesin foreign currency exchangerates
betweenthe trade and settlementdates of specific securitiestransactionsor anticipated
securitiestransactions. The Fund or an Underlying Fund also may enter into forward
contractsto hedgeagainsta changein foreign currencyexchangeratesthat would causea
declinein the value of existinginvestmentsdenominatedr principally tradedin a foreign
currency.To do this,the Fundor an Underlying Fundwould enterinto a forward contractto
sell the foreign currencyin which the investmentis denominatedor principally tradedin
exchange for U.S. dollars or in exchange for another foreign currency.

Although thesetransactionsare intendedto minimize the risk of loss due to a
declinein the value of the hedgedcurrency,at the sametime they limit any potentialgain
that might be realized should the value of the hedgedcurrencyincrease. In addition,
forward contractsthat converta foreign currencyinto anotherforeign currencywill cause
the Fund or an Underlying Fund to assumethe risk of fluctuationsin the value of the
currencypurchasedgainstthe hedgedcurrencyandthe U.S. dollar. The precisematching
of theforward contractamountsandthe value of the securitiesnvolved will not generallybe
possiblebecausehe future value of suchsecuritiesin foreign currencieswill changeasa
consequencef market movementsin the value of such securitiesbetweenthe date the
forward contractis enteredinto andthe dateit matures. The projectionof currencymarket
movementsis extremely difficult, and the successfulexecutionof a hedging strategyis
highly uncertain.

Foreign Securities
Purchasesf foreign equity securitiesentail certainrisks. For example theremay be

lessinformation publicly availableabouta foreign companythenabouta U.S. Company,
and foreign companiesgenerally are not subjectto accounting,auditing and financial



reportingstandardsaind practicescomparableo thosein the U.S. Otherrisksassociatedvith
investmentsin foreign securities include changesin restrictions on foreign currency
transactionsand rates of exchanges,changesin the administrationsor economic and
monetarypolicies of foreign governmentsthe imposition of exchangecontrol regulations,
the possibility of expropriationdecreesand other adverseforeign governmentahction, the
imposition of foreign taxes,lessliquid markets,lessgovernmentsupervisionof exchanges
brokersandissuersdifficulty in enforcing contractualobligations, delays in settlement
of securitiestransactionsand greater price volatility. In addition, investingin foreign
securitieswill generally result in higher commissionsthan investing in similar domestic
securities.

Futures Contracts

Futurescontractsprovide for the future saleby one party and purchaseby another
party of a specified amount of a specific security, class of securities, or an index at a sj
future time and at a specifiedprice. Futurescontractsmay be issuedwith respectto fixed-
income securities foreign currencies single stocksor financial indices,including indicesof
U.S. governmentsecurities, foreign governmentsecurities,and equity or fixed-income
securities.U.S. futurescontractsaretradedon exchangeshathavebeendesignatedcontract
markets" by the Commodity Futures Trading Commission (the "CFTC") and must be
executedthrough a futures commissionmerchant("FCM"), or brokeragefirm, which is a
memberof the relevantcontractmarket. Throughtheir clearingcorporationsthe exchanges
guarantegerformanceof the contractsbetweenthe clearingmembersof the exchangeThe
FundandUnderlying Fundsmay investin futurescontractsonly to the extentit could invest
in the underlying instrument directly.

The Fund may engagein futurestransactionsor hedging purposesas well as for
speculativepurposes. In thesecasesthe FundOgrimary purposein enteringinto futures
contractsis to protectthe Fund from fluctuationsin the value of securitiesor interestrates
without actuallybuying or sellingthe underlyingdebtor equity security.For example if the
Fundanticipatesanincreasean the price of stocks,andit intendsto purchasestocksat a later
time, the Fund could enterinto a futurescontractto purchasea stockindex asa temporary
substitutefor stock purchaseslf anincreasein the marketoccursthat influencesthe stock
index as anticipated,the value of the futures contractswill increasetherebyservingasa
hedgeagainstthe Fund not participatingin a marketadvance.This techniqueis sometimes
known as an anticipatoryhedge.Conversely,if the Fund holds stocksand seeksto protect
itself from a decreasen stock prices, the Fund might sell stock index futures contracts,
therebyhoping to offset the potential declinein the value of its portfolio securitiesby a
correspondingncreasen the value of the futurescontractposition. The Fund could protect
againsta declinein stockpricesby selling portfolio securitiesandinvestingin moneymarket
instruments,but the use of futures contractsenablesit to maintain a defensivepaosition
without having to sell portfolio securities.

If the Fund ownsTreasurybondsandthe portfolio managerexpectsinterestratesto
increasethe Fund may take a shortpositionin interestrate futurescontracts.Taking sucha
positionwould havemuchthe sameeffectasthe Fundselling Treasurybondsin its portfolio.
If interest rates increase as anticipated, the value of the Treasury bonds would decline
value of the Fund'sinterestrate futurescontractwill increasetherebykeepingthe net asset
value of the Fundfrom decliningasmuchasit may haveotherwise lf, on the otherhand,a
portfolio managerexpectsinterestratesto decline,the Fund may take a long position in
interestrate futures contractsin anticipationof later closing out the futures position and
purchasinghe bonds.Althoughthe Fund canaccomplishsimilar resultsby buying securities
with long maturitiesand selling securitieswith shortmaturities,given the greaterliquidity of
the futures marketthan the cashmarket, it may be possibleto accomplishthe sameresult



more easily and more quickly by using futures contracts as an investment tool to reduc
Risk Factors in Futures Transactions

Liquidity Risk. Becausduturescontractsare generallysettledwithin a day from the
datethey are closedout, comparedwith a settlementperiod of threedaysfor some
typesof securitiesthe futuresmarketscan provide superiorliquidity to the securities
markets.Neverthelessthereis no assurancehata liquid secondarymarketwill exist
for any particular futures contract at any particular time. In addition, futures
exchangesnay establishdaily price fluctuation limits for futurescontractsand may
halttradingif a contract'sprice movesupwardor downwardmorethanthelimit in a
givenday.On volatile tradingdayswhenthe price fluctuationlimit isreachedjt may
be impossiblefor the Fundto enterinto new positionsor closeout existingpositions.
If the secondarymarket for a futures contractis not liquid becauseof price
fluctuation limits or otherwise,the Fund may not be able to promptly liquidate
unfavorablefuturespositionsand potentiallycould be requiredto continueto hold a
futurespositionuntil the delivery date,regardles®f changesn its value.As a result,
the Fund'saccessto other assetsheld to cover its futures positionsalso could be
impaired.

Risk of Loss. Although the Fund may believe that the use of such contractswill
benefit the Fund, the Fund's overall performance could be worse than if the Fund |
not enteredinto futures contractsif the Adviser's investmentjudgment proves
incorrect. For example,if the Fund has hedgedagainstthe effects of a possible
decreaseén pricesof securitiesheld in its portfolio and pricesincreaseinstead,the
Fund will lose part or all of the benefit of the increasedvalue of thesesecurities
becauseof offsetting lossesin its futures positions. In addition, if the Fund has
insufficient cash, it may have to sell securitiesfrom its portfolio to meet daily
variation margin requirementsThose salesmay be, but will not necessarilybe, at
increasedricesthatreflectthe rising marketandmay occuratatime whenthe sales
are disadvantageous to the Fund.

Therisk of lossin tradingfuturescontractsin somestrategiesanbe substantialdue
bothto the low margindepositsrequired,andthe extremelyhigh degreeof leverage
involved in futurespricing. Becausehe depositrequirementsn the futuresmarkets
are less onerousthan margin requirementsin the securitiesmarket, there may be
increasedparticipation by speculatorsin the futures market that may also cause
temporaryprice distortions.A relatively small price movementin a futurescontract
may resultin immediateand substantialloss (as well as gain) to the investor. For
example,if at the time of purchase, 10% of the value of the futures contractis
depositedasmargin, a subsequeni0% decreasén the value of the futurescontract
would resultin a total loss of the margin deposit, before any deductionfor the
transactioncosts,if the accountwerethen closedout. Thus, a purchaseor saleof a
futurescontractmay resultin lossesn excesf the amountinvestedin the contract.
The Fundwill only engagein futurestransactionsvhenit is believedtheserisks are
justified and will engagein futures transactionsprimarily for risk management
purposes.

Correlation Risk. The pricesof futurescontractsdependprimarily on the value of
their underlyinginstruments Becausehereare a limited numberof typesof futures
contracts,it is possiblethat the standardizedutures contractsavailableto the Fund
will not matchexactlythe Fund'scurrentor potentialinvestmentsThe Fund may buy
and sell futures contracts based on underlying instruments with different
characteristics from the securities in which it typically invests for example, by hedgir




investmentsn portfolio securitieswith a futurescontractbasedon a broadindex of
securities,which involves a risk that the futures position will not correlateprecisely
with the performance of the Fund's investments.

Futurespricescanalsodivergefrom the pricesof their underlyinginstrumentsgven
if the underlyinginstrumentsclosely correlatewith the Fund'sinvestmentsFutures
pricesare affectedby factorssuchascurrentand anticipatedshort-terminterestrates,
changesin volatility of the underlying instrumentsand the time remaining until

expirationof the contract.Thosefactorsmay affect securitiespricesdifferently from

futures prices.Imperfectcorrelationsbetweenthe Fund'sinvestmentsand its futures
positionsalso may resultfrom differing levelsof demandin the futuresmarketsand
the securitiesmarkets,from structuraldifferencesin how futures and securitiesare
traded,andfrom impositionof daily price fluctuationlimits for futurescontracts.The

Fundmay buy or sellfuturescontractswith a greateror lesservaluethanthe securities
it wishesto hedgeor is consideringpurchasingn orderto attemptto compensatéor

differencesin historical volatility betweenthe futures contract and the securities,
althoughthis may not be successfuln all caseslf price changesn the Fund'sfutures
positionsarepoorly correlatedwith its otherinvestmentsits futurespositionsmay fail

to producedesiredgainsor resultin lossesthat are not offset by the gainsin the
Fund's other investments.

Margin Requirements

The buyer or seller of a futures contractis not requiredto deliver or pay for the
underlyinginstrumentunlessthe contractis held until the delivery date.However,both the
buyerandsellerarerequiredto depositinitial margin"for the benefitof the FCM whenthe
contract is entered into. Initial margin deposits:

Are equalto a percentagef the contract'svalue, assetby the exchangeon which
the contract is traded; and

Are similar to good faith deposits or performance bonds.

Unlike marginextendedoy a securitiesbroker,initial marginpaymentsdo not constitute
purchasingsecuritieson margin for purposesof the Fund'sinvestmentlimitations. If the
value of either party's position declines,that party will be required to make additional
"variation margin" paymentsfor the benefit of the FCM to settlethe changein valueon a
daily basis.The party that has a gain may be entitled to receiveall or a portion of this
amount.In the eventof the bankruptcyof the FCM thatholdsmarginon behalfof the Fund,
the Fund may be entitled to return of margin owedto the Fund only in proportionto the
amountreceivedby the FCM'sothercustomersThe Trustwill attemptto minimize this risk
by careful monitoring of the creditworthinesof the FCMs with which it doesbusinessand
by depositing margin payments in a segregated account with the Trust's custodian.

SEC Segregation Requirements

In addition to the margin restrictions discussedabove, transactionsin futures
contractsmay involve the segregationof funds pursuantto requirementamposedby the
Securities and Exchange Commission (the "SEC"). Under those requirements, where tl
hasa long positionin a futurescontract,it is requiredto establisha segregate@gccount(not
with a futurescommissionmerchantor broker) containingcashor certainliquid assetequal
to the purchaseprice of the contract(lessany margin on deposit).For a short positionin
futuresor forward contractsheld by the Fund, thoserequirementsnandatethe establishmen
of a segregatedccount(not with a futurescommissionmerchantor broker) with cashor



certainliquid assetghat, when addedto the amountsdepositedas margin, equalthe market
value of the instrumentsunderlying the futures contracts. The Fund will limit its use of
futures so that no more than 10% of the FundOs net assets are segregated as collater:

Liquidity Impact of Margin and SEC Segregation Requirements

Although the Fund will segregateashand liquid assetdn an amountsufficient to
cover its open futures obligations, the segregatedassetswill be available to the Fund
immediatelyupon closing out the futuresposition,while settlemenbf securitiesransactions
could take severaldays. However, becauseghe Fund'scashthat may otherwisebe invested
would be held uninvestedor investedin otherliquid assetsso long asthe futures position
remains open, the Fund'sreturn could be diminished due to the opportunity lossesof
foregoing other potential investments.

Regulation as a Commodity Pool Operator

The Trust, on behalf of the Fund, hasfiled with the National FuturesAssociation,a
notice claiming an exclusionfrom the definition of the term "commodity pool operator"
underthe Commodity ExchangeAct, asamendedand the rules of the Commodity Futures
Trading Commission promulgated thereunder, with respectto the Fund's operations.
Accordingly, the Fund is not subjectto registrationor regulation as a commodity pool
operator.

High Yield Securities

The Fund may investup to 10% of its netassetsn high yield securities. High yield,
high risk bondsaresecuritieghataregenerallyratedbelow investmentgradeby the primary
rating agenciegBB+ or lower by S&P andBal or lower by MoodyOs)Othertermsusedto
describesuchsecuritiesinclude Oloweratedbonds,@non-investmergradebonds,®below
investmentgradebonds,Gnd Ojunkbonds.Orhesesecuritiesare consideredo be high-risk
investmentsWhile not entirely consistentwith the Fund'sinvestmentobjectiveof long-term
capitalappreciationjnvestmentn high-yield securitieanay producepositivereturnsthereby
increasingoverall appreciationin the Fund and/or may provide additional income to the
Fund for investment purpose$he risks include the following:

Greater Risk of Loss. Thesesecuritiesare regardedas predominatelyspeculative.
Thereis a greaterrisk thatissuersof lower ratedsecuritieswill defaultthanissuersof higher
ratedsecurities.Issuersof lower ratedsecuritiesgenerallyare lesscreditworthyand may be
highly indebted financially distressedor bankrupt.Theseissuersaremorevulnerableto real
or perceivedeconomic changes,political changesor adverseindustry developmentsin
addition, high yield securitiesare frequently subordinatedo the prior paymentof senior
indebtednesslf an issuerfails to pay principal or interest,the Fund would experiencea
decreasén incomeanda declinein the marketvalueof its investmentsAn Underlying Fund
also may incur additional expenses in seeking recovery from the issuer.

Sensitivity to Interest Rate and Economic Changes. Theincomeandmarketvalue of
lower-rated securities may fluctuate more than higher rated securities. Although non-
investmentgradesecuritiestend to be lesssensitiveto interestrate changeghan investment
gradesecurities non-investmengradesecuritiesare more sensitiveto short-termcorporate,
economicand marketdevelopmentsDuring periodsof economicuncertaintyand change,
the marketprice of theinvestmentsn lower-ratedsecuritiesmay be volatile. The defaultrate
for high yield bondstendsto be cyclical, with defaultsrising in periods of economic
downturn.For example,in 2000, 2001 and 2002, the defaultrate for high yield securities



was significantly higher than in the prior or subsequent years.

Valuation Difficulties. It is often more difficult to value lower ratedsecuritiesthan
higherratedsecurities.If an issuerOfinancial condition deterioratesaccuratefinancial and
businessnformationmay be limited or unavailable In addition,the lower ratedinvestments
may be thinly tradedandtheremay be no establishedgecondarymarket.Becausef the lack
of marketpricing andcurrentinformationfor investmentsn lower ratedsecuritiesyaluation
of suchinvestmentss muchmore dependenbn judgmentthanis the casewith higherrated
securities.

Liguidity. Theremay be no establishedecondaryor public marketfor investments
in lower rated securities.Such securitiesare frequently traded in marketsthat may be
relatively lessliquid than the marketfor higher rated securities.In addition, relatively few
institutional purchaseramay hold a major portion of an issueof lower-ratedsecuritiesat
times.As a result,an Underlying Fundthatinvestsin lower ratedsecuritiesmay be required
to sell investmentsat substantiallossesor retain them indefinitely even where an issuerO
financial condition is deteriorating.

Credit Quality.  Credit quality of non-investmentgrade securitiescan change
suddenlyand unexpectedlyand evenrecently-issuedreditratingsmay not fully reflectthe
actual risks posed by a particular high-yield security.

New Legislation. ~ Future legislation may have a possiblenegativeimpact on the
market for high yield, high risk bonds. As an example, in the late 19800s, legislation r
federally-insuredsavingsandloan association$o divesttheir investmentsn high yield, high
risk bonds. New legislation, if enacted,could have a material negative effect on an
Underlying FundOs investments in lower rated securities.

High yield, high risk investments may include the following:

Straight fixed-income debt securities. Theseincludebondsand otherdebtobligations
that beara fixed or variablerate of interestpayableat regularintervalsand havea fixed or
resettablanaturity date.The particulartermsof suchsecuritiesrary andmay includefeatures
such as call provisions and sinking funds.

Zero-coupon debt securities. Thesebear no interestobligation but are issuedat a
discountfrom their value at maturity. When held to maturity, their entire return equalsthe
difference between their issue price and their maturity value.

Zero-fixed-coupon debt securities. Thesearezero-coupordebtsecuritiesghat convert
on a specified date to interest-bearing debt securities.

Pay-in-kind bonds. Theseare bondswhich allow the issuer,at its option, to make
current interest payments on the bonds either in cash or in additional bonds.

These are bonds sold without registration under the SecuritiesAct of 1933, as
amended (01933 ActO), usually to a relatively small number of institutional investors.

Convertible Securities. Theseare bondsor preferredstockthat may be convertedto
common stock.

Preferred Stock. Thesearestocksthatgenerallypay a dividendat a specifiedrateand
have preference over common stock in the payment of dividends and in liquidation.



Loan Participations and Assignments. Theseare participationsin, or assignment®f
all or a portion of loansto corporationsor to governmentsjncluding governmentsf less
developed countries (OLDCsO).

Securities issued in connection with Reorganizations and Corporate Restructurings.
In connectionwith reorganizingor restructuringof an issuer,an issuermay issuecommaon
stockor othersecuritieso holdersof its debtsecurities. An UnderlyingFundmay hold such
common stock and other securities even if they do not invest in such securities.

llliquid and Restricted Securities

The Fund may investup to 15% of their net assetdn illiquid securities,including
limited partnerships.lliliquid securitiesinclude securitiessubjectto contractualor legal
restrictionson resale(e.g.,becausahey havenot beenregisteredunderthe SecuritiesAct of
1933, as amended(the "Securities Act")) and securitiesthat are otherwise not readily
marketable(e.g., becausdradingin the securityis suspendedr becausanarketmakersdo
not existor will not entertainbids or offers). Securitiesthat havenot beenregisteredunder
the SecuritiesAct are referred to as private placementsor restricted securitiesand are
purchasedlirectly from the issueror in the secondarymarket. Foreignsecuritiesthat are
freely tradable in their principal markets are not considered to be illiquid.

Restrictedand otherilliquid securitiesmay be subjectto the potentialfor delayson
resaleanduncertaintyin valuation. The Fund might be unableto disposeof illiquid securities
promptly or at reasonableprices and might thereby experiencedifficulty in satisfying
redemptionrequestdrom shareholdersThe Fund might haveto registerrestrictedsecurities
in order to disposeof them, resulting in additional expenseand delay. Adverse market
conditions could impede such a public offering of securities.

A large institutional marketexistsfor certainsecuritiesthat are not registeredunder
the SecuritiesAct, including foreign securities.The fact that there are contractualor legal
restrictionson resaleto the generalpublic or to certaininstitutionsmay not be indicative of
the liquidity of suchinvestmentsRule 144A underthe SecuritiesAct allows sucha broader
institutional trading market for securitiesotherwisesubjectto restrictionson resaleto the
generalpublic. Rule 144A establishes "safe harbor" from the registrationrequirementof
the SecuritiesAct for resaleof certainsecuritiesto qualified institutionalbuyers.Rule 144A
hasproducedenhancediquidity for manyrestrictedsecuritiesand marketliquidity for such
securitiesmay continueto expandasa resultof this regulationandthe consequengéxistence
of the PORTAL system,which is an automatedsystemfor the trading, clearanceand
settlementof unregisteredsecuritiesof domestic and foreign issuerssponsoredby the
National Association of Securities Dealers, Inc.

Under guidelinesadoptedby the Trust'sBoard, the Fund'sAdviser may determine
that particularRule 144 A securitiesand commercialpaperissuedin relianceon the private
placementexemptionfrom registrationafforded by Section4(2) of the SecuritiesAct, are
liguid eventhoughthey are not registered.A determinationof whethersucha securityis
liquid or notis a questionof fact. In makingthis determinationthe Adviserwill consider,as
it deemsappropriateunderthe circumstancesnd amongotherfactors:(1) the frequencyof
tradesand quotesfor the security;(2) the numberof dealerswilling to purchaseor sell the
security;(3) the numberof otherpotentialpurchaser®f the security;(4) dealerundertakings
to makea marketin the security;(5) the natureof the security(e.g.,debtor equity, dateof
maturity, termsof dividendor interestpaymentsand othermaterialterms)andthe natureof
the marketplacetrades (e.g., the time neededto disposeof the security, the method of
soliciting offers, and the mechanicsof transfer);and (6) the rating of the securityand the
financial conditionand prospectof theissuer.In the caseof commercialpaper,the Adviser



will also determinethat the paper (1) is not tradedflat or in default asto principal and
interest,and (2) is ratedin one of the two highestrating categoriesy at leasttwo National
StatisticalRating Organization(ONRSROQ)r, if only one NRSROratesthe security,by that
NRSRO, or, if the security is unrated, the Adviser determines that it is of equivalent que

Rule 144A securitiesand Section4(2) commercial paper that have been deemed
liguid asdescribedabovewill continueto be monitoredby the Adviser to determineif the
security is no longer liquid as the result of changedconditions. Investingin Rule 144A
securities or Section 4(2) commercial paper could have the effect of increasing the am
the Fund'sassetsnvestedin illiquid securitiedf institutionalbuyersareunwilling to purchase
such securities.

Indexed Securities

The Fund may purchase indexed securities condsent with their investment
objectives. Indexedsecuritiesarethose the value of which variespositively or negativelyin
relation to the value of other securities,securitiesindices or other financial indicators.
Indexedsecuritiesmay be debtsecuritiesor depositswhosevalue at maturity or couponrate
is determinedby referenceto a specific instrumentor statistic. Recentissuersof indexed
securities have included banks, corporations and certain U.S. Government agencies.

The performanceof indexedsecuritiesdependdo a greatextenton the performance
of the securityor otherinstrumentto which they areindexedandalsomay be influencedby
interestrate changesdn the United Statesand abroad. Indexedsecuritiesare subjectto the
credit risks associatedwith the issuer of the security, and their values may decline
substantiallyif the issuerOsreditworthinessdeteriorates. Indexed securitiesmay be more
volatile thanthe underlyinginstruments. Certainindexedsecuritiesghatare not tradedon an
established market may be deemed illiquid.

Insured Bank Obligations

The Fund may investin insuredbank obligations. The FederalDeposit Insurance
Corporation(OFDICO)nsuresthe depositsof federally insuredbanksand savingsand loan
associationgcollectively referredto as ObanksQ)p to $100,000.The Fund may purchase
bank obligationswhich are fully insuredasto principal by the FDIC. Currently, to remain
fully insuredasto principal, theseinvestmentanustbe limited to $100,000per bank;if the
principal amountand accruedinteresttogetherexceed$100,000,the excessprincipal and
accrued interest will not be insured. Insured bank obligations may have limited market:

Options

The Fund may utilize call and put options to attemptto protect againstpossible
changesn the marketvalue of securitiesheldin or to be purchasedor the Fund'sportfolio,
for speculativepurposesandto generatancomeor gain for the Fund. Theseoptionswill
typically be Americanstyle optionstradedon an exchange put would be tradedover the
counter. The ability of the Fundto successfullyutilize optionswill dependon the AdviserOs
ability to predict pertinentmarket movementswhich cannotbe assured. The Fund will
comply with applicableregulatory requirementsvhen implementingthesetechniquesand
instruments. The Fundwill limit its useof optionsso thatno morethan 10% of the FundO:
assetsare segregateds collateralfor its obligationsunder the contract,and no more than
10% of the FundOs assets are invested in options.

A coveredcall option is an option sold on a security owned by the seller of the
optionin exchangdor apremium. A call option givesthe purchasepf the optiontheright



to buy the underlyingsecuritiesat the exerciseprice during the option period. If the option

is exercisedby the purchaseruring the option period, the selleris requiredto deliver the
underlying securityagainstpaymentof the exerciseprice. The seller'sobligationterminates
upon expiration of the option period or when the seller executesa closing purchase
transactiorwith respecto suchoption. Call optionson securities which the Fund sells (writes)

will be covered or secured, which means that the Fund will own the underlying security or, to

the extent it does not hold such a security, will maintain a segregated account with the Fund@

cugtodian condgting of liquid debt obligations equal to the market value of the option, marked

to market daily. When the Fund writes a coveredcall option, it profits from the premiumpaid

by the buyer but gives up the opportunityto profit from an increasein the value of the

underlyingsecurityabovethe exerciseprice. At the sametime, the sellerretainsthe risk of

loss from a decline in the value of the underlying security during the option period.

Although the sellermay terminateits obligationby executinga closingpurchasdransaction,
the costof effecting sucha transactionmay be greaterthanthe premiumreceivedupon its

sale,resultingin alossto the seller. If suchan option expiresunexercisedthe sellerrealizes
againequalto the premiumreceived. Sucha gainmay be offsetor exceededy a declinein

the market value of the underlying security during the option period. If an option is

exercisedthe exerciseprice, the premiumreceivedand the marketvalue of the underlying
security determine the gain or loss realized by the seller.

When the Fund sells a coveredput option, it hasthe obligation to buy, and the
purchasenf the put theright to sell, the underlyingsecurityat the exerciseprice during the
option period. To cover a put option, the Fund depositsU. S. governmentsecurities(or
otherhigh-gradedebtobligations)in a segregateéccountat its custodian. The value of the
depositedsecuritiesis equalto or greaterthanthe exerciseprice of the underlyingsecurity.
The value of the depositedsecuritiesis markedto marketdaily and, if necessaryadditional
assetsare placedin the segregatedccountto maintaina value equalto or greaterthanthe
exerciseprice. The Fund maintainsthe segregatedccountso long asit is obligatedasthe
seller. The obligationof the Fundis terminatedwhenthe purchaseexerciseghe put option,
whenthe option expiresor whena closingpurchasdransactions effectedby the Fund. The
Fund'sgain on the saleof a put optionis limited to the premiumreceivedplusinterestearned
on its segregatedccount.The Fund'spotentiallosson a put option is determinedby taking
into considerationthe exerciseprice of the option, the market price of the underlying
security when the put is exercised,the premium receivedand the interestearnedon its
segregatecdccount.Although the Fundrisks a substantialossif the price of the securityon
which it hassold a put option drops suddenly,it can protectitself againstseriousloss by
enteringinto a closingpurchasdransactionThe degreeof losswill dependuponthe Fund's
ability to detectthe movementin the security'sprice and to executea closingtransactionat
the appropriate time.

The Fund will write options on such portion of its portfolio as managemen
determinesis appropriatein seekingto attain the FundO®bjective. The Fund will write
optionswhen managemenbelievesthat a liquid secondarymarketwill existon a national
securitiesexchangefor options of the sameseriesso that the Fund can effect a closing
purchasetransactionif it desiresto close out its position. Consistentwith the investment
policies of the Fund, a closing purchasetransactionwill ordinarily be effectedto realizea
profit on an outstandingoption, to preventan underlying securityfrom being called or to
permit the sale of the underlying security. Effecting a closing purchasetransactionwill
permit the Fund to write anotheroption on the underlying security with either a different
exercise price or expiration date or both.

The Fundmay purchaseput optionsto protectagainstdeclinesin the marketvalue of
portfolio securitiesor to attemptto retainunrealizedgainsin the value of portfolio securities.
Put optionsmight also be purchasedo facilitate the saleof portfolio securities. The Fund



may purchasecall optionsasatemporarysubstitutefor the purchaseof individual securities,
which then could be purchasedn orderly fashion.Upon the purchaseof the securitiesthe
Fundwould normally terminatethe call position. The purchaseof both put and call options
involvesthe risk of lossof all or part of the premiumpaid. If the price of the underlying
securitydoesnot rise (in the caseof a call) or drop (in the caseof a put) by an amountat
least equal to the premium paid for the option contract, the Fund will experience a loss
option contract equal to the deficiency.

Preferred Stock

Preferredstocksare securitiesthat have characteristicof both commonstocksand
corporatebonds. Preferredstocksmay receivedividendsbut paymentis not guaranteeds
with a bond. Thesesecuritiesmay be undervaluedbecauseof a lack of analystcoverage
resultingin a high dividendyield or yield to maturity. The risks of preferredstocksare a
lack of voting rights andthe Adviser may incorrectlyanalyzethe security,resultingin aloss
to the Fund. Furthermore preferredstock dividendsare not guaranteedcand managemen
can elect to forego the preferred dividend, resulting in a loss to the Fund.

Real Estate Investment Trusts ("REITs")

The Fund may investin equity interestsor debtobligationsissuedby REITs. REITs
arepooledinvestmentvehicleswhich investprimarily in incomeproducingreal estateor real
estaterelatedloansor interest. REITs are generallyclassifiedas equity REITs, mortgage
REITsor a combinationof equityandmortgageREITs. Equity REITsinvestthe majority of
their assetdlirectly in realpropertyandderiveincomeprimarily from the collectionof rents.
Equity REITs canalsorealizecapitalgainsby selling propertythathasappreciatedn value.
MortgageREITsinvestthe majority of their assetén real estateanortgagesandderiveincome
from the collection of interestpayments. Similar to investmentcompaniesREITs are not
taxedon incomedistributedto shareholderprovidedthey comply with severalrequirements
of the Code.The Fund will indirectly bearits proportionateshareof expensesncurredby
REITs in which the Fund invests in addition to the expenses incurred directly by the FL

Investingin REITsinvolvescertainuniquerisksin additionto thoserisks associatec
with investingin the real estateindustry in general. Equity REITs may be affected by
changesn thevalueof theunderlyingpropertyownedby the REITs, while mortgageREITs
may be affected by the quality of any credit extended.REITs are dependentupon
management skills, are not diversified, are subject to heavy cash flow dependency, de
borrowersandself-liquidation. REITsarealsosubjectto the possibilitiesof failing to qualify
for tax free pass-througlof incomeunderthe Codeandfailing to maintaintheir exemption
from registration under the Investment Company Act of 1940, as amended.

REITs (especially mortgage REITSs) are also subjectto interestrate risks. When
interestrates decline, the value of a REITOsinvestmentin fixed rate obligations can be
expectedto rise. Conversely,when interestratesrise, the value of a REITOdnvestmentin
fixed rate obligationscan be expectedto decline.In contrast,asinterestrateson adjustable
rate mortgageloansare resetperiodically, yields on a REITOsnvestmentin suchloanswill
gradually align themselvesto fluctuate less dramatically in responseto interest rate
fluctuations than would investments in fixed rate obligations.

Investmentin REITs involvesrisks similar to thoseassociatedvith investingin small
capitalization companies. These risks include:

limited financial resources;



infrequent or limited trading; and
more abrupt or erratic price movements than larger company securities.

In addition, small capitalizationstocks,such as REITSs, historically have beenmore
volatile in price thanthe largercapitalizationstocksincludedin the S&P 500
Index.

Repurchase Agreements

The Fund may invest up to 25% of the Fund's net assets in fully collateralized
repurchase agreements. A repurchase agreement is a short term investment in which the
purchaser (i.e., the Fund)acquiresownershipof a securityandthe selleragreego repurchase
the obligation at a future time at a set price, thereby determiningthe yield during the
purchaserCwolding period (usually not morethan7 daysfrom the dateof purchase). Any
repurchasdransactionin which the Fund engageswill require full collateralizationof the
sellerOsbligation during the entire term of the repurchaseagreement. In the eventof a
bankruptcy or other default of the seller, the Fund could experienceboth delays in
liguidating the underlyingsecurityand lossesin value. However,the Fundintendsto enter
into repurchaseagreement®nly with its custodian,other bankswith assetof $1 billion or
more and registeredsecuritiesdealersdeterminedby the adviserto be creditworthy. The
Adviser monitors the creditworthinessof the banksand securitiesdealerswith which the
Fund engagesin repurchasetransactions. The Fund may not enter into a repurchase
agreementwith atermof morethansevendaysif, asaresult,morethan15% of the value of
its net assetswould then be investedin such repurchaseagreementsand other illiquid
investments.

Rights

Rights are usually grantedto existing shareholder®f a corporationto subscribeto
sharef a newissueof commonstockbeforeit is issuedto the public. The right entitlesits
holderto buy commonstock at a specifiedprice. Rightshave similar featuresto warrants,
exceptthat the life of a right is typically much shorter,usually a few weeks.The Adviser
believesrights may becomeunder priced if they are sold without regardto value and if
analystsdo not include them in their research.The risk in investingin rights is that the
Adviser might miscalculatetheir value resultingin a lossto the Fund. Anotherrisk is the
underlyingcommonstockmay not reachthe Adviser'santicipatedprice within thelife of the
right.

Short Sales

The Fund may seekto realize additional gains or hedgeinvestmentsby selling a
securityshort. A shortsaleis a transactionin which the Fund sellsa securitythatit doesnot
own in anticipationof a declinein the marketprice of the security. To completethe short
sale,the Fund mustarrangethrougha brokerto borrow the securityin orderto deliverit to
the buyer. The Fund is obligatedto replacethe borrowedsecurity by purchasingit at a
marketprice at or prior to the time it mustbe returnedto the lender. The FundOgotential
losseson a shortsaleareconsideredo be unlimited. The price atwhich the Fundis required
to replacethe borrowedsecuritymay be moreor lessthanthe price at which the securitywas
sold by the Fund. Until the securityis replacedthe Fundis requiredto repaythelenderany
dividendsor interestattributableto the borrowedsecuritythat may accrueduring the period
of theloan. To borrow the security,the Fund may be requiredto pay a premium,which
would increasethe costof the securitysold. Until the shortpositionis closedout, the Fund
also will incur transaction costs.



The net proceed=f the shortsaleplus any additionalcashcollateralwill be retained
by the brokerto the extentnecessaryo meetmargin requirementsand provide a collateral
cushionin the eventthatthe valueof the securitysold shortincreases.The Fundwill receive
the net proceedsafter it closesout the short position by replacingthe borrowed security.
Until the Fund closesthe short position, the Fund also must maintaina segregatedccount
with its custodianconsistingof cashor otherliquid securitiesin an amountat leastequalto
(i) the currentmarketvalue of the security sold short, (ii) less any collateraldepositedwith
the broker (not including the proceedsof the short sale). The assetsin the segregatec
accountare markedto marketdaily. The collateralheld by the broker and the segregatec
accountwith the custodianwill not necessarilflimit the Fund'spotentiallosson a shortsale,
which is unlimited.

The Fund will incur a loss if the price of the security increases between the date
short saleand the date on which the Fund replacesthe borrowedsecurity. The Fund will
realizea gain if the price of the securitydeclinesbetweenthosedates. The amountof any
gain will be decreasedand the amount of any loss increased,by the amount of any
premium,dividend,interestor expenseshe Fundmay be requiredto payin connectionwith
the shortsale. Therecanbe no assurancehat the Fund will be ableto closeout a short
position at any particulartime or at an acceptableprice. While not entirely consistentwith
the Fund'sinvestmentobjective of long-term capital appreciationjnvestmentin shortsales
may producepositivereturnstherebyincreasingoverall appreciatiorin the Fundand/ormay
provide additional income to the Fund for investment purposes.

Time Deposits and Variable Rate Notes

The Fund may investin fixed time deposits,whetheror not subjectto withdrawal
penalties.

The commercialpaperobligationswhich the Fundsmay buy areunsecuredand may
include variable rate notes. The nature and terms of a variable rate note (i.e., a OMastel
NoteOpermitthe Fundto investfluctuatingamountsat varying ratesof interestpursuanto a
directarrangemenbetweenthe FundasLender,andthe issuer,asborrower.It permitsdaily
changedn the amountsborrowed.The Fund hasthe right at any time to increaseup to the
full amountstatedin the note agreementpr to decreaséhe amountoutstandingunderthe
note. The issuermay prepayat any time and without penaltyany part of or the full amount
of the note. The note may or may not be backedby one or more bank lettersof credit.
Becausdhesenotesaredirectlendingarrangementbetweernthe Fundandtheissuer it is not
generallycontemplatedhat they will be traded;moreover,thereis currently no secondary
marketfor them. Exceptasspecifically providedin the Prospectusthereis no limitation on
the type of issuerfrom whom thesenotesmay be purchasedhowever,in connectionwith
suchpurchaseandon an ongoingbasis,the Fund'sAdviserwill considerthe earningpower,
cashflow andotherliquidity ratiosof the issuer,andits ability to pay principal and interest
on demand, including a situation in which all holders of such notes made demand
simultaneouslyVariablerate notesare subjectto the Fund'sinvestmentrestrictionon illiquid
securities unless such notes can be put back to the issuer on demand within seven day

U.S. Government Securities

The Fundmay investin U.S. governmentecurities. Thesesecuritieanay be backed
by the credit of the governmentasa whole or only by the issuingagency. U.S. Treasury
bonds, notes, and bills and some agency securities,such as those issuedby the Federal
Housing Administrationand the GovernmentNational Mortgage Association(Ginnie Mae),
are backed by the full faith and credit of the U.S. Government as to payment of princig
interestand are the highestquality governmentsecurities. Other securitiesissuedby U.S.



governmentgencie®r instrumentalitiessuchassecuritiedssuedby the FederaHomeLoan

Banksandthe FederaHome Loan MortgageCorporation(FreddieMac), aresupportedonly

by the credit of the agencythat issuedthem, and not by the U.S. government. Securities
issuedby the FederalFarm Credit System the FederalLand Banks,andthe FederalNational
Mortgage Association(FannieMae) are supportedby the agencyOsdght to borrow money
from the U.S. Treasuryundercertaincircumstanceshut are not backedby the full faith and
creditof the U.S. government. On Septembei7, 2008, the U.S. TreasuryDepartmentand
the Federal Housing Finance Authority (the OFHFAO)xnnouncedthat Fannie Mae and
FreddieMac hadbeenplacedinto conservatorshipa statutoryprocesslesignedo stabilizea

troubledinstitution with the objectiveof returningthe entity to normal businesperations.
The U.S. TreasuryDepartmentandthe FHFA at the sametime established securedending
facility and a SecureStock PurchaseAgreementwith both FannieMae and FreddieMac to

ensurethat each entity had the ability to fulfill its financial obligations. The FHFA

announcedthat it doesnot anticipateany disruptionin patternof paymentsor ongoing
business operations of Fannie Mae or Freddie Mac.

The Fund'sinvestmentdan U.S. Governmentsecuritiesmay include agencystep-up
obligations. Theseobligationsare structuredwith a couponratethat "steps-up"periodically
overthelife of the obligation. Step-upobligationstypically containa call option, permitting
the issuerto buy back the obligation upon exerciseof the option. Step-upobligationsare
designedfor investorswho are unwilling to investin a long-termsecurityin a low interest
rate environment. Step-upobligationsare usedin an attemptto reducethe risk of a price
decline shouldinterestratesrise significantly at any time during the life of the obligation.
However, step-up obligations also carry the risk that market interest rates may be
significantly below the new, stepped-upcouponrate. If this occurs,the issuerof the
obligation likely will exercisethe call option, leaving investorswith cashto reinvest. As a
result,theseobligationsmay exposethe Fundto therisk thatproceed€rom a calledsecurity
may be reinvestedn anothersecurity paying a lower rate of interest.  While not entirely
consistenwith the Fund'sinvestmentobjectiveof long-termcapitalappreciationjnvestment
in U.S. governmentsecuritiesmay produce positive returns thereby increasing overall
appreciationin the Fund and/ormay provide additionalincometo the Fundfor investment
purposes.

Warrants

Warrantsare securitieghat areusuallyissuedwith a bond or preferredstockbut may
tradeseparatelyin the market.A warrantallowsits holderto purchasea specifiedamountof
commonstock at a specifiedprice for a specifiedtime. Therisk in investingin warrantsis
the Adviser might miscalculataheir value,resultingin alossto the Fund. Anotherrisk is the
warrantswill not realizetheir value becausehe underlyingcommonstock doesreachthe
Adviser's anticipated price within the life of the warrant.

When-Issued, Forward Commitments and Delayed Settlements

The Fundmay purchaseandsell securitieson a when-issuedforward commitmentor
delayedsettlemenbasis.In this event,the Fund'scustodianwill segregatdiquid assetequal
to the amount of the commitment in a separate account. Normally, the custodian will se
portfolio securitiesto satisfya purchasecommitment.In sucha case the Fund subsequently
may be requiredto segregatadditionalassetsn orderto assureghatthe valueof theaccount
remainsequalto the amountof the Fund'scommitment.lt may be expectedthatthe Fund's
netassetwill fluctuateto a greaterdegreewhenit setsasideportfolio securitiego coversuch
purchase commitments than when it sets aside cash.

The Funddoesnotintendto engagean thesetransactiongor speculativgpurposesut



only in furtheranceof its investmentbjectives.Because¢he Fundwill segregatdiquid assets
to satisfy its purchasecommitmentsin the mannerdescribed,the Fund'sliquidity and the
ability of the Adviser to managethem may be affectedin the eventthe Fund'sforward
commitmentscommitmentsto purchasevhen-issuedecuritiesand delayedsettiementever
exceeded 15% of the value of its net assets.

The Fundwill purchasesecuritieson a when-issuedforward commitmentor delayed
settlemenbasisonly with the intentionof completingthe transaction!lf deemedadvisableas
a matter of investmentstrategy, however, the Fund may dispose of or renegotiatea
commitmentafter it is enteredinto, and may sell securitiesit has committedto purchase
before thosesecuritiesare deliveredto the Fund on the settlementdate. In thesecasesthe
Fund may realize a taxable capital gain or loss. When the Fund engagesn when-issued
forward commitmentand delayed settlementtransactions,t relies on the other party to
consummatehe trade.Failure of suchpartyto do somay resultin the Fundincurring aloss
or missing an opportunity to obtain a price credited to be advantageous.

The market value of the securitiesunderlying a when-issuedpurchase,forward
commitmentto purchasesecuritiesor a delayedsettlementand any subsequentluctuations
in their marketvalueis takeninto accountwhen determiningthe marketvalue of the Fund
starting on the day the Fund agrees to purchase the securities. The Fund does not ear
on the securitiesit has committedto purchaseuntil it has paid for and deliveredon the
settlement date.

Investment Restrictions

FundamentalnvestmentLimitations. The investmentlimitations describedbelow
have been adopted by the Trust with respect to the Fund and are fundamental
(OFundamentalQ)., they may not be changedwithout the affirmative vote of a majority of
the outstandingsharesof the Fund. As usedin the Prospectusand the Statementof
Additional Information,the term Omajority@f the outstandingsharesf the Fund meanshe
lesserof: (1) 67% or more of the outstandingsharesf the Fund presentat a meeting,if the
holdersof more than50% of the outstandingsharesof the Fundis presentor representect
suchmeeting;or (2) morethan50% of the outstandingsharesof the Fund. Otherinvestment
practices,which may be changedby the Board of Trusteeswithout the approval of
shareholdergo the extentpermittedby applicablelaw, regulationor regulatorypolicy, are
considered non-fundamental (ONon-FundamentalO).

1. BorrowingMoney. The Fundwill not borrow money,except: (a) from a bank,
providedthat immediatelyafter suchborrowing thereis an assetcoverageof 300% for all
borrowingsof the Fund;or (b) from a bankor otherpersonsfor temporarypurposesonly,
providedthat suchtemporaryborrowingsarein an amountnot exceedings% of the Fund's
total assetsat the time when the borrowingis made. This limitation doesnot precludethe
Fundfrom enteringinto reverserepurchasdransactionsprovidedthatthe Fund hasan asset
coverageof 300% for all borrowingsand repurchaseeommitmentsof the Fund pursuantto
reverse repurchase transactions.

2. SeniorSecurities The Fundwill notissueseniorsecurities. This limitation is not
applicableto activitiesthatmay be deemedo involve theissuanceor saleof a seniorsecurity
by the Fund, provided that the Fund'sengagementn such activities is consistentwith or
permittedby the InvestmentCompanyAct of 1940, asamendedthe rules and regulations
promulgatedthereunderor interpretationsof the SEC or its staff. For example,certain
leveragedtransactionsuchasshortsales futures contracts,and selling options,will not be
treated as senior securitiesif the FundOsbligation under the transactionare securedor
OcoveredO with segregated Fund assets.



3. Underwriting The Fundwill not actasunderwriterof securitiesissuedby other
persons.This limitation is not applicableto the extentthat,in connectionwith the disposition
of portfolio securities (including restricted securities), the Fund may be deemed an
underwriter under certain federal securities laws.

4. RealEstate The Fundwill not purchaseor sell real estate. This limitation is not
applicableto investmentsn marketablesecuritiesghatare securedoy or representnterestsin
real estate. This limitation doesnot precludethe Fund from investingin mortgage-relatec
securitiesor investing in companiesengagedin the real estatebusinessor that have a
significant portion of their assets in real estate (including real estate investment trusts).

5. Commodities The Fundwill not purchaseor sellcommoditiesunlessacquiredas
aresultof ownershipof securitiesor otherinvestments.This limitation doesnot precludethe
Fundfrom purchasingor selling optionsor futurescontractsfrom investingin securitiesor
other instrumentsbacked by commoditiesor from investing in companies,which are
engagedin a commodities businessor have a significant portion of their assetsin
commodities.

6. Loans The Fundwill not makeloansto otherpersonsgexcept: (a) by loaning
portfolio securities(limited at any given time to no more than one-third of the Fund'stotal
assets)(b) by engagingin repurchasegreementsor (c) by purchasingnonpublicly offered
debt securities. For purposesof this limitation, the term Oloans@hall not include the
purchase of a portion of an issue of publicly distributed bonds, debentures or other se«

7. Concentration The Fund will not invest 25% or more of its total assetsn a
particularindustryor group of industries. This limitation is not applicableto investmentsn
obligations issued or guaranteed by the U.S. government, its agencies and instrument:
repurchase agreements with respect thereto.

8. Diversification. The Fund will investin the securitiesof any issueronly if,
immediatelyafter suchinvestment,at least75% of the value of the total assetof the Fund
will be investedin cash and cashitems (including receivables),Governmentsecurities,
securitiesof other investmentcompanies,and other securitiesfor the purposesof this
calculationlimited in respectof any oneissuerto an amount(determinedmmediatelyafter
the latestacquisitionof securitiesof the issuer)not greaterin value than 5% of the value of
the total assetof the Fundandto not morethan 10% of the outstandingvoting securitiesof
such issuer.

With respect to the percentages adopted by the Trugt as maximum limitations on its
investment policies and limitations, an excess above the fixed percentage will not be a violation
of the policy or limitation unlessthe excess resultsimmediately and directly from the acquistion
of any security or the action taken. This paragraph does not apply to the borrowing policy set
forth in paragraph 1 above or the policy on illiquid securities set forth in paragraph 4 below.

Notwithgtanding any of the foregoing limitations, any invement company, whether
organized as atrust, association or corporation, or a personal holding company, may be merged
or consolidated with or acquired by the Trug, provided that if such merger, consolidation or
acquigtion reaultsin an investment in the securities of any issuer prohibited by said paragraphs,
the Trug shall, within ninety days after the consummation of such merger, consolidation or
acquigtion, dispose of all of the securities of such issuer so acquired or such portion thereof as
shall bring the total investment therein within the limitations imposed by said paragraphs above
asof the date of consummation.
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2. Borrowing The Fundwill not purchaseany securitywhile borrowings(including

reverse repurchase agreements) representing more than 5% of its total assets are outs

3. Margin Purchases The Fundwill not purchasesecuritiesor evidencesf interest
thereonon Omargin.OThis limitation is not applicableto short-termcredit obtainedby the
Fundfor the clearanceof purchasesndsalesor redemptionof securitiesor to arrangements
with respect to transactions involving options, or futures contracts.

4. llliguid Investments The Fundwill not invest15% or more of its net assetsn
securitiesfor which there are legal or contractualrestrictionson resaleand other illiquid
securities. If 15% or more of the FundOset assetareinvestedin illiquid securities,it will
take immediate steps to reduce the percentage.

MANAGEMENT OF THE FUND

The Board of Trusteessuperviseghe businessactivities of the Trust and appointsthe
officers. EachTrusteeservesasa trusteeuntil the terminationof the Trustunlessthe Trustee
dies, resigns,retiresor is removed. As of July 1, 2009, the Fund is the only seriesin the
OFundComplexO. The Board generallymeetsfour timesa yearto review the progressand
status of the Fund.

The following table providesinformation regarding each Trustee who isnot an Onterested
personOof the Trug, asdefined in the Investment Company Act of 1940, as amended.
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Name, Position(s) = Length of = (s) During Complex1 Directorshi
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and Age theFund Served Years by Trustee Trustee
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IThe "Fund Complex" consists of Davlin Philanthropic Funds.

The following table provides information regarding each Trustee who is an Onterested
personOof the Trug, asdefined in the Invetment Company Act of 1940, as amended, and each
officer of the Trud.
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VihhiesnfE. Bwinell Pleqjidete@addent President: 1 President and None
Bg\?ﬁ?‘l@‘ 3 Trustee year Trustee: 1 = Owner, Davlin
; year Fund Advisors,
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Suite A the Fund), 2007
Wayland, MA o ‘.
present;
017.78 Chief Financial
Age: 43 Officer and
Director, Burst
Media
Corporation
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Associate, The
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1992 to 1996.
Frances Tracy Secretary February 2008- Homemaker, NA NA
Davlin3 present 1997 to
44 River Road, pre$ent, _
Suite A ASS|s_tant Vice
Wayland, MA President,
01778 Equn_y
Age: 41 Syndicate Desk

NYC, Lehman
Brothers, Inc.,
1991 to 1997.

1 The "Fund Complex" consists of Davlin Philanthropic Funds.

2William E.BDavlin is consideredan"Interested(rusteeasdefinedin the InvestmentCompanyAct of 1940,as
amended, because he is an officer of the Trust and President of the Fund's investment adviser

3 William E.B. Davlin and Frances Tracy Davlin are spouses.

The TrustOswudit committeeconsistsof GeorgeE. McCully, JamesF. Dwinell, 11l and G.
Keith FunstonJr.. The auditcommitteeis responsibldor (i) overseeinghe accountingand
financial reporting policies and practices of the Fund, their internal controls and, as
appropriatethe internal controlsof certainserviceproviders;(ii) overseeinghe quality and
objectivity of the Fund'sfinancial statementsand the independentaudit of the financial
statementsand (iii) actingasa liaison betweenthe Fund'sindependentuditorsand the full
Boardof Trustees. None of the audit committeemembersare Olnterestedésdefinedin the
InvestmentCompanyAct of 1940, asamended. The audit committeemet twice during the
period ended March 31, 2009.

As of December 31, 2008, the Trustees beneficially owned the following amour
the Fund:

Dollar Range of Securities

In the Davlin Philanthropic = Aggregate Dollar Range of
Name of Trustee or Officer Fund Securities In Trust
William E.B. Davlin (interested
trustee)
George E. McCully (independent
trustee) $0 $0

over $100,000 over $100,000



James F. Dwinell lll (independent
trustee) $0 $0

G. Keith Funston, Jr. (independent
trustee) $50,001-$100,000 $50,001-$100,000

The following table describes the compensation paid to the Trustees for the Tru
fiscal period ended March 31, 2009. Trustees of the Fund who are deemed "intereste:
persons" of the Trust receive no compensation from the Fund.

Aggregate Compensation

from the Davlin Total Compensation from

Name Philanthropic Fund Trustl
William E. B. Davlin (interested
trustee) $0 $0
George E. McCully (independent
trustee) $1,200 $1,200
James F. Dwinell Il (independent
trustee) $1,200 $1,200
G. Keith Funston, Jr. (independent
trustee) $1,200 $1,200

L The Trustis comprised of the Davlin Philanthropic Fund.

CODE OF ETHICS

Pursuantto the requirementsof rule 17j-1 underthe InvestmentCompanyAct of
1940,asamendedandin orderto protectagainstcertainunlawful acts,practicesand courses
of businessby certainindividuals or entitiesrelatedto the Fund, the Fund and the Adviser
haveadopteda Codeof Ethicsand proceduredor implementingthe provisionsof the Code.
The personnel of the Fund and the Adviser are subject to the code of ethics when inve
securities that may be purchased, sold or held by the Fund.

DISTRIBUTION PLAN

The Fundhasadopteda plan pursuanto Rule 12b-1underthe InvestmentCompany
Act of 1940, asamended(the OPlanO).The Plan permitsthe Fundto pay the Adviser for
certaindistribution and promotion expensegelatedto marketingsharesof the Fund. The
amount payable annually by the Fund is 0.25% of its average daily net assets. The Ft
no Rule 12b-1 fees during the period ended March 31, 2009.

Underthe Plan,the Trust may engagein any activitiesrelatedto the distribution of
Fund shares,including without limitation the following: (a) payments,including incentive
compensationto securitiesdealersor other financial intermediaries financial institutions,
investmentadvisersand othersthatareengagedn the saleof shareof the Fund,or thatmay
be advisingshareholder®f the Trust regardingthe purchasesaleor retentionof sharesof
the Fund; (b) expense®f maintainingpersonnelincluding personnelof organizationswith
which the Trust hasenteredinto agreementselatedto this Plan) who engagein or support
distribution of sharesof the Fund; (c) costs of preparing, printing and distributing
prospectuseand statement®f additionalinformation and reportsof the Fundfor recipients
other than existing shareholderof the Fund; (d) costsof formulating and implementing
marketingandpromotionalactivities,including, but not limited to, salesseminarsdirect mail



promotionsandtelevision,radio, newspapermagazineand othermassmediaadvertising;(e)
costs of preparing, printing and distributing salesliterature; (f) costs of obtaining such
information, analysesand reportswith respecto marketingand promotionalactivitiesasthe
Trustmay, from time to time, deemadvisable;and (g) costsof implementingand operating
this Plan.

_The Trusteesexpectthat, if implemented the Plan could significantly enhancethe
FundOsbility to expanddistribution of sharesof the Fund. It is also anticipatedthat an
increasein the size of the Fund would produce economiesof scale that benefit the
shareholders, facilitate more efficient portfolio management, and assist the Fund in see¢
achieve its investment objective.

The Plan has been approved by the TrustOs Board of Trustees, including a ma
the Trusteesvho arenot Ointerestegersons©f the Trustandwho haveno director indirect
financialinterestin the Planor anyrelatedagreementby a vote castin person. Continuation
of the Plan and the relatedagreementsnust be approvedby the Trusteesannually,in the
samemanner,andthe Planor any relatedagreemenmay be terminatedat any time without
penalty by a majority of suchindependentlTrusteesor by a majority of the outstanding
shareof the Fund. Any amendmenincreasingthe maximumpercentaggayableunderthe
Planor other materialchangemustbe approvedby a majority of the outstandingsharesof
the Fund, and all other materialamendmentso the Planor any relatedagreemenmmustbe
approved by a majority of the independent Trustees.

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES
Control Persons

. Shareholders owning more than 25% of the shares of the Fund are considered to
QontrolOthe Fund as that term is defined under the Investment Company Act of 1940, as
amended. Persons controlling the Fund can determine the outcome of any proposal submitted
to the shareholders for approval, including changes to the Fund's fundamental policies or the
terms of the management agreement with the Adviser.

As of July 1, 2009, William E.B. Davlin (including his immediatefamily), whose
address is 44 River Road, Suite A, Wayland, MA 01778, owned91.49%of the outstanding
sharesof the Fund. As of July 1, 2009, no other shareholdeowned 5% or more of the
outstanding shares of the Fund.

Management Ownership

As of July 1, 2009, all officers andtrusteesasa group beneficiallyowned 95.3% of
the outstanding shares of the Fund.

INVESTMENT ADVISORY AND OTHER SERVICES
Investment Adviser

The TrusteesselectedDavlin Fund Advisors, LLC asthe investmentadviserto the
Fund. William E. B. Davlin owns more than 25% of the Adviser andis deemedto control
the Adviser.

Under the terms of the managementgreement(the OAgreementOjhe Adviser,

subjectto the supervisionof the Board of Trusteesof the Trust, providesor arrangedo be
provided to the Fund such investmentadvice as its deemsadvisableand will furnish or



arrangeto be furnisheda continuousinvestmentprogramfor the Fund consistentwith the
Fund'sinvestmentobjectiveand policies. As compensatiorior its managemenservicesthe
Fundis obligatedto pay the Adviser a fee computedandaccrueddaily and paid monthlyin
arrearsat an annualrate of 1.00% of the averagedaily net assetof the Fund. In addition,
the Fundwill donate0.50%of the averagedaily netasset®of the Fund plus any waivedfees
to the Davlin Foundation. For the period Junell, 2008 (commencemenof operations}to
March 31, 2009, the Fund paid managementfees of $12,523 and made charitable
contributionsto the Davlin Foundationof $6,261. During the calendarperiod ended
December31, 2008, the Adviser haspaid no compensatiorio anyoneowning sharesn the
Adviser (including William Davlin).

The Adviser paysall of the expenseof the Fund, excludingthe Fund'scharitable
donations brokeragecosts,borrowing costs,suchas (a) interest,(b) dividendson securities
sold short, and (c) costs associatedwith reverserepurchaseagreementstaxes, indirect
expenses incurred by Underlying Funds, and extraordinary expenses.

The Agreementwill continuefor aninitial term of two years,and on a year-to-year
basisthereafter providedthatcontinuancds approvedat leastannuallyby specificapproval
of the Board of Trusteesor by vote of the holdersof a majority of the outstandingvoting
securitiesof the Fund.In eitherevent,it mustalsobe approvedby a majority of the Trustees
who are neitherpartiesto the agreemennor interestedpersonsasdefinedin the Investment
CompanyAct of 1940, asamendedat a meetingcalledfor the purposeof voting on such
approval. The Agreementmay be terminatedat any time without the paymentof any
penaltyby the Boardof Trusteesor by vote of a majority of the outstandingvoting securities
of the Fund on not more than 60 days written notice to the Adviser. In the eventof its
assignment, the Agreement will terminate automatically.

Mr. Davlin is the portfolio manageresponsiblgfor the day-to-daymanagemenof
the Fund. As of March 31, 2009, Mr. Davlin was responsibl€for the managemenof the
following other types of accounts:

Number of
Accounts by Total Assets By
Type Subject = Account Type

Number of to a Subject to a
Accounts by Total Assets By Performance Performance
Account Type | Account Type | Account Type | Fee Fee
Registered
Investment 0 $0 0 $0
Companies
Other Pooled
Investment 0 $0 0 $0
Vehicles
Other Accounts 0 $0 0 $0

The Adviser hasnot identified any material conflicts becauseahe Adviser currently
manageqo other accounts. However,actualor apparentconflicts of interestmay arisein
connectionwith the day-to-daymanagemenof the Fund and other accountsin the future.
The managemenof the Fund and other accountsmay resultin unequaltime and attention
being devotedto the Fund and other accounts. Another potentialconflict of interestmay



arise where another account has the same investment objective as either of the Fund,
the portfolio managercould favor one accountover another. Further,a potential conflict
could include Mr. Davlin's knowledgeaboutthe size,timing and possiblemarketimpact of
Fundtradeswherebythey could usethis informationto the advantagef otheraccountsand
to the disadvantageof the Fund. These potential conflicts of interestcould createthe
appearance that a portfolio manager is favoring one investment vehicle over another.

The following table showsthe dollar range of equity securitiesbeneficially in the
Fund owned by Mr. Davlin as of March 31, 2009.

Dollar Range of Equity Securities in the

Name of Portfolio Manager Davlin Philanthropic Fund

William E.B. Davlin over $1,000,000

Custodian

The Huntington National Bank, 41 South High Street, Columbus,Ohio 43215,
servesasthe Fund'scustodian("Custodian™). The Custodianactsasthe Fund'sdepository,
providessafekeepingf its portfolio securitiescollectsall income and other paymentswith
respectthereto, disbursesfunds at the Fund'srequestand maintainsrecordsin connection
with its duties.

Fund Services

Mutual ShareholdeServicesLLC (OMSSOB000 Town CentreDrive, Suite 400,
Broadview Heights,OH 44147, actsas the transferagent("Transfer Agent") for the Fund.
MSS maintainsthe records of the shareholder'saccount, answersshareholdersinquiries
concerningtheir accountsprocessepurchasesandredemptionsof the Fund'ssharesactsas
dividendanddistributiondisbursingagentand performsothertransferagentandshareholdel
servicefunctions. MSSreceivesan annualfee from the Adviser of $11.50per shareholdel
(subject to a minimum monthly fee of $775.00 per Fund) for these transfer agency ser

In addition, MSS providesthe Fund with fund accountingserviceswhich includes
certain monthly reports, record-keepingand other management-relatedervices.For its
servicesas fund accountant"Fund Accounting Agent"), MSS receivesan annualfee from
the Adviser basedon the averagevalue of the Fund. Thesefeesare:from $0 to $25 million
in assetthe annualfeeis $21,000,from $25 million to $50 million in assetshe annualfeeis
$30,500,from $50 million to $75 million in assetshe annualfee is $36,250,from $75
million to $100 million in assetsthe annualfee is $42,000,from $100 million to $125
million in assetghe annualfeeis $47,750,from $125 million to $150 million in assetghe
annualfeeis $53,500,and for assetabove$150 million the annualfeeis $59,250. For the
periodJunell, 2008 (commencemendf operations}o March 31, 2009, MSSreceivedfees
totaling $13,971 for transfer agent and fund accounting services.

Independent Registered Public Accounting Firm

The firm of CohenFund Audit Services,Ltd., 800 WestpointParkway,Suite 1100,
Westlake,OH 44145 hasbeenselectedasthe independentegisteredoublic accountingfirm
for the Fundfor thefiscalyearendingMarch 31, 2010. Cohenwill performanannualaudit
of the Fund'sfinancial statementsand provides financial, tax and accountingservicesas
requested.



BROKERAGE ALLOCATION AND OTHER PRACTICES

Subjectto policiesestablishedy the Boardof Trusteesthe Adviseris responsibldor
the Fund'sportfolio decisionsandthe placingof the Fund'sportfolio transactions.In placing
portfolio transactionsthe Adviser seeksthe bestqualitative executionfor the Fund, taking
into accountsuchfactorsasprice (including the applicablebrokeragecommissionor dealer
spread)the executioncapability,financial responsibilityandresponsivenessf the brokeror
dealerand the brokerageand researchservicesprovided by the broker or dealer. The
Adviser generallyseeksfavorablepricesand commissionratesthatare reasonablén relation
to the benefitsreceived. For the period Junell, 2008 (commencemenof operations)to
March 31, 2009, the Fund paid brokerage commissions of $3,039.

The Adviser is specifically authorizedto selectbrokersor dealerswho also provide
brokerageand researchservicesto the Fund and/or the other accountsover which the
Adviser exercisesnvestmentdiscretion,andto pay suchbrokersor dealersa commissionin
excesof the commissionanotherbrokeror dealerwould chargeif the Adviserdeterminesn
good faith that the commissionis reasonabléan relationto the value of the brokerageand
researchservicesprovided. The determinationmay be viewed in terms of a patrticular
transactionor the Adviser's overall responsibilitieswith respectto the Trust and to other
accountsover which it exercisesinvestmentdiscretion. The Adviser may not give
consideratiorto salesof sharef the Trustasa factorin the selectionof brokersanddealers
to execute portfolio transactions. However, the Adviser may place portfolio transaction
brokersor dealerghatpromoteor sellthe Fund'ssharessolong assuchplacementaremade
pursuantto policiesapprovedby the Board of Trusteeshat are designedto ensurethat the
selection is based on the quality of the brokerOs execution and not on its sales efforts.

Researchservicesinclude supplementaresearch securitiesand economicanalyses,
statisticalservicesand information with respectto the availability of securitiesor purchasers
or sellersof securities,and analysesof reportsconcerningperformanceof accounts.The
researctservicesandotherinformationfurnishedby brokersthroughwhom the Fundeffects
securitiestransactionsmay also be used by the Adviser in servicing all of its accounts.
Similarly, researclandinformationprovidedby brokersor dealersservingotherclientsmay
be useful to the Adviser in connectionwith its servicesto the Fund. Although research
servicesand other information are useful to the Fund and the Adviser, it is not possibleto
placea dollar value on the researchand otherinformationreceived. It is the opinion of the
Board of Trusteesand the Adviser that the review and study of the researchand other
information will not reducethe overall costto the Adviser of performingits dutiesto the
Fund under the Agreement.

Over-the-countertransactionswill be placed either directly with principal market
makersor with broker-dealersjf the sameor a better price, including commissionsand
executions,s available. Fixed income securitiesare normally purchasedlirectly from the
issuer,an underwriteror a marketmaker. Purchaseiclude a concessiorpaid by the issuer
to the underwriterand the purchaseprice paid to a marketmaker may include the spread
between the bid and asked prices.

Whenthe Fund and anotherof the Adviser'sclientsseekto purchaseor sell the same
securityat or aboutthe sametime, the Adviser may executethe transactionon a combined
("blocked") basis. Blocked transactions can produce better execution for the Fund bec
the increasedvolume of the transaction.If the entire blockedorderis not filled, the Fund
may not be ableto acquireaslargea positionin suchsecurityasit desiresor it may haveto
pay a higherprice for the security. Similarly, the Fund may not be ableto obtainaslargean
executionof an orderto sell or ashigh a price for any particular portfolio securityif the
otherclient desiresto sell the sameportfolio securityat the sametime. In the eventthatthe



entireblockedorderis notfilled, the purchaseor salewill normally be allocatedon a pro rata
basis. The Adviser may adjustthe allocationwhen, taking into accountsuchfactorsasthe
size of the individual orders and transactioncosts,the Adviser believesan adjustmentis
reasonable.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Fund is requiredto include a scheduleof portfolio holdingsin its annualand
semi-annuateportsto shareholderswhich is sentto shareholdersvithin 60 daysof the end
of the secondand fourth fiscal quartersand which is filed with the SECon Form N-CSR
within 70 daysof the end of the secondandfourth fiscal quarters. The Fundalsois required
to file a scheduleof portfolio holdingswith the SECon Form N-Q within 60 daysof theend
of thefirst andthird fiscal quarters. The Fundmustprovidea copy of the completeschedule
of portfolio holdings as filed with the SEC to any shareholder of the Fund, upon reque:
of charge. This policy is applieduniformly to all shareholdersf the Fundwithout regardto
the type of requesting shareholder (i.e., regardless of whether the shareholder is an in
or institutional investor). The Fund, with Board of Trusteesapproval, may enter into
ongoingarrangementso releaseportfolio holdingsto rating agenciessuchasMorningstar
or Lipper, in order for the agenciesto assigna rating or ranking to the Fund. Portfolio
holdingswill be suppliedto ratingagenciesio morefrequentlythanquarterlyandonly after
the Fund hasfiled a Form N-CSRor Form N-Q with the SEC. The Fund currentlydoesnot
have any ongoing arrangements to release portfolio holdings information to rating age

Pursuanto policiesand proceduresadoptedby the Board of Trusteesthe Fund has
only limited ongoingarrangementso releaseportfolio holdingsinformationon a daily basis
to the Adviser, Administrator, TransferAgent, Fund Accounting Agent and Custodianand
on an as neededbasisto otherthird partiesproviding servicesto the Fund. The Adviser,
Administrator, Transfer Agent, Fund Accounting Agent and Custodianreceive portfolio
holdingsinformation daily in orderto carry out the essentiabperationsof the Fund. The
Fund discloses portfolio holdings to its auditors, legal counsel, pricing services, and
prospectiveor newly hired investmentadvisersor sub-adviserasneeded. The lag between
the date of the information and the date on which the information is disclosed will vary
on the identity of the party to whom the informationis disclosedbut may be on arealtime
basisin someinstances. For instance the information may be providedto auditorswithin
daysof the end of an annualperiod, while the informationmay be given to legal counselat
any time.

The Fund, the Adviser, the Transfer Agent, the Fund Accounting Agent and the
Custodianare prohibited from enteringinto any specialor ad hoc arrangementsvith any
person to make available information about the Fund's portfolio holdings without the s|
approvalof the Board. Any party, including any serviceproviderto the Fund, wishing to
releaseportfolio holdings information on an ad hoc or specialbasismust submit any
proposedarrangemento the Board, which will review the arrangemento determine(i)
whether the arrangementis in the best interests of the Fund's shareholders,(ii) the
information will be kept confidential (basedon the factorsdiscussedelow), (iii) whether
sufficientprotectionsarein placeto guardagainstpersonakradingbasedon the information,
(iv) whether any compensationor other considerationwill or has been exchangedin
connectionwith the sharingof the information, and (v) whetherthe disclosurepresentsa
conflict of interestbetweenthe interestsof Fund shareholdersind thoseof the Adviser, or
any affiliated personof the Fundor the Adviser. Additionally, the Adviser,andany affiliated
personsof the Adviser, are prohibitedfrom receivingcompensatioror other consideration,
for themselvesor on behalf of the Fund, as a result of disclosingthe Fund's portfolio
holdings. The Fund'sChief ComplianceOfficer monitorscompliancewith theseprocedures.



and reviews their effectiveness on an annual basis.

Information disclosedto third parties whetheron an ongoing or ad hoc basis,is
disclosedunder conditions of confidentiality. OConditionsof confidentialityOinclude (i)
confidentiality clausedn written agreements(ii) confidentialityimplied by the natureof the
relationship(e.qg., attorney-clientrelationship),(iii) confidentiality requiredby fiduciary or
regulatory principles (e.g., custody relationships)or (iv) understandingsor expectations
betweenthe partiesthat the informationwill be kept confidential. The agreementsvith the
Fund's Adviser, Transfer Agent, Fund Accounting Agent and Custodian contain
confidentiality clauses,which the Board and thesepartieshave determinedextendto the
disclosureof nonpublicinformation aboutthe Fund'sportfolio holding and the duty not to
tradeon the non-publicinformation. The Fundbelievesbaseduponits sizeandhistory, that
thesearereasonabl@rocedurego protectthe confidentialityof the Fund'sportfolio holdings
and will provide sufficient protection against personal trading based on the information

DETERMINATION OF SHARE PRICE

The price (net assetvalue) of the sharesof the Fund is determinedat the close of
trading (normally 4:00 p.m., Easterntime) on eachday the New York Stock Exchange
(ONYSEOig openfor business. For a descriptionof the methodsusedto determinethe net
asset value, see OHow to Buy Shares B Purchasing Shares" in the prospectus.

Equity securities generally are valued by usng market quotations, but may be valued
on the bads of prices furnished by a pricing service when the Adviser believes such prices
accurately reflect the fair market value of such securities. Securities that are traded on any stock
exchange or on the NASDAQ over-the-counter market are generaly valued by the pricing
service at the lag quoted sale price. Lacking a last sale price, an equity security is generaly
valued by the pricing service at its last bid price.  When market quotations are not readily
available, when the Adviser determines that the market quotation or the price provided by the
pricing service does not accurately reflect the current market value, or when redricted or illiquid
securities are being valued, such securities are valued as determined in good faith by the
Adviser, in conformity with guidelines adopted by and subject to review of the Board of
Trugtees of the Trug.

Fixedincomesecuritieggenerallyarevaluedby using marketquotations but may be
valuedon the basisof pricesfurnishedby a pricing servicewhenthe Adviser believessuch
pricesaccuratelyreflect the fair marketvalue of suchsecurities. A pricing serviceutilizes
electronicdataprocessingechniguesasedon yield spreadselatingto securitieswith similar
characteristicso determinepricesfor normalinstitutional-sizetrading units of debtsecurities
without regardto saleor bid prices. If the Adviser decidesthat a price provided by the
pricing servicedoesnot accuratelyreflectthe fair marketvalue of the securitieswhenprices
are not readily availablefrom a pricing service,or when restrictedor illiquid securitiesare
beingvalued,securitiesare valuedat fair value asdeterminedn good faith by the Adviser,
in conformity with guidelinesadoptedby and subjectto review of the Board of Trustees.
Shortterm investmentsn fixed income securitieswith maturitiesof lessthan 60 dayswhen
acquired,or which subsequenthare within 60 days of maturity, are valued by using the
amortized cost method of valuation, which the Board has determinedwill representfair
value.

REDEMPTION IN-KIND
The Funddoesnot intendto redeemsharesn any form exceptcash. However,if the

amountredeemeds over the lesserof $250,0000r 1% of the Fund'snet assetvalue, the
Fund hasthe right to redeemsharesby giving the redeemingshareholdetthe amountthat



exceedshe lesserof $250,0000r 1% of the Fund'snet assetvalue in securitiesinsteadof
cash. In the eventthatan in-kind distributionis made,a shareholdemay incur additional
expensessuchasthe paymentof brokeragecommissionspn the saleor otherdispositionof
the securities received from the Fund.

TAX CONSEQUENCES

The Fund intendsto qualify under SubchapteM of the Internal RevenueCode.
Under provisionsof Sub-ChapteiM of the Internal RevenueCodeof 1986 asamendedthe
Fund, by paying out substantiallyall of its investmentincome and realized capital gains,
intendsto be relievedof federalincometax on the amountsdistributedto shareholdersin
orderto qualify asa "regulatedinvestmentcompany"underSub-ChapteM, atleast90% of
the Fund's income must be derived from dividends, interest and gains from securities
transactions,and no more than 50% of the Fund'stotal assetsmay be in two or more
securitiesthat exceed5% of the total assetsof the Fund at the time of each security's
purchaseNot qualifying underSubchapteM of the InternalRevenueCodewould causethe
Fund to be considereda personalholding company subjectto normal corporateincome
taxes. The Fundthenwould be liable for federalincometax on the capital gainsand net
investmentincomedistributedto its shareholders,esultingin a secondevel of taxationthat
would substantiallyreducenet after-taxreturnsfrom the Fund. Any subsequentividend
distribution of the Fund's earnings after taxes would still be taxable as received by
shareholdersThe Jobsand Growth and Tax Relief ReconciliationLaw of 2003 reducedthe
rate on "qualifying dividends"to 15% (5% for thosein 10% or 15% incometax bracket).
The Fund may investin companieghat pay "qualifying dividends." Investorsin the Fund
may benefit from the new tax bill and its lower tax rate on taxable quarterly dividend
payments, attributable to corporate dividends, distributed by the Fund.

Tax Distribution: The Fund's distributions (capital gains and dividend income),
whetherreceivedby shareholderin cashor reinvestedn additionalsharesof the Fund, may
be subjectto federalincometax payableby shareholdersAll incomerealizedby the Fund
including short-termcapital gains, will be taxableto the shareholderas ordinary income.
Dividendsfrom netincomewill be madeannuallyor morefrequentlyat the discretionof the
Board of TrusteesDividendsreceivedshortly after purchaseof Fund sharesby an investor
will havethe effectof reducingthe per sharenet assetvalue of his/hersharesoy the amount
of suchdividendsor distributions.You should consulta tax adviserregardingthe effect of
federal, state, local, and foreign taxes on an investment in the Fund.

Federal Withholding: The Fund is required by federal law to withhold 31% of
reportable payments (which may include dividends, capital gains, distributions and
redemptions)aid to shareholdersvho havenot compliedwith IRS regulations.In orderto
avoid this withholding requirement,you must certify on a W-9 tax form suppliedby the
Fund that your Social Securityor Taxpayerldentification Numberprovidedis correctand
thatyou arenot currentlysubjectto back-upwithholding, or thatyou areexemptfrom back-
up withholding.

PROXY VOTING POLICIES AND PROCEDURES

The Board of Trusteesof the Trust has delegatedresponsibilitiesfor decisions
regardingproxy voting for securitiesheld by the Fund'sto the Adviser. The Adviser will
vote suchproxiesin accordancewith its proxy policies and proceduresin someinstances,
the Advisermay be askedto casta proxy vote thatpresentsa conflict betweenthe interestsof
the Fund'sshareholdersand thoseof the Adviser or an affiliated personof the Adviser. In
such a case,the TrustOgolicy requiresthat the Adviser abstainfrom making a voting
decisionandto forward all necessarproxy voting materialsto the Trustto enablethe Board



of Trusteeg¢o makea voting decision. The Adviser shallmakea written recommendatiomf
the voting decisionto the Boardof Trusteeswhich shallinclude: (i) an explanationof why it
hasa conflict of interest;(ii) the reasondor its recommendationand (i) an explanationof
why the recommendatioris consistentwith the AdviserOgroxy voting policies. The Board
of Trusteesshall make the proxy voting decisionthat in its judgment,after reviewing the
recommendatiomf the Adviser, is mostconsistenwith the AdviserOproxy voting policies
andin the bestinterestsof Fund shareholders.Whenthe Board of Trusteesof the Trustis
requiredto make a proxy voting decision,only the Trusteeswithout a conflict of interest
with regardto the securityin questionor the matterto be voted upon shall be permittedto
participate in the decision of how the Fund's vote will be cast.

The AdviserOs policies and procedures are attached as Appendix A.

MORE INFORMATION. The actualvoting recordsrelatingto portfolio securities
during the most recent12-month period endedJune 30 will be availablewithout charge,
upon request,by calling toll free, 1-877-DAVLIN-8 and at www.DavlinFundsorg. The
informationalsowill be availableon the SECOwebsiteat www.sec.gov. In addition,a copy
of the Trust's proxy voting policies and proceduresare also available by calling 1-877-
DAVLIN-8 and will be sent within three business days of receipt of a request.



FINANCIAL STATEMENTS

Thefinancialstatements and independent auditors report requiredrigdaedin this
Statement of Additional Information are incorporated hereieference to the FundOs
Annual Report to Shareholders for the fiscal period ended March 31, 2009. You cal
obtain the Annual Report without charge at www.DavlinFunds.org or by calling the F
at 1-877-DAVLIN-8 (1-877-328-5468).



APPENDIX A

PROXY VOTING POLICY OF THE ADVISER

Proxy Voting
Davlin Fund Advisors, LLC

PROXY VOTING POLICIES AND PROCEDURES

. Pursuantto the recentadoptionby the Securitiesand ExchangeCommission(the

QCommissio®) of Rule 206(4)-6 (17 CFR 275.206(4)-6) and amendments to Rule 204
CFR275.204-2)underthe InvestmentAdvisersAct of 1940 (the OActQ)it is a fraudulent,
deceptive or manipulativeact, practiceor courseof businesswithin the meaningof Section
206(4) of the Act, for an investment adviser to exercise voting authority with respect to
securitiesunless(i) the adviserhasadoptedandimplementedwritten policiesandprocedures
thatarereasonablyesignedo ensurethatthe adviservotesproxiesin the bestinterestsof its

clients,(ii) the adviserdescribests proxy voting proceduredo its clientsandprovidescopies
on requestand (iii) the adviserdisclosego clientshow they may obtaininformationon how

the adviser voted their proxies.

In its standardinvestmentadvisory agreement,Davlin Fund Advisors, LLC (the
"Adviser") specifically statesthat it doesnot vote proxies and the client, including clients
governedby ERISA, is responsiblgor voting any proxies. Therefore,the Adviser will not
vote proxies for these clients. However, the Adviser will vote proxies on behalf of inves
company clients ("Funds"). The Adviser has instructedall custodians,other than Fund
custodiansto forward proxiesdirectly to its clients,andif the Adviseraccidentallyreceivesa
proxy for any non-Fund client, current or former, the Chief Compliance Officer will
promptly forward the proxy to the client.In order to fulfill its responsibilitiesto Funds,
Davlin Fund Advisors, LLC (hereinafterOwe®@r OourOhasadoptedthe following policies
and proceduresfor proxy voting with regard to companiesin any Fund's investment
portfolios.

KEY OBJECTIVES

The key objectivesof thesepolicies and proceduresrecognizethat a companyO
managemenis entrustedwith the day-to-dayoperationsand longer term strategicplanning
of the company, subjectto the oversightof the companyO$oard of directors. While
OordinarybusinessmattersCare primarily the responsibilityof managemenand should be
approvedsolely by the corporationOsoardof directors,theseobjectivesalsorecognizethat
the companyOshareholdersnust have final say over how managemenand directorsare
performing, and how shareholders@ghts and ownershipinterestsare handled,especially
whenmatters could have substantial economic implications to the shareholders.

Therefore,we will pay particularattentionto the following mattersin exercisingour



proxy voting responsibilities as a fiduciary for our clients:

Accountability. Eachcompanyshouldhave effective meansin placeto hold those
entrusted with running a companyOs business accountable for their actions. Manager
company should be accountableto its board of directors and the board should be
accountable to shareholders.

Alignment of Management and Shareholder Interests. — Each company should
endeavorto align the interestsof managemenandthe boardof directorswith the interestsof
the companyOshareholderdg-or example we generallybelievethat compensatiorshouldbe
designedo rewardmanagementor doing a good job of creatingvaluefor the shareholders
of the company.

Transparency. Promotionof timely disclosureof importantinformation abouta
companyObusinessoperationsand financial performanceenablesinvestorsto evaluatethe
performanceof a companyandto makeinformeddecisionsaboutthe purchaseandsaleof a
companyQOs securities.

DECISION METHODS

We generallybelievethat the individual portfolio managerdhatinvestin and track
particular companiesare the most knowledgeableand best suited to make decisionswith
regard to proxy votes. Therefore, we rely on those individuals to make the final decisi
how to cast proxy votes.

No setof proxy voting guidelinescan anticipateall situationsthat may arise. In
specialcasesye may seekinsightfrom our managerandanalystson how a particularproxy
proposal will impact the financial prospects of a company, and vote accordingly.

In someinstancesa proxy vote may presenta conflict betweenthe interestsof a
client,on the onehand,andour interestsor the interestof a personaffiliated with us,on the
other. In sucha casewe will abstainfrom makinga voting decisionandwill forward all of
the necessary proxy voting materials to the client to enable the client to cast the votes.

Notwithstanding the forgoing, the following policies will apply to invesment company
shares owned by aFund. Under Section 12(d)(1) of the Investment Company Act of 1940, as
amended, (the 940 ActQ, afund may only investup to 5% of its total assetsn the securities
of any oneinvestmentcompany,but may not own more than 3% of the outstandingvoting
stock of any one investmentcompanyor invest more than 10% of its total assetsn the
securitiesof other investmentcompanies.However, Section12(d)(1)(F) of the 1940 Act
providesthatthe provisionsof paragraphl2(d)(1) shallnot apply to securitiespurchasedr
otherwiseacquiredby a fund if (i) immediatelyafter suchpurchaseor acquisitionnot more
than 3% of the total outstandingstock of suchregisteredinvestmentcompanyis owned by
the fund andall affiliated personsof the fund; and (ii) the fund is not proposingto offer or
sell any security issuedby it through a principal underwriteror otherwiseat a public or
offering price which includesa saledoad of morethan1!% percent. Therefore,eachFund
(or the Adviser acting on behalf of the Fund) must comply with the following voting
restrictionsunlessit is determined that the Fund is not relying on Section 12(d)(1)(F):

whenthe Fundexercisesoting rights, by proxy or otherwise with respecto any investment
company owned by the Fund, the Fund will either

seekinstructionfrom the FundOshareholdersvith regardto the voting of all proxiesand



vote in accordance with such instructions, or

vote the sharesheld by the Fundin the sameproportionasthe vote of all other holdersof
such security.

PROXY VOTING GUIDELINES

Election of the Board of Directors

We believethat good corporategovernancegenerallystartswith a board composed
primarily of independent directors, unfettered by significant ties to management, all of
membersareelectedannually. We alsobelievethatturnoverin boardcompositionpromotes
independentboard action, fresh approachedo governance,and generally has a positive
impacton shareholdewalue. We will generallyvotein favor of non-incumbentndependent
directors.

The electionof a companyOisoardof directorsis one of the mostfundamentarights
held by shareholders. Becausea classified board structure preventsshareholderdrom
electing a full slate of directorsannually, we will generally supportefforts to declassify
boardsor other measureghat permit shareholderso removea majority of directorsat any
time, and will generally oppose efforts to adopt classified board structures

Approval of Independent Auditors

We believe that the relationship between a company and its auditors should be
primarily to the audit engagementalthoughit may include certainclosely relatedactivities
that do not raise an appearance of impaired independence.

We will evaluateon a case-by-casdasisinstancesin which the audit firm hasa
substantial non-audit relationship with a company to determine whether we believe
independence has been, or could be, compromised.

Equity-based compensation plans

We believethat appropriatelydesignedequity-basedcompensatiorplans,approved
by shareholderscan be an effective way to align the interestsof shareholdersand the
interestsof directors, managementand employeesby providing incentivesto increase
shareholdewvalue Converselywe are opposedto plansthat substantiallydilute ownership
interestsin the company, provide participantswith excessiveawards,or have inherently
objectionable structural features.

We will generally support measuresintended to increase stock ownership by
executivesand the use of employee stock purchaseplans to increasecompany stock
ownership by employees. These may include:

1. Requiring senior executives to hold stock in a company.
2. Requiring stock acquiredthrough option exerciseto be held for a certain
period of time.

Theseareguidelines andwe considerotherfactors,suchasthe natureof theindustry
and size of the company, when assessing a planOs impact on ownership interests.

Corporate Structure



We view the exerciseof shareholderséights, including the rights to act by written
consent,to call special meetingsand to remove directors, to be fundamentalto good
corporate governance.

Because classes of common stock with unequal voting rights limit the rights of ¢
shareholdersywe generallybelievethat shareholdershouldhavevoting powerequalto their
equity interestin the company and should be able to approve or reject changesto a
companyOs by-laws by a simple majority vote.

We will generallysupportthe ability of shareholderso cumulatetheir votesfor the
election of directors.

Shareholder Rights Plans

While we recognizethatthereareargumentdothin favor of andagainstshareholdel
rights plans, also known as poison pills, such measuresmay tend to entrenchcurrent
managementwhich we generallyconsiderto havea negativeimpacton shareholdewvalue.
Therefore,while we will evaluatesuch plans on a caseby casebasis,we will generally
oppose such plans.

CLIENT INFORMATION

A copy of theseProxy Voting Policiesand Proceduress availableto our clients,
without charge, upon request, by going to www.DavlinFunds.orgor calling 1-877-
DAVLIN-8. We will e-mail or senda copy of theseProxy Voting Policiesand Procedures
within threebusinesslaysof receiptof arequestpy first-classmail or othermeansdesigned
to ensure equally prompt delivery.

In addition, we will provide eachclient, without charge,upon request,nformation
regarding the proxy votes cast by us with regard to the clientOs securities.
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