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GENERAL INFORMATION

The Fund is a mutual fund that is a non-diversified, separate series of Manager Directed Portfolios (the 
“Trust”). The Trust is registered as an open-end management investment company under the Investment 
Company Act of 1940, as amended (the “1940 Act”). The Trust was organized as a Delaware statutory 
trust on April 4, 2006. The Declaration of Trust permits the Board of Trustees of the Trust (the “Board”) 
to establish series of shares, each of which constitutes a series separate and distinct from the shares of the 
other series.

FUND HISTORY

The Fund was organized as a series of Manager Directed Portfolios, a Delaware statutory trust, to acquire 
the assets of the Pemberwick Fund, a series of FundVantage Trust (the “Predecessor Fund”) on December 
6, 2016. Pemberwick Investment Advisors, LLC (“Pemberwick” or the “Advisor”) serves as the 
investment adviser to the Fund, and J.P. Morgan Investment Management Inc. (“J.P. Morgan” or the 
“Sub-Advisor”) serves as the sub-advisor to the Fund. Pemberwick and J.P. Morgan also served as the 
investment adviser and sub-advisor, respectively, to the Predecessor Fund. The Predecessor Fund 
commenced operations on February 1, 2010.

INVESTMENT POLICIES, STRATEGIES AND ASSOCIATED RISKS

The following information supplements the information concerning the Fund’s investment objective, 
policies and limitations found in the Prospectus. 

Investment Objective. The Fund seeks maximum current income that is consistent with liquidity and 
stability of principal. The Fund’s investment objective may be changed without the approval of the 
Fund’s shareholders upon approval by the Board and 60 days’ prior written notice to shareholders.

Non-Diversification Status. The Fund is non-diversified. With respect to 50% of the Fund’s total assets, 
the Fund will not purchase the securities of any one issuer if, immediately after and as a result of such 
purchase (a) the value of the Fund’s holdings in the securities of such issuer exceeds 5% of the Fund’s 
total assets, or (b) the Fund owns more than 10% of the outstanding voting securities of the issuer.

Market and Regulatory Risk; General Market Risks

U.S. and international markets have experienced significant volatility in recent months and years.

Events in the financial markets and economy may cause volatility and uncertainty and affect performance. 
Such adverse effects on performance could include a decline in the value and liquidity of securities held 
by the Fund, unusually high and unanticipated levels of redemptions, an increase in portfolio turnover, a 
decrease in net asset value (“NAV”), and an increase in Fund expenses. It may also be unusually difficult 
to identify both investment risks and opportunities, in which case investment objectives may not be met. 
Market events may affect a single issuer, industry, sector, or the market as a whole. Traditionally liquid 
investments may experience periods of diminished liquidity. During a general downturn in the financial 
markets, multiple asset classes may decline in value and the Fund may lose value, regardless of the 
individual results of the securities and other instruments in which the Fund invests. It is impossible to 
predict whether or for how long such market events will continue, particularly if they are unprecedented, 
unforeseen or widespread events or conditions. Therefore, it is important to understand that the value of 
your investment may fall, sometimes sharply and for extended periods, and you could lose money.

Governmental and regulatory actions, including tax law changes, may also impair portfolio management 
and have unexpected or adverse consequences on particular markets, strategies, or investments. Policy 
and legislative changes in the U.S. and in other countries are affecting many aspects of financial 
regulation and may in some instances contribute to decreased liquidity and increased volatility in the 
financial markets. The impact of these changes on the markets, and the practical implications for market 
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participants, may not be fully known for some time. In addition, economies and financial markets 
throughout the world are becoming increasingly interconnected. As a result, whether or not the Fund 
invests in securities of issuers located in or with significant exposure to countries experiencing economic 
and financial difficulties, the value and liquidity of the Fund’s investments may be negatively affected.

Investment Strategies and Associated Risks

Bank Obligations. Bank obligations in which the Fund may invest include certificates of deposit, 
bankers’ acceptances and fixed time deposits, as described below.

• Bankers’ Acceptances. Bankers’ acceptances are negotiable drafts or bills of exchange, normally 
drawn by an importer or exporter to pay for specific merchandise, which are “accepted” by a bank, 
meaning, in effect, that the bank unconditionally agrees to pay the face value of the instrument on 
maturity.

• Certificates of Deposit. Certificates of deposit are certificates evidencing the indebtedness of a 
commercial bank to repay funds deposited with it for a definite period of time (usually from 14 days 
to one year) at a stated or variable interest rate. Variable rate certificates of deposit provide that the 
interest rate will fluctuate on designated dates based on changes in a designated base rate (such as the 
composite rate for certificates of deposit established by the Federal Reserve Bank of New York). 

• Time Deposits. Fixed time deposits are bank obligations payable at a stated maturity date and bearing 
interest at a fixed rate. Fixed time deposits may be withdrawn on demand by the investor, but may be 
subject to early withdrawal penalties which vary depending upon market conditions and the 
remaining maturity of the obligation. There are no contractual restrictions on the right to transfer a 
beneficial interest in a fixed time deposit to a third party, although there is no market for such 
deposits. The Fund will not invest in fixed time deposits which: (1) are not subject to prepayment or 
(2) provide for withdrawal penalties upon prepayment (other than overnight deposits) if, in the 
aggregate, more than 15% of its net assets would be invested in such deposits, repurchase agreements 
maturing in more than seven days and other illiquid assets.

Borrowing. The Fund may borrow money to the extent permitted under the 1940 Act, and as interpreted, 
modified or otherwise permitted by regulatory authority having jurisdiction, from time to time. This 
means that, in general, the Fund may borrow money from banks on a secured basis in an amount up to 
33-1/3% of the Fund’s total assets. The Fund may also borrow money for temporary purposes on an 
unsecured basis in an amount not to exceed 5% of the Fund’s total assets. The Fund will not borrow to 
leverage the Fund in an attempt to enhance investment returns.

The 1940 Act requires the Fund to maintain continuous asset coverage of not less than 300% with respect 
to all borrowings. This coverage allows the Fund to borrow for such purposes an amount (when taken 
together with any borrowings for temporary or emergency purposes as described below) equal to as much 
as 50% of the value of its net assets (not including such borrowings). If such asset coverage should 
decline to less than 300% due to market fluctuations or other reasons, the Fund may be required to 
dispose of some of its portfolio holdings within three days in order to reduce the Fund’s debt and restore 
the 300% asset coverage, even though it may be disadvantageous from an investment standpoint to 
dispose of assets at that time.

Commercial Paper. The Fund may invest in commercial paper. Commercial paper consists of short-term 
(up to 270 days) unsecured promissory notes issued by corporations in order to finance their current 
operations. 

Corporate Debt Securities. The Fund’s investments in U.S. dollar-denominated corporate debt securities 
of domestic issuers are limited to corporate debt securities (corporate bonds, debentures, notes and other 
similar corporate debt instruments, including convertible securities) which meet the minimum ratings 
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criteria set forth in the Prospectus, or, debt securities issued by banking institutions operating in the 
United States and having assets in excess of $250 billion that are of investment grade quality or, if a 
rating is not available, deemed to be of comparable quality by the Advisor. The rate of interest on a 
corporate debt security may be fixed, floating or variable, and may vary inversely with respect to a 
reference rate. Debt securities may be acquired with warrants attached.

Securities rated Baa and BBB are the lowest which are considered “investment grade” obligations. 
Moody’s Investor Services, Inc. (“Moody’s”) describes securities rated Baa as “subject to moderate credit 
risk. They are considered medium-grade and as such may possess certain speculative characteristics.” 
Standard & Poor’s Ratings Service (“S&P”) describes securities rated BBB as “regarded as having 
adequate protection parameters. However, adverse economic conditions or changing circumstances are 
more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the 
obligation.” For securities rated BBB, Fitch Ratings Ltd. (“Fitch”) states that “…expectations of default 
risk are currently low…capacity for payment of financial commitments is considered adequate, but 
adverse business or economic conditions are more likely to impair this capacity.”

Debt Securities. Debt securities represent money borrowed that obligates the issuer (e.g., a corporation, 
municipality, government, government agency) to repay the borrowed amount at maturity (when the 
obligation is due and payable) and usually to pay the holder interest at specific times.

The value of debt securities may be affected significantly by changes in interest rates. Generally, when 
interest rates rise, a debt security’s value declines and when interest rates decline, its market value rises. 
Generally, the longer a debt security’s maturity, the greater the interest rate risk and the higher its yield. 
Conversely, the shorter a debt security’s maturity, the lower the interest rate risk and the lower its yield. 
Individual debt securities may be subject to the credit risk of the issuer. The underlying issuer may 
experience unanticipated financial problems and may be unable to meet its payment obligations. Debt 
securities receiving a lower rating compared to higher rated debt securities, may have a weakened 
capacity to make principal and interest payments due to changes in economic conditions or other adverse 
circumstances. Ratings agencies such as Moody’s, Fitch and S&P provide ratings on debt obligations 
based on their analyses of information they deem relevant. Ratings are essentially opinions or judgments 
of the credit quality of an issuer and may prove to be inaccurate.

Illiquid Investments. The Fund may not knowingly invest more than 15% of its net assets in illiquid 
investments. An illiquid investment is an investment which the Fund reasonably expects cannot be sold or 
disposed of in current market conditions in seven calendar days or less without the sale or disposition 
significantly changing the market value of the investment. The Advisor and Sub-Advisor make the day-
to-day determinations of liquidity pursuant to the Fund’s liquidity risk management program, monitor the 
liquidity of investments held by the Fund and report periodically on the Fund’s liquidity to the Board. If 
the limitations on illiquid investments are exceeded, other than by a change in market values, the 
condition will be reported by the Advisor to the Board. Illiquid investments include securities issued by 
private companies and restricted securities (investments where the disposition of which is restricted under 
the federal securities laws), which are discussed below. Rule 144A securities may be treated as liquid 
securities if they meet the criteria in the Fund’s liquidity risk management program. External market 
conditions may impact the liquidity of portfolio securities and may cause the Fund to sell or divest certain 
illiquid investments in order to comply with its limitation on holding illiquid investments, which may 
result in realized losses to the Fund. 

Restricted Securities. Restricted securities may be sold only in privately negotiated transactions or in a 
public offering with respect to which a registration statement is in effect under the Securities Act. Where 
registration is required, the Fund may be obligated to pay all or part of the registration expenses and a 
considerable period may elapse between the time of the decision to sell a security and the time the Fund 
may be permitted to sell a security under an effective registration statement. If, during such a period, 
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adverse market conditions were to develop, the Fund might obtain a less favorable price than that which 
prevailed when it decided to sell. Restricted securities will be priced at fair value as determined in good 
faith by the Advisor as the Board’s Valuation Designee (defined below). If, through the appreciation of 
restricted securities or the depreciation of unrestricted securities, the Fund should be in a position where 
more than 15% of the value of its net assets are invested in illiquid investments, including restricted 
securities which are not readily marketable, the Fund will take such steps as is deemed advisable, if any, 
to protect liquidity. 

Inflation-Protected Debt Securities. The Fund may invest in inflation-protected debt securities or 
inflation-indexed bonds. Obligations of the U.S. Treasury, commonly known as TIPS (and comparable 
securities issued by governments of other countries), are inflation-protected obligations designed to 
provide inflation protection to investors. TIPS are income-generating instruments whose interest and 
principal payments are adjusted for inflation. The inflation adjustment is tied to the consumer price index 
(“CPI”), and TIPS’ principal payments are adjusted according to changes in the CPI. As inflation rises, 
both the principal value and the interest payments increase, which can provide investors with a hedge 
against inflation, as it helps preserve the purchasing power of an investment. Because of this inflation 
adjustment feature, inflation-protected bonds typically have lower yields than conventional fixed-rate 
bonds.

Investment Companies and Exchange-Traded Funds. The Fund may invest in investment company 
securities, including exchange-traded funds (“ETFs”), to the extent permitted by the 1940 Act and the 
rules thereunder. Generally, the Fund may not purchase shares of an investment company if (a) such a 
purchase would cause the Fund to own in the aggregate more than 3% of the total outstanding voting 
stock of the investment company, (b) such a purchase would cause the Fund to have more than 5% of its 
total assets invested in the investment company, or (c) more than 10% of the Fund’s total assets would be 
invested in investment companies. As a shareholder in an investment company, the Fund would bear its 
pro rata portion of the investment company’s expenses, including advisory fees, in addition to its own 
expenses. Although the 1940 Act restricts investments by registered investment companies in the 
securities of other investment companies, including ETFs, registered investment companies are permitted 
to invest in other investment companies and ETFs beyond the limits set forth in Section 12(d)(1) as 
permitted by the 1940 Act and the “fund of funds” rules promulgated thereunder.

The Fund may rely on Rule 12d1-4 of the 1940 Act, which allows the Fund to invest in other registered 
investment companies, including ETFs, in excess of the limits set forth in Section 12(d)(1) if the Fund 
satisfies certain conditions specified in the rule, including, among other conditions, that the Fund and its 
advisory group will not control (individually or in the aggregate) an acquired fund (e.g., hold more than 
25% of the outstanding voting securities of an acquired fund that is a registered open-end management 
investment company).

Exchange-Traded Funds. ETFs are open-end investment companies whose shares are listed on a national 
securities exchange. An ETF is similar to a traditional mutual fund, but trades at its market price during 
the day on a security exchange like a stock. The Fund’s investments in ETFs will involve duplication of 
advisory fees and other expenses since the Fund will be investing in another investment company. In 
addition, the Fund’s investment in ETFs is also subject to its limitations on investments in investment 
companies discussed above. To the extent the Fund invests in ETFs which focus on a particular market 
segment or industry, the Fund will also be subject to the risks associated with investing in those sectors or 
industries. To the extent the Fund invests in inverse ETFs, such investments are subject to the risk that 
their performance will decline as the value of their benchmark indices rises. The shares of the ETFs in 
which the Fund will invest will be listed on a national securities exchange and the Fund will purchase or 
sell these shares on the secondary market at its current market price, which may be more or less than its 
NAV per share.
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As a purchaser of ETF shares on the secondary market, the Fund will be subject to the market risk 
associated with owning any security whose value is based on market price. ETF shares historically have 
tended to trade at or near their NAV, but there is no guarantee that they will continue to do so. Unlike 
traditional mutual funds, shares of an ETF may be purchased and redeemed directly from the ETFs only 
in large blocks and only through participating organizations that have entered into contractual agreements 
with the ETF. The Fund does not expect to enter into such agreements and therefore will not be able to 
purchase and redeem its ETF shares directly from the ETF.

Money Market Funds. The Fund may invest in the securities of money market funds, within the limits 
prescribed by the 1940 Act.

Mortgage-Related and Asset-Backed Securities. Mortgage-related securities are interests in pools of 
residential or commercial mortgage loans, including mortgage loans made by savings and loan 
institutions, mortgage bankers, commercial banks and others. Pools of mortgage loans are assembled as 
securities for sale to investors by various governmental, government-related and private organizations. 
See “Mortgage Pass-Through Securities.” The Fund may invest in mortgage pass-through securities and 
other asset-backed securities, including debt securities which are secured with collateral consisting of 
mortgage-related securities (see “Collateralized Mortgage Obligations”). 

Further, recent legislative action and any future government actions may significantly alter the manner in 
which the mortgage-related securities market functions. Each of these factors could ultimately increase 
the risk that the Fund could realize losses on mortgage-related securities.

Mortgage Pass-Through Securities. Interests in pools of mortgage-related securities differ from other 
forms of debt securities, which normally provide for periodic payment of interest in fixed amounts with 
principal payments at maturity or specified call dates. Instead, these securities provide a monthly payment 
which consists of both interest and principal payments. In effect, these payments are a “pass-through” of 
the monthly payments made by the individual borrowers on their residential or commercial mortgage 
loans, net of any fees paid to the issuer or guarantor of such securities. Additional payments are caused by 
repayments of principal resulting from the sale of the underlying property, refinancing or foreclosure, net 
of fees or costs which may be incurred. Some mortgage-related securities (such as securities issued by the 
Government National Mortgage Association (“GNMA”)) are described as “modified pass-through.” 
These securities entitle the holder to receive all interest and principal payments owed on the mortgage 
pool, net of certain fees, at the scheduled payment dates regardless of whether or not the mortgagor 
actually makes the payment.

The rate of pre-payments on underlying mortgages will affect the price and volatility of a mortgage-
related security, and may have the effect of shortening or extending the effective duration of the security 
relative to what was anticipated at the time of purchase. To the extent that unanticipated rates of pre-
payment on underlying mortgages increase the effective duration of a mortgage-related security, the 
volatility of such security can be expected to increase.

Agency Mortgage-Related Securities. The principal governmental guarantor of mortgage-related 
securities is GNMA. GNMA is a wholly-owned U.S. Government corporation within the Department of 
Housing and Urban Development. GNMA is authorized to guarantee, with the full faith and credit of the 
U.S. Government, the timely payment of principal and interest on securities issued by institutions 
approved by GNMA (such as savings and loan institutions, commercial banks and mortgage bankers) and 
backed by pools of mortgages insured by the Federal Housing Administration (the “FHA”), or guaranteed 
by the Department of Veterans Affairs (the “VA”).

Government-related guarantors (i.e., not backed by the full faith and credit of the U.S. Government) 
include the Federal National Mortgage Association (“FNMA”) and the Federal Home Loan Mortgage 
Corporation (“FHLMC”). FNMA is a government-sponsored corporation. FNMA purchases conventional 
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(i.e., not insured or guaranteed by any government agency) residential mortgages from a list of approved 
seller/servicers which include state and federally chartered savings and loan associations, mutual savings 
banks, commercial banks and credit unions and mortgage bankers. Pass-through securities issued by 
FNMA are guaranteed as to timely payment of principal and interest by FNMA, but are not backed by the 
full faith and credit of the U.S. Government. FHLMC was created by Congress in 1970 for the purpose of 
increasing the availability of mortgage credit for residential housing. It is a government-sponsored 
corporation that issues Participation Certificates (“PCs”), which are pass-through securities, each 
representing an undivided interest in a pool of residential mortgages. FHLMC guarantees the timely 
payment of interest and ultimate collection of principal, but PCs are not backed by the full faith and credit 
of the U.S. Government.

On September 6, 2008, the U.S. Treasury announced a federal takeover of FNMA and FHLMC, placing 
the two federal instrumentalities in conservatorship. Under the takeover, the U.S. Treasury agreed to 
acquire $1 billion of senior preferred stock of each instrumentality and obtained warrants for the purchase 
of common stock of each instrumentality (the “Agreement”). Under the Agreement, the U.S. Treasury 
pledged to provide up to $200 billion per instrumentality as needed, including the contribution of cash 
capital to the instrumentalities in the event their liabilities exceed their assets. This was intended to ensure 
that the instrumentalities maintain a positive net worth and meet their financial obligations, preventing 
mandatory triggering of receivership. The Agreement has been amended several times since September 7, 
2008, both formally and through letter agreements. As of the date of this SAI, FNMA and FHLMC are 
now profitable, however the conservatorship remains in place focusing on more long-term issues. If the 
conservatorship is terminated, the investments of holders, including the Fund, of obligations issued by 
FNMA and FHLMC will no longer have the protection of the U.S. Treasury.

Collateralized Mortgage Obligations (“CMOs”). A CMO is a debt obligation of a legal entity that is 
collateralized by mortgages and divided into classes. Similar to a bond, interest and prepaid principal is 
paid, in most cases, on a monthly basis. CMOs may be collateralized by whole mortgage loans or private 
mortgage bonds, but are more typically collateralized by portfolios of mortgage pass-through securities 
guaranteed by GNMA, FHLMC, or FNMA, and their income streams.

CMOs are structured into multiple classes, often referred to as “tranches,” with each class bearing a 
different stated maturity and entitled to a different schedule for payments of principal and interest, 
including pre-payments. Actual maturity and average life will depend upon the pre-payment experience of 
the collateral. In the case of certain CMOs (known as “sequential pay” CMOs), payments of principal 
received from the pool of underlying mortgages, including pre-payments, are applied to the classes of 
CMOs in the order of their respective final distribution dates. Thus, no payment of principal will be made 
to any class of sequential pay CMOs until all other classes having an earlier final distribution date have 
been paid in full.

In a typical CMO transaction, a corporation (“issuer”) issues multiple series (e.g., A, B, C, Z) of CMO 
bonds (“Bonds”). Proceeds of the Bond offering are used to purchase mortgages or mortgage pass-
through certificates (“Collateral”). The Collateral is pledged to a third party trustee as security for the 
Bonds. Principal and interest payments from the Collateral are used to pay principal on the Bonds in the 
order A, B, C, Z. The Series A, B, and C Bonds all bear current interest. Interest on the Series Z Bond is 
accrued and added to principal and a like amount is paid as principal on the Series A, B, or C Bond 
currently being paid off. When the Series A, B, and C Bonds are paid in full, interest and principal on the 
Series Z Bond begins to be paid currently. CMOs may be less liquid and may exhibit greater price 
volatility than other types of mortgage-backed or asset-backed securities.

As CMOs have evolved, some classes of Bonds have become more common. For example, the Fund may 
invest in parallel-pay and planned amortization class (“PAC”) CMOs and multi-class pass through 
certificates. Parallel-pay CMOs and multi-class pass- through certificates are structured to provide 
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payments of principal on each payment date to more than one class. These simultaneous payments are 
taken into account in calculating the stated maturity date or final distribution date of each class, which, as 
with other CMO and multi-class pass-through structures, must be retired by its stated maturity date or 
final distribution date but may be retired earlier. PACs generally require payments of a specified amount 
of principal on each payment date. PACs are parallel-pay CMOs with the required principal amount on 
such securities having the highest priority after interest has been paid to all classes. Any CMO or multi-
class pass through structure that includes PAC securities must also have support tranches—known as 
support bonds, companion bonds or non-PAC bonds—which lend or absorb principal cash flows to allow 
the PAC securities to maintain their stated maturities and final distribution dates within a range of actual 
prepayment experience. These support tranches are subject to a higher level of maturity risk compared to 
other mortgage-related securities, and usually provide a higher yield to compensate investors. If principal 
cash flows are received in amounts outside a pre-determined range such that the support bonds cannot 
lend or absorb sufficient cash flows to the PAC securities as intended, the PAC securities are subject to 
heightened maturity risk.

Adjustable Rate Mortgage-Backed Securities. Adjustable rate mortgage-backed securities (“ARMBSs”) 
have interest rates that reset at periodic intervals. Acquiring ARMBSs permits the Fund to participate in 
increases in prevailing current interest rates through periodic adjustments in the coupons of mortgages 
underlying the pool on which ARMBSs are based. Such ARMBSs generally have higher current yield and 
lower price fluctuations than is the case with more traditional fixed income debt securities of comparable 
rating and maturity. In addition, when prepayments of principal are made on the underlying mortgages 
during periods of rising interest rates, the Fund can reinvest the proceeds of such prepayments at rates 
higher than those at which they were previously invested. Mortgages underlying most ARMBSs, 
however, have limits on the allowable annual or lifetime increases that can be made in the interest rate 
that the mortgagor pays. Therefore, if current interest rates rise above such limits over the period of the 
limitation, the Fund, when holding an ARMBS, does not benefit from further increases in interest rates. 
Moreover, when interest rates are in excess of coupon rates (i.e., the rates being paid by mortgagors) of 
the mortgages, ARMBSs behave more like fixed income securities and less like adjustable rate securities 
and are subject to the risks associated with fixed income securities. In addition, during periods of rising 
interest rates, increases in the coupon rate of adjustable rate mortgages generally lag current market 
interest rates slightly, thereby creating the potential for capital depreciation on such securities.

Municipal Securities. The Fund may invest in debt obligations issued by or on behalf of states, 
possessions and territories of the U.S., including political subdivisions (such as counties, cities, towns and 
school and other districts), agencies and authorities thereof (collectively, “municipal securities”). 
Municipal obligations are issued by such governmental entities to obtain funds for various public 
purposes, including the construction of a wide range of public facilities, the refunding of outstanding 
obligations, the payment of general operating expenses and the extension of loans to public institutions 
and facilities, not-for-profit organizations, businesses and developers. Yields on municipal securities are 
the product of a variety of factors, including the general conditions of the money market and of the 
municipal bond and municipal note markets, the size of a particular offering, the maturity of the 
obligation and the rating of the issue. Although the interest on municipal securities may be exempt from 
federal income tax if received by an individual, dividends paid by the Fund to its shareholders are not 
expected to be tax-exempt unless at least 50% of the value of the Fund’s total assets at the end of each 
quarter of its taxable year consist of qualified municipal securities. A brief description of some typical 
types of municipal securities follows:

General Obligation Securities. General obligation bonds are supported by the issuer’s full faith and 
credit and taxing authority. The issuer must levy and collect taxes sufficient to pay principal and 
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interest on the bonds. However, in some cases the issuer’s authority to levy additional taxes may be 
limited by its charter or state law.

Revenue or Special Obligation Bonds. Revenue bonds are payable solely from specific income or 
revenues received by the issuer, often from its operation of a governmental enterprise or authority 
such as an electric or water utility, sewer system, parks, hospitals or other health authority, bus, train, 
subway, highway, airport or other transportation system, or housing authority. Some revenue bonds 
may be issued for other public purposes, such as financing the development of an industrial park or 
commercial district or construction of a new stadium, parking structure or stadium. The revenues may 
consist of specific taxes, assessments, tolls, fees, or other types of municipal revenues. Although 
issued by municipal authorities, revenue bonds are generally not secured by the taxing power of the 
municipality but by the revenues of the authority derived from payments by users of the services or 
owners and operators of the facility financed with the proceeds of the bonds. Bonds or other 
obligations of housing financing authorities may have various forms of security, such as reserve 
funds, insured or subsidized mortgages and net revenues from projects, but they are not backed by a 
pledge of the issuer’s credit. The credit quality of revenue bonds is usually related to the credit 
standing of the enterprise being financed but can, if applicable, be tied to the credit worthiness of an 
institution which provides a guarantee, letter of credit or other credit enhancement for the bond issue.

Municipal Lease Obligations. Municipal lease obligations may take the form of a lease, an installment 
purchase or a conditional sale contract issued by state and local governments and authorities to 
acquire land, equipment and facilities. Usually, the Fund will purchase a participation interest in a 
municipal lease obligation from a bank or other financial intermediary. The participation interest 
gives the holder a pro-rata, undivided interest in the total amount of the obligation. These obligations 
typically are not fully backed by the municipality’s credit, and their interest may become taxable if 
the lease is assigned. If the funds are not appropriated for the following year’s lease payments, the 
lease may terminate, with the possibility of default on the lease obligation and significant loss to the 
Fund. Finally, the lease may be illiquid.

Anticipation Notes. Anticipation notes are securities issued in anticipation of the receipt of taxes, 
grants, bond proceeds, or other municipal revenues. These may be in the form of bond anticipation 
notes, tax anticipation notes, tax and revenue anticipation notes, and revenue anticipation notes. For 
example, many municipalities collect property taxes once a year. Such municipalities may issue tax 
anticipation notes to fund their operations prior to collecting these taxes. The issuers then repay the 
tax anticipation notes at the end of their fiscal year, either with collected taxes or proceeds from 
newly issued notes or bonds. Bond anticipation notes are notes that are intended to be refinanced 
through a subsequent offering of longer term bonds.

Industrial Development Bonds (“IDBs”) and Private Activity Bonds (“PABs”). IDBs and PABs are 
specific types of revenue bonds issued by or on behalf of public authorities to finance various 
privately operated facilities such as educational, hospital or housing facilities, local facilities for water 
supply, gas, electricity, sewage or solid waste disposal, and industrial or commercial facilities. PABs 
generally are IDBs issued after April 15, 1986. These obligations are included within the term 
“municipal bonds” if the interest paid on them is exempt from federal income tax in the opinion of the 
bond issuer’s counsel. IDBs and PABs are in most cases revenue bonds and thus are not payable from 
the unrestricted revenues of the issuer. The credit quality of the IDBs and PABs is usually directly 
related to the credit standing of the user of the facilities being financed, or some form of credit 
enhancement such as a letter of credit or insurance. 

Resource Recovery Bonds. Resource recovery bonds are affected by a number of factors, which may 
affect the value and credit quality of these revenue or special obligations. These factors include the 
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viability of the project being financed, environmental protection regulations and project operator tax 
incentives.

Tax-Exempt Commercial Paper and Short-Term Municipal Notes. Tax-exempt commercial paper and 
short-term municipal notes provide for short-term capital needs and usually have maturities of one 
year or less. They include tax anticipation notes, revenue anticipation notes and construction loan 
notes.

Construction Loan Notes. Construction loan notes are sold to provide construction financing. After 
successful completion and acceptance, many projects receive permanent financing through the FHA 
by way of Fannie Mae or GNMA.

Put Bonds. Put bonds are municipal bonds which give the holder the right to sell the bond back to the 
issuer or a third party at a specified price and exercise date, which is typically well in advance of the 
bond’s maturity date.

The Fund will generally invest in municipal securities that are rated “A” or better at the time of purchase 
by a NRSRO or, if a rating is not available, deemed to be of comparable quality by the Advisor.

U.S. Government Obligations. The Fund may invest in debt securities issued or guaranteed by the U.S. 
Government, its agencies or instrumentalities. Although not all obligations of agencies and 
instrumentalities are direct obligations of the U.S. Treasury, the U.S. Government may provide support 
for payment of the interest and principal on these obligations directly or indirectly. This support can range 
from securities supported by the full faith and credit of the U.S. (for example, GNMA securities), to 
securities that are supported solely or primarily by the creditworthiness of the issuer, such as securities of 
the FNMA, FHLMC, the Tennessee Valley Authority, Federal Farm Credit Banks and Federal Home 
Loan Banks. In the case of obligations not backed by the full faith and credit of the U.S. Government, the 
Fund must look principally to the agency or instrumentality issuing or guaranteeing the obligation for 
ultimate repayment and may not be able to assert a claim against the U.S. Government itself in the event 
the agency or instrumentality does not meet its commitments. Whether backed by full faith and credit of 
the U.S. Treasury or not, U.S. Government obligations are not guaranteed against price movements due to 
fluctuating interest rates.

Some of the securities issued directly by the U.S. Treasury include Treasury bills (having maturities of 
one year or less when issued); Treasury notes (having maturities of one to ten years when issued); 
Treasury bonds (having maturities of more than 10 years when issued); and TIPS. While U.S. Treasury 
securities have little credit risk, they are subject to price fluctuations prior to their maturity.

Variable and Floating Rate Securities. Variable and floating rate instruments involve certain 
obligations that may carry variable or floating rates of interest and may involve a conditional or 
unconditional demand feature. Such instruments bear interest at rates which are not fixed, but which vary 
with changes in specified market rates or indices. The interest rates on these instruments may be reset 
daily, weekly, quarterly, or some other reset period, and may not accurately reflect existing market 
interest rates. A demand instrument with a demand notice exceeding seven days may be considered 
illiquid if there is no secondary market for such instrument.

Warrants to Purchase Securities. The Fund may invest in or acquire warrants to purchase fixed income 
securities. Warrants are options to purchase securities at a specific price for a specific period of time. 
They do not represent ownership of the securities, but only the right to buy them. Hence, warrants have 
no voting rights, pay no dividends and have no rights with respect to the assets of the corporation issuing 
them. The value of warrants is derived solely from capital appreciation of the underlying securities.

An investment in rights and warrants may entail greater risks than certain other types of investments. 
Generally, warrants do not carry the right to receive dividends or exercise voting rights with respect to the 
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underlying securities, and they do not represent any rights in the assets of the issuer. In addition, although 
their value is influenced by the value of the underlying security, their value does not necessarily change 
with the value of the underlying securities, and they cease to have value if they are not exercised on or 
before their expiration date. Investing in warrants increases the potential profit or loss to be realized from 
the investment as compared with investing the same amount in the underlying securities.

Bonds with warrants attached to purchase equity securities have many characteristics of convertible bonds 
and their prices may, to some degree, reflect the performance of the underlying stock. Bonds also may be 
issued with warrants attached to purchase additional fixed income securities at the same coupon rate. A 
decline in interest rates would permit the Fund to buy additional bonds at the favorable rate or to sell the 
warrants at a profit. If interest rates rise, the warrants would generally expire with no value.

Zero Coupon Bonds. Zero-coupon securities make no periodic interest payments but are sold at a deep 
discount from their face value. The buyer recognizes a rate of return determined by the gradual 
appreciation of the security, which is redeemed at face value on a specified maturity date. The discount 
varies depending on the time remaining until maturity, as well as market interest rates, liquidity of the 
security, and the issuer’s perceived credit quality. If the issuer defaults, the holder may not receive any 
return on its investment. Because zero-coupon securities bear no interest and compound semiannually at 
the rate fixed at the time of issuance, their value generally is more volatile than the value of other fixed 
income securities. Since zero-coupon bondholders do not receive interest payments, when interest rates 
rise, zero-coupon securities fall more dramatically in value than bonds paying interest on a current basis. 
When interest rates fall, zero-coupon securities rise more rapidly in value because the bonds reflect a 
fixed rate of return. An investment in zero-coupon and delayed interest securities may cause the Fund to 
recognize income and make required distributions to shareholders before it receives any cash payments on 
its investment. As a result, the Fund may have to dispose of its portfolio investments under 
disadvantageous circumstances in order to generate sufficient cash to satisfy the distribution requirements 
for maintaining its status as a regulated investment company (“RIC”) under Section 851 of the Internal 
Revenue Code of 1986, as amended (the “Code”).

Temporary Defensive Positions. The Fund may, without limit, invest in U.S. Government securities, 
commercial paper and other money market instruments, money market funds, cash or cash equivalents in 
response to adverse market conditions, as a temporary defensive position. The result of this action may be 
that the Fund will be unable to achieve its investment objective.

Portfolio Turnover. The portfolio turnover rate is calculated by dividing the lesser of purchases or sales 
of portfolio securities by the average monthly value of the Fund’s portfolio securities. For purposes of this 
calculation, portfolio securities exclude all securities having a maturity when purchased of one year or 
less. High portfolio turnover may result in increased brokerage costs to the Fund and also adverse tax 
consequences to the Fund’s shareholders.

For the fiscal years ended March 31, 2025 and March 31, 2024, the Fund’s portfolio turnover rate was 
54% and 50%, respectively.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Trust has policies and procedures in place that govern the timing and circumstances of 
disclosure of portfolio holdings of the Fund. These policies and procedures are designed to ensure that 
disclosure of information regarding the Fund’s portfolio holdings is in the best interest of Fund 
shareholders, considering actual and potential material conflicts of interest that could arise between the 
interests of the Fund’s shareholders and the interests of the Advisor or Sub-Advisor, Distributor (as 
defined below), or any other affiliated person of the Fund. 
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Disclosure of the Fund’s complete holdings is required to be made quarterly within 60 days of the 
end of each fiscal quarter, on the Fund’s website https://pemberwickfund.com/pdf-documents and on 
Form N-PORT and Form N-CSR, as applicable. These regulatory filings are available, free of charge, on 
the EDGAR database on the SEC’s website at www.sec.gov.

Information about the Fund’s portfolio holdings will not be distributed to any third party except 
as described below:

• The disclosure is required to respond to a regulatory request, court order or other legal 
proceedings;

• The disclosure is to a mutual fund rating or evaluation services organization (such as FactSet, 
Morningstar and Lipper), or statistical agency or person performing similar functions, or due 
diligence department of a broker-dealer or wirehouse, who has, if necessary, signed a 
confidentiality agreement with the Fund, or is bound by applicable duties of confidentiality 
imposed by law;

• The disclosure is made to the Fund’s service providers who generally need access to such 
information in the performance of their contractual duties and responsibilities, and who are 
subject to duties of confidentiality imposed by law and/or contract, such as the Advisor or Sub-
Advisor, the Board, independent registered public accountants, counsel to the Fund or the 
Trustees, proxy voting service providers, financial printers involved in the reporting process, 
other service providers assisting with regulatory requirements (e.g., liquidity classifications and 
regulatory filing data), fund administration, fund accounting, transfer agency, or custody of the 
Fund, including, but not limited to U.S. Bancorp Fund Services, LLC, doing business as U.S. 
Bank Global Fund Services (“Fund Services”);

• The disclosure is made by the Advisor or Sub-Advisor, as applicable, to broker-dealers in 
connection with the purchase or sale of securities or requests for price quotations or bids on one 
or more securities; the Advisor or Sub-Advisor may periodically distribute a holdings list 
(consisting of names only) to broker-dealers so that such brokers can provide the Advisor or Sub-
Advisor with natural order flow;

• The disclosure is made to institutional consultants evaluating the Fund on behalf of potential 
investors;

• The disclosure is (a) in connection with a quarterly, semi-annual or annual report that is available 
to the public or (b) relates to information that is otherwise available to the public (e.g., portfolio 
information that is available on the Fund’s website at least one day prior to the disclosure); or

• The disclosure is made pursuant to prior written approval of the Trust’s Chief Compliance 
Officer, or other person so authorized, is for a legitimate business purpose and is in the best 
interests of the Fund’s shareholders.

The Fund’s policies and procedures prohibit any direct or indirect compensation or consideration 
of any kind being paid to, or received by, any party in connection with the disclosure of information about 
the Fund’s portfolio holdings.

The Trust’s Chief Compliance Officer may designate the Advisor’s chief compliance officer as 
the party responsible for ensuring that all confidentiality agreements involving the non-public disclosure 
of portfolio holdings adhere to the Fund’s policies and require that the Advisor’s chief compliance officer 
disclose and report all confidentiality agreements to the Trust’s Chief Compliance Officer.

The Trust’s Chief Compliance Officer must document any decisions regarding non-public 
disclosure of portfolio holdings and the rationale therefore, other than the ongoing arrangements 
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described above, which have been approved by the Board. In connection with the oversight 
responsibilities by the Board, any documentation regarding decisions involving the non-public disclosure 
of portfolio holdings of the Fund to third parties must be provided to the Board.

INVESTMENT LIMITATIONS

The Fund has adopted the investment limitations set forth below. Limitations which are designated as 
fundamental policies may not be changed without the affirmative vote of the lesser of: (i) 67% or more of 
the shares of the Fund present at a shareholders meeting if holders of more than 50% of the outstanding 
shares of the Fund are present in person or by proxy; or (ii) more than 50% of the outstanding shares of 
the Fund. Except with respect to the asset coverage requirement under Section 18(f)(1) of the 1940 Act 
with respect to borrowing, if any percentage restriction on investment or utilization of assets is adhered to 
at the time an investment is made, a later change in percentage resulting from a change in the market 
values of the Fund or its assets or redemptions of shares will not be considered a violation of the 
limitation. The asset coverage requirement under Section 18(f)(1) of the 1940 Act with respect to 
borrowings is an ongoing requirement.

As a matter of fundamental policy, the Fund will not:

1. Issue senior securities or borrow money, except as permitted under the 1940 Act and the rules and 
regulations thereunder, and then not in excess of 33-1/3% of the Fund’s total assets (including the 
amount of the senior securities issued but reduced by any liabilities not constituting senior securities) 
at the time of the issuance or borrowing, except that the Fund may borrow up to an additional 5% of 
its total assets (not including the amount borrowed) for temporary purposes such as clearance of 
portfolio transactions and share redemptions;

2. Underwrite any issue of securities, except to the extent that the Fund may be considered to be acting 
as underwriter in connection with the disposition of any portfolio security;

3. Except with respect to the banking industry, invest 25% or more of the value of the Fund’s assets in 
securities of issuers in any one industry. This restriction does not apply to obligations issued or 
guaranteed by the U.S. Government, its agencies or instrumentalities, or to securities issued by other 
investment companies. For purposes of this limitation states, municipalities and their political 
subdivisions are not considered to be part of any industry. The Fund will invest at least 25% of its 
assets in securities issued by companies in the banking industry;

4. Purchase or sell real estate or interests therein, although the Fund may purchase securities of issuers 
which engage in real estate operations and securities secured by real estate or interests therein, 
including real estate investment trusts;

5. Purchase or sell physical commodities, unless acquired as a result of owning securities or other 
instruments; or

6. Make loans, except loans of portfolio securities or through repurchase agreements, provided that for 
purposes of this restriction, the acquisition of bonds, debentures, other debt securities or instruments, 
or participations or other interests therein and investments in government obligations, commercial 
paper, certificates of deposit, bankers’ acceptances or similar instruments will not be considered the 
making of a loan.

The following non-fundamental policies apply to the Fund and the Board may change them without 
shareholder approval. The Fund may:
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1. Not pledge, mortgage or hypothecate its assets except to secure indebtedness permitted to be incurred 
by the Fund;

2. Not engage in short sales of securities or maintain a short position, except that the Fund may sell short 
“against the box”;

3. Not purchase securities on margin except for the use of short-term credit necessary for the clearance 
of purchases and sales of portfolio securities;

4. Not purchase securities if its outstanding borrowings exceed 5% of the value of its total assets;

5. Only invest in certificates of deposit issued by a commercial bank organized and doing business 
under the laws of the U.S. or any state, which commercial bank has assets exceeding $250 billion, 
provided however CDs may be purchased from a bank with less than $250 billion of assets if the CD 
is FDIC insured;

6. Only invest in commercial paper issued by a corporation organized and doing business under the laws 
of the United States or any state and rated in the highest category by Moody’s Investor Services, Inc. 
and/or by Standard & Poor’s Ratings Service;

7. Only invest in open-end registered investment companies that invest a significant portion of their 
assets in fixed income securities having a credit rating of “A-” or better by a nationally recognized 
statistical ratings organization or of comparable quality as determined by such company’s investment 
adviser and have net assets in excess of $200 million; and

8. Only invest in mortgage pass-through securities, collateralized mortgage obligations, and adjustable 
rate mortgage backed securities that are direct obligations of, or obligations guaranteed by, the United 
States or any agency or instrumentality thereof or by a government-sponsored entity.

For the purpose of applying the industry classification limitation set forth in fundamental policy (3) 
above, an issuer shall be deemed the sole issuer of a security when its assets and revenues are separate 
from other governmental entities and its securities are backed only by its assets and revenues. Similarly, 
in the case of a non-governmental user, such as an industrial corporation or a privately owned or operated 
hospital, if the security is backed only by the assets and revenues of the non-governmental user, then such 
non-governmental user would be deemed to be the sole issuer. Where a security is also backed by the 
enforceable obligation of a superior or unrelated governmental entity or other entity (other than a bond 
insurer), it shall also be included in the computation of securities owned that are issued by such 
governmental or other entity. Where a security is guaranteed by a governmental entity or some other 
facility, such as a bank guarantee or letter of credit, such a guarantee or letter of credit would be 
considered a separate security and would be treated as an issue of such government, other entity or bank. 
Where a security is insured by bond insurance, it shall not be considered a security issued or guaranteed 
by the insurer; instead the issuer of such security will be determined in accordance with the principles set 
forth above. The foregoing restrictions do not limit the percentage of the Fund’s assets that may be 
invested in securities insured by any single insurer. With regard to the statement that the restriction set 
forth in fundamental policy (3) above does not apply to securities issued by other investment companies, 
the Fund recognizes that the SEC staff has maintained that a fund should consider the underlying 
investments of investment companies in which the fund is invested when determining concentration of the 
fund. The Fund will look through to the underlying holdings of investment companies in which the Fund 
is invested when determining the concentration of the Fund.

Any percentage limitations with respect to the investment of the Fund’s assets or quality requirement of 
issues or issuers in which the Fund invests are applied at the time of purchase.
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For the purpose of the limitation set forth in fundamental policy (1) above, derivatives transactions, short 
sales and other obligations that create future payment obligations involve the issuance of “senior 
securities” for purposes of Section 18 of the 1940 Act. A fund may engage in derivatives transactions in 
accordance with Rule 18f-4 under the 1940 Act. In addition, borrowings are considered senior securities 
under the 1940 Act, except for bank and temporary borrowings.

TRUSTEES AND OFFICERS

The business and affairs of the Trust are managed under the oversight of the Board, subject to the laws of 
the State of Delaware and the Trust’s Agreement and Declaration of Trust. The Board is currently 
comprised of four trustees who are not interested persons of the Trust within the meaning of the 1940 Act 
(the “Independent Trustees”). The Trustees are responsible for deciding matters of overall policy and 
overseeing the actions of the Trust’s service providers. The officers of the Trust conduct and supervise the 
Trust’s daily business operations. The mailing address of each Trustee and officer of the Trust is c/o U.S. 
Bank Global Fund Services, 615 East Michigan Street, Milwaukee, Wisconsin 53202.

INDEPENDENT TRUSTEES
Gaylord B. Lyman
(Born 1962)

Trustee and Audit 
Committee 
Chairman, since 
April 2015

Chief Investment Officer and 
Senior Portfolio Manager, 
Mill Street Financial, LLC, 
since April 2023; Senior 
Portfolio Manager, Affinity 
Investment Advisors, LLC, 
(2017 – 2023).

13 None

Scott Craven Jones
(Born 1962)

Trustee since July 
2016 and Lead 
Independent 
Trustee since May 
2017

Managing Director, Carne 
Global Financial Services 
(US) LLC (a provider of 
independent governance and 
distribution support for the 
asset management industry), 
since 2013; Managing 
Director, Park Agency, Inc., 
since 2020.

13 Trustee, Madison Funds, 
since 2019 (15 
portfolios); Trustee, XAI 
Octagon Floating Rate & 
Alternative Income 
Trust, since 2017;  
Trustee, Octagon XAI 
CLO Income Fund, since 
2017; Trustee, XAI 
Madison Equity 
Premium Income Fund, 
since 2024

Lawrence T. 
Greenberg
(Born 1963)

Trustee since July 
2016

Senior Vice President and 
Chief Legal Officer, The 
Motley Fool Holdings, Inc., 
since 1996; Venture Partner 
and General Counsel, Motley 
Fool Ventures LP, since 
2018; Adjunct Professor, 
Washington College of Law, 
American University, since 
2006; General Counsel, 
Motley Fool Asset 
Management, LLC (2008 – 
2018); Manager, Motley Fool 
Wealth Management, LLC 
(2013 – 2018).

13 None

James R. Schoenike
(Born 1959)

Trustee since July 
2016

Retired. Distribution 
Consultant (2018 – 2021); 
President and CEO, Board of 
Managers, Quasar 
Distributors, LLC (2013 – 
2018).

13 None

Name and 
Year of Birth

Position(s) Held 
with the Trust 
and Length of 
Time Served(1)

Principal Occupation(s) 
During the Past Five Years

Number of 
Portfolios in the 
Trust Overseen 

by Trustee(2)

Other Directorships 
Held by Trustee During 

the Past Five Years
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(1) Each Trustee serves an indefinite term; however, under the terms of the Board’s retirement policy, a Trustee shall retire 
during the year in which a Trustee reaches the age of 75.

(2) The Trust is currently comprised of multiple active portfolios managed by unaffiliated investment advisers. 

As of the date of this SAI, no Independent Trustee nor any of his immediate family members (i.e., 
spouse or dependent children) serves as an officer or director or is an employee of the Advisor, Sub-
Advisor or Distributor, or any of their respective affiliates, nor is such person an officer, director or 
employee of any company controlled by or under common control with such entities.

OFFICERS
Ryan S. Frank
(Born 1985)

President and Principal Executive 
Officer, since June 1, 2025; 
previously Vice President, 
Treasurer and Principal Financial 
Officer from August 17, 2022 – 
May 31, 2025

Vice President, U.S. Bancorp Fund Services, LLC, 
since 2008

Scott M. Ostrowski
(Born 1980)

Vice President, since June 1, 2025; 
previously President and Principal 
Executive Officer from August 10, 
2021 – May 31, 2025

Senior Vice President, U.S. Bancorp Fund 
Services, LLC, since 2006 

Amber C. Kopp
(Born 1983)

Secretary, since September 15, 
2023 

Assistant Vice President, U.S. Bancorp Fund 
Services, LLC, since 2023; Assistant General 
Counsel, Corebridge Financial Inc. (previously 
AIG), 2019–2020

Jill S. Silver
(Born 1976)

Chief Compliance Officer and 
Anti-Money Laundering 
Compliance Officer, since January 
1, 2023

Senior Vice President, U.S. Bancorp Fund 
Services, LLC, since December 2022; Compliance 
Director, Corebridge Financial Inc. (previously 
AIG), 2019–2022 

Colton W. Scarmardo
(Born 1997)

Treasurer, Principal Financial and 
Accounting Officer, since June 1, 
2025; previously Assistant 
Treasurer from August 17, 2022 – 
May 31, 2025

Fund Administrator, U.S. Bancorp Fund Services, 
LLC, since 2019 

Ryan J. Pasowicz
(Born 1991)

Assistant Treasurer, since March 
15, 2024; previously Assistant 
Treasurer from February 22, 2023 – 
October 17, 2023

Fund Administrator, U.S. Bancorp Fund Services, 
LLC, since 2016

Name and 
Year of Birth

Position(s) Held with the Trust 
and Length of Time Served (1)

Principal Occupation(s) During the Past Five 
Years

(1) Each officer is elected annually and serves until his or her successor has been duly elected and qualified.    

Leadership Structure and Responsibilities of the Board and the Committee

The Board has selected Scott Craven Jones to serve as Lead Independent Trustee. The position of 
Chairman of the Board is vacant and, as Lead Independent Trustee, Mr. Jones acts as Chairman. Mr. 
Jones’ duties include presiding at meetings of the Board and serving as Chairman during executive 
sessions of the Independent Trustees; interfacing with management to address significant issues that may 
arise between regularly scheduled Board and Committee meetings; acting as a liaison with the Trust’s 
service providers, officers, legal counsel, and other Trustees between meetings; helping to set Board 
meeting agendas; and performing other functions as requested by the Board from time to time.

The Board meets as often as necessary to discharge its responsibilities. Currently, the Board conducts 
regular quarterly meetings and may hold special meetings as necessary to address specific issues that 
require attention prior to the next regularly scheduled meeting. The Board also relies on professionals, 
such as the Trust’s independent registered public accounting firm and legal counsel, to assist the Trustees 
in performing their oversight responsibilities.
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The Board has established one standing committee – the Audit Committee. The Board may establish other 
committees or nominate one or more Trustees to examine particular issues related to the Board’s 
oversight responsibilities, from time to time. The Audit Committee meets regularly to perform its 
delegated oversight functions and reports its findings and recommendations to the Board. For more 
information on the Committee, see the section “Audit Committee,” below. Currently, the Board does not 
have a nominating committee. The Independent Trustees are responsible for identifying, evaluating and 
recommending nominees to the Board as needed. The Board will also consider properly qualified 
candidates submitted by shareholders. Any shareholder wishing to recommend a candidate for election 
may do so by sending a written notice to the Secretary of the Trust with the name, address and appropriate 
biographical information about the candidate.

The Board has determined that the Trust’s leadership structure is appropriate because it allows the Board 
to effectively perform its oversight responsibilities.

Audit Committee

The Audit Committee is comprised of all of the Independent Trustees. Mr. Lyman serves as the chairman 
of the Committee. Pursuant to its charter, the Audit Committee has the responsibility, among others, to (1) 
select the Trust’s independent auditors; (2) review and pre-approve the audit and non-audit services 
provided by the independent auditors; (3) review the scope of the audit and the results of the audit of the 
Fund’s financial statements; and (4) review with such independent auditors the adequacy of the Trust’s 
internal accounting and financial controls. Mr. Lyman and Mr. Jones serve as the Audit Committee’s 
“audit committee financial experts.” The Audit Committee met twice with respect to the Fund during the 
Fund’s fiscal year ended March 31, 2025.

Trustee Experience, Qualifications, Attributes and/or Skills

The following is a brief discussion of the experience, qualifications, attributes and/or skills that led to the 
Board’s conclusion that each individual identified below is qualified to serve as a Trustee of the Trust. In 
determining that a particular Trustee was qualified to serve as a Trustee, the Board has considered a 
variety of criteria, none of which was controlling. The Board believes that the Trustees’ ability to review 
critically, evaluate, question and discuss information provided to them, to interact effectively with the 
advisers to the Trust, other service providers, counsel and independent auditors, and to exercise effective 
business judgment in the performance of their duties, support the conclusion that each Trustee is qualified 
to serve as a Trustee of the Trust. Many Trustee attributes involve intangible elements, such as 
intelligence, work ethic, the ability to work together, the ability to communicate effectively and the ability 
to exercise judgment, ask incisive questions, manage people and develop solutions to problems.   

Mr. Schoenike has been a trustee of the Trust since July 2016 and serves on the Audit Committee. He was 
employed by various subsidiaries of U.S. Bancorp from 1990 to 2018 and has decades of experience in 
the securities industry. In 2000, Mr. Schoenike founded Quasar Distributors, LLC and established Quasar 
as a FINRA member broker-dealer dedicated to underwriting and distributing mutual funds, of which he 
served as President and Chief Executive Officer. Mr. Schoenike previously participated in the FINRA 
securities arbitration program as an industry arbitrator. Mr. Schoenike previously served as Chairman of 
the Board from July 2016 to December 2020.  

Mr. Lyman has been a trustee of the Trust since April 2015, serves as Chairman of the Audit Committee 
and has been designated as an audit committee financial expert for the Trust. Mr. Lyman has over 25 
years of experience in the investment management industry. Since April 2023, Mr. Lyman serves as Chief 
Investment Officer and Senior Portfolio Manager of Mill Street Financial, LLC, part of the Ashton 
Thomas Private Wealth, LLC network, an investment adviser. Prior to joining Mill Street, Mr. Lyman 
served as Senior Portfolio Manager of Affinity Investment Advisors, LLC, an investment adviser, from 
2017 to 2023; and from 2011 to 2016, he served as the Managing Director and portfolio manager of 
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Kohala Capital Partners, an investment adviser. He also previously served as a vice president and 
portfolio manager of Becker Capital Management, Inc., an investment adviser. Mr. Lyman has an MBA 
from the Anderson School of Management at UCLA and holds the Chartered Financial Analyst 
designation.   

Mr. Jones has been a trustee of the Trust since July 2016, has served as Lead Independent Trustee since 
May 2017, serves on the Audit Committee, and has been designated as an audit committee financial 
expert for the Trust. He has over 25 years of experience in the asset management industry as an 
independent director, attorney and executive, holding various roles including Chief Operating Officer, 
Chief Financial Officer and Chief Administrative Officer, with asset class experience ranging from 
municipal bonds to hedge funds. Mr. Jones currently is a trustee of four other registered investment 
companies and is a Managing Director of Carne Global Financial Services (US) LLC where his work 
includes director and risk oversight positions with investment advisers and serving as an independent 
director of private funds. Mr. Jones also currently serves as Managing Director of Park Agency Inc., a 
family office. Prior to that, he was an advisor to Wanzenburg Partners and served as Chief Operating 
Officer and Chief Financial Officer to Aurora Investment Management. He has a Juris Doctorate degree 
from Northwestern University School of Law and holds the Chartered Financial Analyst designation.   

Mr. Greenberg has been a trustee of the Trust since July 2016 and serves on the Audit Committee. Mr. 
Greenberg has over 25 years of experience in the securities industry. He has been Chief Legal Officer and 
Senior Vice President of The Motley Fool Holdings, Inc. since 1996. He also served as General Counsel 
to Motley Fool Asset Management, LLC from 2008 to 2018 and as Manager of Motley Fool Wealth 
Management, LLC from 2013 to 2018. He has been a Venture Partner of and General Counsel to Motley 
Fool Ventures LP since 2018. Mr. Greenberg is a Director of The Motley Fool Holdings, Inc.’s wholly-
owned subsidiaries in the United Kingdom, Australia, and Canada. Mr. Greenberg also has directorship 
experience through his service on private company boards. He has a Master’s degree and a Juris 
Doctorate degree from Stanford University.   

Risk Oversight

The Board performs its risk oversight function for the Trust through a combination of (1) direct oversight 
by the Board as a whole and the Board committee, and (2) indirect oversight through the investment 
advisers and other service providers, Trust officers and the Trust’s Chief Compliance Officer. The Trust 
is subject to a number of risks, including but not limited to investment risk, compliance risk, operational 
risk and reputational risk. Day-to-day risk management with respect to the series of the Trust, including 
the Fund, is the responsibility of the investment advisers or other service providers (depending on the 
nature of the risk) that carry out the Trust’s investment management and business affairs. Each of the 
investment advisers and the other service providers have their own independent interest in risk 
management and their policies and methods of risk management will depend on their functions and 
business models and may differ from the Trust’s and each other’s in the setting of priorities, the resources 
available or the effectiveness of relevant controls.   

The Board provides risk oversight by receiving and reviewing on a regular basis reports from the 
investment advisers and other service providers, receiving and approving compliance policies and 
procedures, periodic meetings with the Fund’s portfolio managers to review investment policies, 
strategies and risks, and meeting regularly with the Trust’s Chief Compliance Officer to discuss 
compliance reports, findings and issues. The Board also relies on the investment advisers and other 
service providers, with respect to the day-to-day activities of the Trust, to create and maintain procedures 
and controls to minimize risk and the likelihood of adverse effects on the Trust’s business and reputation. 

19



Board oversight of risk management is also provided by the Board’s Audit Committee. The Audit 
Committee meets with the Fund’s independent registered public accounting firm to ensure that the Fund’s 
audit scope includes risk-based considerations as to the Fund’s financial position and operations.   

The Board may, at any time and in its discretion, change the manner in which it conducts risk oversight. 
The Board’s oversight role does not make the Board a guarantor of the Fund’s investments or activities.   

Security and Other Interests. As of December 31, 2024, no Trustees of the Trust beneficially owned 
shares of the Fund. As of December 31, 2024, neither the Independent Trustees nor members of their 
immediate families, owned securities beneficially or of record in the Advisor, the Sub-Advisor, the 
Distributor (as defined below), or an affiliate of the Advisor, the Sub-Advisor, or Distributor. 
Accordingly, neither the Independent Trustees nor members of their immediate families, have a direct or 
indirect interest, the value of which exceeds $120,000, in the Advisor, the Sub-Advisor, the Distributor or 
any of their affiliates. In addition, during the two most recently completed calendar years, neither the 
Independent Trustees nor members of their immediate families had a direct or indirect interest, the value 
of which exceeds $120,000 in (i) the Advisor, the Sub-Advisor, the Distributor or any of their affiliates; 
(ii) any transaction or relationship in which such entity, the Fund, the Trust, any officer of the Trust, the 
Advisor, the Sub-Advisor, the Distributor, or any of their affiliates was a party; or (iii) any other 
relationship related to payments for property or services to the Fund, the Trust, any officer of the Trust, 
the Advisor, the Sub-Advisor, the Distributor, or any of their affiliates. 

Compensation. For their services as Independent Trustees, the Independent Trustees receive 
compensation from the Trust and reimbursement for reasonable out-of-pocket expenses incurred in 
connection with attendance at Board or committee meetings. The Lead Independent Trustee and the Audit 
Committee Chair each receive additional compensation. The Trust has no pension or retirement plan. The 
Trustees’ fees and expenses are allocated among the Fund and the other series comprising the Trust. 

For the Fund’s fiscal year ended March 31, 2025, the Independent Trustees received the following 
compensation:

Independent Trustee

Aggregate
Compensation

from Fund

Pension or
Retirement

Benefits Accrued
as Part of Trust

Expenses

Estimated
Annual Benefits

Upon
Retirement

Total 
Compensation 
from the Fund 
and the Trust(1) 

Paid to Trustees:
Gaylord Lyman(2) $7,368 None None $82,500
Lawrence Greenberg $6,915 None None $77,500
Scott Craven Jones(3) $7,594 None None $85,000
James Schoenike $6,915 None None $77,500

(1)  The Trust is currently comprised of multiple active portfolios managed by unaffiliated investment advisers.
(2)  Audit Committee Chair
(3)  Lead Independent Trustee

CODES OF ETHICS

The Trust, the Advisor, the Sub-Advisor and the Distributor have each adopted codes of ethics pursuant to 
Rule 17j-1 of the 1940 Act. These codes of ethics are designed to prevent affiliated persons of the Trust, 
the Advisor, the Sub-Advisor and the Distributor from engaging in deceptive, manipulative or fraudulent 
activities in connection with securities held or to be acquired by the Fund (which may also be held by 
persons subject to the codes of ethics). Each code of ethics permits personnel subject to that code of ethics 
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to invest in securities for their personal investment accounts, subject to certain limitations, including 
limitations related to securities that may be purchased or held by the Fund. 

The Trust’s, the Advisor’s, the Sub-Advisor’s and the Distributor’s codes of ethics may be found on the 
SEC’s website at http://www.sec.gov in the exhibits to the Fund’s registration statement on Form N-1A. 

PROXY VOTING

The Fund does not invest in equity securities and therefore, the Fund does not expect to receive proxy 
solicitations or vote proxies.

In the rare event that the Fund is solicited to vote a proxy, the Board has adopted the Advisor’s proxy 
voting procedures and has delegated the responsibility for exercising the voting rights associated with the 
securities purchased and/or held by the Fund to the Advisor, subject to the Board’s continuing oversight. 
In exercising its voting obligations, the Advisor is guided by general fiduciary principles. It must act 
prudently, solely in the interest of the Fund, and for the purpose of providing benefits to the Fund. The 
Advisor will consider the factors that could affect the value of the Fund’s investment in its determination 
on a vote.

The Advisor’s proxy voting procedures establish a protocol for voting of proxies in cases in which the 
Advisor, the Sub-Advisor or an affiliated entity has an interest that is reasonably likely to be affected by a 
proxy to be voted on behalf of the Fund or that could compromise the Advisor’s independence of 
judgment and action in voting the proxy in the best interest of the Fund’s shareholders. The Advisor 
believes that consistently voting in accordance with its stated guidelines will address most conflicts of 
interest, and to the extent any deviation of such guidelines occurs it will be carefully assessed by a 
securities review committee to determine if a conflict of interest exists, and if a material conflict of 
interest exists, the committee will determine an appropriate resolution, which may include consultation 
with management or Trustees of the Trust, analyses by independent third parties, or other means 
necessary to ensure and demonstrate the proxy was voted in the best interests of shareholders. 

The Fund’s proxy voting record for the twelve-month period ended June 30 of each year is available by 
August 31 of the same year (i) without charge upon request, by calling 1-888-893-4491; (ii) on the Fund’s 
website at https://pemberwickfund.com/pdf-documents; or (iii) on the SEC’s website at www.sec.gov.

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES

A principal shareholder is any person who owns of record or beneficially 5% or more of the outstanding 
shares of the Fund. A control person is one who owns beneficially or through controlled companies more 
than 25% of the voting securities of the Fund or acknowledges the existence of control. A controlling 
person possesses the ability to control the outcome of matters submitted for shareholder vote by the Fund. 

Management Ownership. As of the date this SAI, the Trustees and officers as a group owned beneficially 
(as the term is defined in Section 13(d) under the Securities and Exchange Act of 1934, as amended) less 
than 1% of the outstanding shares of the Fund. 

Control Persons. As of July 1, 2025, the Fund had no control persons.

Principal Shareholder. As of July 1, 2025, the Fund had no principal shareholders.
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INVESTMENT ADVISORY SERVICES

Pemberwick Investment Advisors LLC, an SEC-registered investment adviser located at 777 West 
Putnam Avenue, Greenwich, CT 06830, serves as the investment adviser to the Fund. As of March 31, 
2025, Pemberwick had approximately $212.7 million in assets under management.

Pursuant to an investment advisory agreement between the Trust, on behalf of the Fund, and the Advisor 
(the “Advisory Agreement”), the Advisor manages the Fund. The Advisory Agreement continues in effect 
from year to year if such continuance is specifically approved at least annually by the Board, including a 
majority of the Independent Trustees, or by vote of a majority of the outstanding voting securities of the 
Fund. The Advisory Agreement may be terminated on 60 days’ written notice without penalty: (i) by vote 
of the Board; (ii) by the vote of a majority of the outstanding voting securities of the Fund; or (iii) by the 
Advisor. The Advisory Agreement will also terminate automatically in the event of its assignment as 
defined in the 1940 Act.

Pursuant to the Advisory Agreement, the Advisor is entitled to receive an annual investment advisory fee, 
paid monthly, equal to 0.25% of the average daily net assets of the Fund. The Advisor may voluntarily 
waive up to 0.10% of the annual investment advisory fee. For the fiscal year ended March 31, 2025, the 
Advisor received an advisory fee of 0.15% of the Fund’s average daily net assets, net of the voluntary 
waivers. Such waiver will continue until the Advisor notifies the Fund of a change in its voluntary waiver 
or its discontinuation. This waiver is not reflected in the Fees and Expenses of the Fund table in the 
Summary Section of the Prospectus, and may be discontinued at any time at the discretion of the Advisor. 
For the fiscal years indicated below, the Fund paid the Advisor the following amounts of advisory fees 
pursuant to the Advisory Agreement:

Fiscal Year Ended
Gross Advisory

Fees Earned

Advisory Fee Waivers and 
Expenses Waived or 

Reimbursed
Net Advisory

Fees
March 31, 2025 $564,819 $225,927 $338,892
March 31, 2024 $625,927 ($250,371) $375,556
March 31, 2023 $716,165 ($286,466) $429,699

Under the terms of the Advisory Agreement, the Advisor, with respect to the Fund, agrees to: (a) direct 
the investments of the Fund, subject to and in accordance with the Fund’s investment objective, policies 
and limitations set forth in the Prospectus and this SAI; (b) purchase and sell for the Fund securities and 
other investments consistent with the Fund’s objective and policies; (c) furnish office space and office 
facilities, equipment and personnel necessary for servicing the investments of the Fund; (d) pay the 
salaries of all personnel of the Advisor performing services relating to research, statistical and investment 
activities on behalf of the Fund; (e) make available and provide such information as the Trust and/or its 
administrator may reasonably request for use in the preparation of the Fund’s registration statement, 
reports and other documents required by any applicable federal, foreign or state statutes or regulations; 
and (f) make its officers and employees available to the Board and officers of the Trust for consultation 
and discussion regarding the management of the Fund and its investment activities. Additionally, the 
Advisor agrees to maintain all books and records required to be maintained by the Fund (other than those 
records being maintained by the Trust’s administrator, custodian or transfer agent) and preserve such 
records for the periods prescribed therefor. The Trust and/or the Advisor may at any time or times, upon 
approval by the Board and the shareholders of the Fund, enter into one or more sub-advisory agreements 
with a sub-advisor pursuant to which the Advisor delegates any or all of its duties as listed.

The Advisory Agreement provides that the Advisor shall not be liable for any act or omission in the 
course of, or connected with, rendering services under the Advisory Agreement or for any losses that may 
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be sustained in the purchase, holding or sale of any security or the making of any investment for or on 
behalf of the Fund, except to the extent of a loss resulting from willful misfeasance, bad faith, negligence, 
or reckless disregard on its part in the performance of its obligations and duties under the Advisory 
Agreement.

David A. Salzman and Ellen Richman, c/o Pemberwick Investment Advisors LLC, 777 West Putnam 
Avenue, Greenwich, CT 06830, are presumed to control the Advisor through their ownership interest in 
the Advisor. Richman Real Estate Investments Inc. is also an affiliate of the Advisor due to Richard P. 
Richman’s control of Richman Real Estate Investments Inc.

SUB-ADVISORY SERVICES

J.P. Morgan Investment Management Inc., an SEC-registered investment adviser located at 383 Madison 
Avenue, New York, NY 10179, serves as the Sub-Advisor to the Fund pursuant to a sub-advisory 
agreement between the Advisor and the Sub-Advisor (the “Sub-Advisory Agreement”). Under the terms 
of the Sub-Advisory Agreement, the Sub-Advisor, subject to supervision by the Advisor and the Board, 
has responsibility for managing the portion of the Fund’s assets allocated by the Advisor (the “Assets”) in 
accordance with the Fund’s investment objective, policies and limitations, as stated in the Fund’s 
Prospectus and this SAI. The Sub-Advisor’s management of such Assets is subject to the terms and 
conditions indicated in the Sub-Advisory Agreement.  In addition, Pemberwick may impose restrictions 
on investments to be managed by the Sub-Advisor for the Fund from time to time. For example, as of the 
date of this SAI, the Sub-Advisor may not invest in asset-backed securities for the Fund. In addition to 
serving as a sub-adviser to the Fund, the Sub-Advisor serves as an investment adviser to personal 
investors and other investment companies and acts as fiduciary for trusts, estates and employee benefit 
plans. As of March 31, 2025, J.P. Morgan had approximately $3.6 trillion in assets under management.

The Sub-Advisory Agreement continues in effect from year to year if such continuance is specifically 
approved at least annually by the Board, including a majority of the Independent Trustees, casting votes 
in person at a meeting called for such purpose. The Sub-Advisory Agreement may be terminated, without 
penalty, with respect to the Fund: (i) by the Fund at any time by the vote of a majority of the Board or by 
the vote of a majority of the outstanding voting securities of the Fund; (ii) by the Advisor at any time on 
not more than 60 days’ written notice to the Sub-Advisor; or (iii) by the Sub-Advisor at any time on not 
more than 60 days’ written notice to the Advisor. The Sub-Advisory Agreement will also terminate 
automatically in the event of its assignment as defined in the 1940 Act.

Pursuant to the terms of the Sub-Advisory Agreement, the Sub-Advisor is entitled to receive from the 
Advisor an annual sub-advisory fee of: 0.20% of the average daily net assets on the first $50 million of 
assets under management of the Sub-Advisor (“AUM”); 0.15% of the average daily net assets on the next 
$50 million of AUM; 0.125% of the average daily net assets on the next $100 million of AUM; 0.10% on 
the next $100 million of AUM; 0.08% of the average daily net assets on the next $200 million of AUM; 
0.06% of the average daily net assets on the next $500 million of AUM; and 0.04% of the average daily 
net assets on AUM over $1 billion. For the fiscal year ended March 31, 2025, the Advisor paid sub-
advisory fees in the amount of $111,175 to the Sub-Advisor.

The Sub-Advisory Agreement provides that neither the Sub-Advisor nor its officers, directors, employees 
or agents shall be liable to the Advisor or the Fund for any act or omission in the course of, or connected 
with, rendering services under the Sub-Advisory Agreement in the absence of willful misfeasance, bad 
faith or negligence on the part of the Sub-Advisor, or reckless disregard of its obligations and duties 
thereunder.

The Sub-Advisor is a wholly-owned subsidiary of JPMorgan Asset Management Holdings Inc., which is a 
wholly-owned subsidiary of JPMorgan Chase & Co., a bank holding company.
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SERVICE PROVIDERS
Fund Administrator, Transfer Agent and Fund Accountant

Fund Services, located at 615 East Michigan Street, Milwaukee, Wisconsin 53202, acts as the Fund’s 
administrator pursuant to an administration agreement between Fund Services and the Trust, on behalf of 
the Fund. Fund Services provides certain administrative services to the Fund, including, among other 
responsibilities, coordinating the negotiation of contracts and fees with, and the monitoring of 
performance and billing of, the Fund’s independent contractors and agents; preparing for signature by an 
officer of the Trust all of the documents required to be filed for compliance by the Trust and the Fund 
with applicable laws and regulations excluding those of the securities laws of various states; arranging for 
the computation of performance data, including NAV and yield; responding to shareholder inquiries; and 
arranging for the maintenance of books and records of the Fund, and providing, at its own expense, office 
facilities, equipment and personnel necessary to carry out its duties. In this capacity, Fund Services does 
not have any responsibility or authority for the management of the Fund, the determination of investment 
policy, or for any matter pertaining to the distribution of Fund shares. As compensation for its services, 
Fund Services receives from the Fund a combined fee for fund administration and fund accounting 
services based on the Fund’s current average daily net assets. Fund Services is also entitled to be 
reimbursed for certain out-of-pocket expenses. Fund Services also acts as fund accountant (“Fund 
Accountant”), transfer agent (“Transfer Agent”) and dividend disbursing agent under separate agreements 
with the Trust. 

For the fiscal years indicated below, the Fund paid the following administrative and accounting fees to 
Fund Services for its services as the Fund’s administrator and Fund accountant:

Fiscal Year Ended Administration Fee
March 31, 2025 $285,324
March 31, 2024 $283,697
March 31, 2023 $307,439

Independent Registered Public Accounting Firm

Cohen & Company, Ltd., located at 1835 Market Street, Suite 310, Philadelphia, Pennsylvania 19103, 
serves as the independent registered public accounting firm for the Fund. Its services include auditing the 
Fund's financial statements. Cohen & Co Advisory, LLC, an affiliate of Cohen & Company, Ltd., 
provides tax services as requested.  

Legal Counsel

Godfrey & Kahn, S.C., 833 East Michigan Street, Suite 1800, Milwaukee, Wisconsin 53202, serves as 
counsel to the Trust and the Independent Trustees.   

Custodian

U.S. Bank National Association (the “Custodian”), located at 1555 North River Center Drive, Suite 302, 
Milwaukee, Wisconsin, 53212, an affiliate of Fund Services, serves as the custodian of the Fund’s assets 
pursuant to a custody agreement between the Custodian and the Trust, on behalf of the Fund. The 
Custodian charges fees on a transactional basis plus out-of-pocket expenses. The Custodian maintains 
custody of securities and other assets of the Fund, delivers and receives payments for securities sold, 
receives and pays for securities purchased, and collects income from investments. The Custodian does not 
participate in decisions relating to the purchase and sale of securities by the Fund. The Custodian and its 
affiliates may participate in revenue sharing arrangements with service providers of mutual funds in 
which the Fund may invest.  
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Compliance Services

Fund Services provides compliance services to the Fund pursuant to a service agreement between Fund 
Services and the Trust, on behalf of the Fund. Under this service agreement, Fund Services also provides 
an individual to serve as Chief Compliance Officer to the Trust, subject to the approval and oversight of 
the Board. The Board has approved Ms. Silver as Chief Compliance Officer of the Trust.   

DISTRIBUTION OF SHARES

Vigilant Distributors, LLC, (the “Distributor”), located at Gateway Corporate Center, Suite 216, 223 
Wilmington West Chester Pike, Chadds Ford, Pennsylvania 19317, acts as the Fund’s distributor. 
Pursuant to an agreement between the Distributor and the Trust (the “Distribution Agreement”), the 
Distributor serves as the Fund’s principal underwriter, provides certain administration services, and 
promotes and arranges for the sale of the Fund’s shares. The offering of the Fund’s shares is continuous, 
and the Distributor distributes the Fund’s shares on a best efforts basis. The Distributor is not obligated to 
sell any certain number of shares of the Fund. The Distributor is a registered broker-dealer and member of 
FINRA. 

The Distribution Agreement continues in effect only if its continuance is specifically approved at least 
annually by the Board or by vote of a majority of the Fund’s outstanding voting securities and, in either 
case, by a majority of the Independent Trustees. The Distribution Agreement is terminable without 
penalty by the Trust on behalf of the Fund on 60 days’ written notice when authorized either by a 
majority vote of the outstanding voting securities of the Fund or by vote of a majority of the Independent 
Trustees. The Distribution Agreement is terminable without penalty by the Distributor upon 60 days’ 
written notice to the Trust. The Distribution Agreement will automatically terminate in the event of its 
“assignment” (as defined in the 1940 Act).

PORTFOLIO MANAGERS

The management of the Fund is the responsibility of a portfolio manager employed by the Advisor. In 
addition, the Advisor has engaged the Sub-Advisor to manage a portion of the Fund’s assets allocated by 
the Advisor. The Advisor and the Sub-Advisor each employ portfolio managers who are responsible for 
the day-to-day management of the Fund or a portion thereof.

Pemberwick Investment Advisors, LLC — Investment Adviser

Other Accounts Managed. As of March 31, 2025, Mr. Hussey did not manage any other registered 
investment companies, other pooled investment vehicles, or other accounts.

Material Conflicts of Interest. Material conflicts of interest that may arise in connection with a portfolio 
manager’s management of the Fund’s investments and investments of other accounts managed include 
material conflicts between the investment strategy of the Fund and the investment strategy of the other 
accounts managed by the portfolio manager and conflicts associated with the allocation of investment 
opportunities between the Fund and other accounts managed by the portfolio manager.

The Advisor may provide advisory services to other clients which invest in securities of the same type 
that the Fund invests in (i.e., fixed income securities, municipal obligations). These include certain 
managed accounts which are affiliates of the Advisor. The Advisor is aware of its obligation to ensure 
that when orders for the same securities are entered on behalf of the Fund and other accounts, that the 
Fund receives fair and equitable allocation of these orders, particularly where affiliated accounts may 
participate. The Advisor attempts to mitigate potential conflicts of interest by adopting policies and 
procedures regarding trade execution, brokerage allocation and order aggregation which provides a 
methodology for ensuring fair treatment for all clients in situations where orders cannot be completely 
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filled or filled at different prices. As of the date of this SAI, the Advisor did not provide advisory services 
to any client other than the Fund. 

Compensation. The following is a description of the Advisor’s portfolio manager compensation as of the 
date of this SAI. Richman Asset Management, Inc., an affiliate of the Advisor, compensates Mr. Hussey 
for the management of the Fund. Compensation is comprised of a fixed base salary and discretionary 
performance cash bonus that is based on the overall success of the firm, the individual’s responsibility 
and the individual’s performance versus expectations, which are reviewed annually. That evaluation 
includes the professional’s own self-assessment of their work during the year relative to their 
responsibilities and also includes supervisor evaluation. The Advisor’s compensation strategy is to 
provide reasonable base salaries commensurate with an individual’s responsibility and provide 
performance bonus awards.

Ownership of Securities. As of March 31, 2025, Mr. Hussey did not beneficially own any shares of the 
Fund.

J.P. Morgan Investment Management Inc. — Sub-Advisor

Other Accounts Managed. The following table provides additional information about other accounts 
managed by portfolio managers jointly and primarily responsible for the day-to-day management of the 
portion of the Fund allocated to the Sub-Advisor as of March 31, 2025, none of which were subject to a 
performance based management fee.

Michelle Blakeman-Hindman
Registered Investment Companies 0 $0
Other Pooled Investment Vehicles 0 $0
Other Accounts 50,426 $58.56
Jeffrey A. Whipple
Registered Investment Companies 0 $0
Other Pooled Investment Vehicles 0 $0
Other Accounts 50,426 $58.56

Portfolio Manager/
Type of Accounts Total Number of Accounts Total Assets (billions)

Material Conflicts of Interest. The potential for conflicts of interest exists when portfolio managers 
manage other accounts with similar investment objectives and strategies as the Fund (“Similar 
Accounts”). Potential conflicts may include, for example, conflicts between investment strategies and 
conflicts in the allocation of investment opportunities. Responsibility for managing the Sub-Advisor’s and 
its affiliates’ clients’ portfolios is organized according to investment strategies within asset classes. 
Generally, client portfolios with similar strategies are managed by portfolio managers in the same 
portfolio management group using the same objectives, approach and philosophy. Underlying sectors or 
strategy allocations within a larger portfolio are likewise managed by portfolio managers who use the 
same approach and philosophy as similarly managed portfolios. Therefore, portfolio holdings, relative 
position sizes and industry and sector exposures tend to be similar across similar portfolios and strategies, 
which minimizes the potential for conflicts of interest.

The Sub-Advisor and/or its affiliates perform investment services, including rendering investment advice, 
to varied clients. The Sub-Advisor and its affiliates and its or their directors, officers, agents, and/or 
employees may render similar or differing investment advisory services to clients and may give advice or 
exercise investment responsibility and take such other action with respect to any of its other clients that 
differs from the advice given or the timing or nature of action taken with respect to another client or 
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group of clients. It is the Sub-Advisor’s and its affiliates’ policy, to the extent practicable, to allocate, 
within its reasonable discretion, investment opportunities among clients over a period of time on a fair 
and equitable basis. One or more of the Sub-Advisor’s and its affiliates’ other client accounts may at any 
time hold, acquire, increase, decrease, dispose, or otherwise deal with positions in investments in which 
another client account may have an interest from time-to-time.  

The Sub-Advisor and its affiliates and any of its or their directors, partners, officers, agents or employees, 
may also buy, sell, or trade securities for their own accounts or the proprietary accounts of the Sub-
Advisor and its affiliates. The Sub-Advisor and/or its affiliates, within their discretion, may make 
different investment decisions and other actions with respect to their own proprietary accounts than those 
made for client accounts, including the timing or nature of such investment decisions or actions. Further, 
the Sub-Advisor is not required to purchase or sell for any client account securities that it, the Sub-
Advisor, and any of its or their employees, principals, or agents may purchase or sell for their own 
accounts or the proprietary accounts of the Sub-Advisor or its affiliates or its clients.

The Sub-Advisor and/or its affiliates may receive more compensation with respect to certain Similar 
Accounts than that received with respect to the Fund or may receive compensation based in part on the 
performance of certain Similar Accounts. This may create a potential conflict of interest for the Sub-
Advisor and its affiliates or the portfolio managers by providing an incentive to favor these Similar 
Accounts when, for example, placing securities transactions. In addition, the Sub-Advisor or its affiliates 
could be viewed as having a conflict of interest to the extent that the Sub-Advisor or an affiliate has a 
proprietary investment in Similar Accounts, the portfolio managers have personal investments in Similar 
Accounts or the Similar Accounts are investment options in the Sub-Advisor’s or its affiliates’ employee 
benefit plans. Potential conflicts of interest may arise with both the aggregation and allocation of 
securities transactions and allocation of investment opportunities because of market factors or investment 
restrictions imposed upon the Sub-Advisor and its affiliates by law, regulation, contract or internal 
policies. Allocations of aggregated trades, particularly trade orders that were only partially completed due 
to limited availability and allocation of investment opportunities generally, could raise a potential conflict 
of interest, as the Sub-Advisor or its affiliates may have an incentive to allocate securities that are 
expected to increase in value to favored accounts. Initial public offerings, in particular, are frequently of 
very limited availability. The Sub-Advisor and its affiliates may be perceived as causing accounts they 
manage to participate in an offering to increase the Sub-Advisor’s and its affiliates’ overall allocation of 
securities in that offering.

A potential conflict of interest also may be perceived to arise if transactions in one account closely follow 
related transactions in a different account, such as when a purchase increases the value of securities 
previously purchased by another account, or when a sale in one account lowers the sale price received in a 
sale by a second account. If the Sub-Advisor or its affiliates manages accounts that engage in short sales 
of securities of the type in which the Fund invests, the Sub-Advisor or its affiliates could be seen as 
harming the performance of the Fund for the benefit of the accounts engaging in short sales if the short 
sales cause the market value of the securities to fall.

As an internal policy matter, the Sub-Advisor or its affiliates may, from time to time, maintain certain 
overall investment limitations on the securities positions or positions in other financial instruments the 
Sub-Advisor or its affiliates will take on behalf of its various clients due to, among other things, liquidity 
concerns and regulatory restrictions. Such policies may preclude an account from purchasing particular 
securities or financial instruments, even if such securities or financial instruments would otherwise meet 
the account’s objectives.

The goal of the Sub-Advisor and its affiliates is to meet their fiduciary obligation with respect to all 
clients. The Sub-Advisor and its affiliates have policies and procedures that seek to manage conflicts. The 
Sub-Advisor and its affiliates monitor a variety of areas, including compliance with fund guidelines, 
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review of allocation decisions and compliance with the Sub-Advisor’s and its affiliates’ Codes of Ethics 
and JPMorgan Chase & Co.’s Code of Conduct. With respect to the allocation of investment 
opportunities, the Sub-Advisor and its affiliates also have certain policies designed to achieve fair and 
equitable allocation of investment opportunities among its clients over time. For example, orders for the 
same equity security traded through a single trading desk or system are aggregated on a continual basis 
throughout each trading day consistent with the Sub-Advisor’s and its affiliates’ duty of best execution 
for its clients. If aggregated trades are fully executed, accounts participating in the trade will be allocated 
their pro-rata share on an average price basis.

Partially completed orders generally will be allocated among the participating accounts on a pro-rata 
average price basis, subject to certain limited exceptions. For example, accounts that would receive a de 
minimis allocation relative to their size may be excluded from the order. Another exception may occur 
when thin markets or price volatility require that an aggregated order be completed in multiple executions 
over several days. If partial completion of the order would result in an uneconomic allocation to an 
account due to fixed transaction or custody costs, the Sub-Advisor and its affiliates may exclude small 
orders until 50% of the total order is completed. Then, the small orders will be executed. Following this 
procedure, small orders will lag in the early execution of the order, but will be completed before 
completion of the total order.

Purchases of money market instruments and fixed income securities cannot always be allocated pro-rata 
across the accounts with the same investment strategy and objective. However, the Sub-Advisor and its 
affiliates attempt to mitigate any potential unfairness by basing non-pro rata allocations traded through a 
single trading desk or system upon an objective, predetermined criteria for the selection of investments 
and a disciplined process for allocating securities with similar duration, credit quality and liquidity in the 
good faith judgment of the Sub-Advisor or its affiliates so that fair and equitable allocation will occur 
over time.

Compensation. The following is a description of the Sub-Advisor’s portfolio managers compensation as 
of the date of this SAI. J.P. Morgan’s compensation programs are designed to align the behavior of 
employees with the achievement of its short- and long-term strategic goals, which revolve around client 
investment objectives. This is accomplished, in part, through a balanced performance assessment process 
and total compensation program, as well as a clearly defined culture that rigorously and consistently 
promotes adherence to the highest ethical standards. 

In determining portfolio manager compensation, J.P. Morgan uses a balanced discretionary approach to 
assess performance against four broad categories: (1) business results; (2) risk and control; (3) customers 
and clients; and (4) people and leadership. These performance categories consider short-, medium- and 
long-term goals that drive sustained value for clients, while accounting for risk and control objectives. 
Specifically, portfolio manager performance is evaluated against various factors including the following: 
(1) blended pre-tax investment performance relative to the Bloomberg 1-3 Year U.S. Government/Credit 
Index measured over one-, three-, five-, and ten-year periods, generally weighted more to the long-term; 
(2) individual contribution relative to the client’s risk/return objectives; and (3) adherence with J.P. 
Morgan’s compliance, risk and regulatory procedures.

J.P. Morgan maintains a balanced total compensation program comprised of a mix of fixed compensation 
(including a competitive base salary and, for certain employees, a fixed cash allowance), variable 
compensation in the form of cash incentives, and long-term incentives in the form of equity based and/or 
fund-tracking incentives that vest over time. Long-term awards comprise up to 60% of overall incentive 
compensation, depending on an employee’s pay level. 

Long-term awards are generally in the form of time-vested JPMC Restricted Stock Units (“RSUs”). 
However, portfolio managers are subject to a mandatory deferral of long-term incentive compensation 
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under J.P. Morgan’s Mandatory Investment Plan (“Mandatory Investment Plan”). The Mandatory 
Investment Plan provides for a rate of return equal to that of the fund(s) that the portfolio managers 
manage, thereby aligning portfolio manager’s pay with that of their client’s experience/return. 100% of 
the portfolio manager’s long-term incentive compensation is eligible for Mandatory Investment Plan and, 
depending on the level of compensation, 50% is aligned with the specific fund(s) they manage, as 
determined by their respective manager. The remaining portion of the overall amount is electable and may 
be treated as if invested in any of the other funds available in the plan or can take the form of RSUs.

Ownership of Securities. As of March 31, 2025, Ms. Blakeman-Hindman and Mr. Whipple did not 
beneficially own any shares of the Fund.

29



BROKERAGE ALLOCATION AND OTHER PRACTICES

Brokerage Transactions. The Advisor and Sub-Advisor place all portfolio transactions on behalf of the 
Fund, select broker-dealers for such transactions, allocate brokerage fees in such transactions and, where 
applicable, negotiate commissions and spreads on transactions. The Advisor and the Sub-Advisor have no 
obligation to deal with any dealer or group of dealers in the execution of transactions in portfolio 
securities of the Fund. The Advisor and the Sub-Advisor seek to obtain the best results in conducting 
portfolio transactions for the Fund, taking into account such factors as price, the size, type and difficulty 
of the transaction involved, the firm’s general execution and operations facilities and the firm’s risk in 
positioning the securities involved.

Fixed income and convertible securities are bought and sold through broker-dealers acting on a principal 
basis. These trades are not charged a commission, but rather are marked up or marked down by the 
executing broker-dealer. The Advisor and the Sub-Advisor do not know the actual value of the markup/
markdown. However, the Advisor and the Sub-Advisor attempt to ascertain whether the overall price of a 
security is reasonable through the use of competitive bids. For the fiscal years ended March 31, 2025, 
2024, and 2023, the Fund did not pay any brokerage commissions.

Securities held by the Fund may also be held by, or be appropriate investments for, other funds or 
investment advisory clients for which the Advisor or its affiliates and the Sub-Advisor or its affiliates act 
as an adviser. Because of different investment objectives or other factors, a particular security may be 
bought for an advisory client when other clients are selling the same security. If purchases or sales of 
securities by the Advisor or the Sub-Advisor for the Fund or other funds for which it acts as investment 
adviser or for other advisory clients arise for consideration at or about the same time, transactions in such 
securities will be made, insofar as feasible, for the respective funds and clients in a manner deemed 
equitable to all. Transactions effected by the Advisor (or its affiliates) and the Sub-Advisor (or its 
affiliates) on behalf of more than one of its clients during the same period may increase the demand for 
securities being purchased or the supply of securities being sold, causing an adverse effect on price.

The Fund may at times invest in securities of its regular broker-dealers or the parent of its regular broker-
dealers. The Fund held securities of the following broker-dealers, which are considered regular broker-
dealers, as of March 31, 2025:

Issuer Value of Fund’s Aggregate Holdings of Issuer
Wells Fargo & Co. $11,924,125
Bank of America Corp. $10,510,124
The Goldman Sachs Group, Inc. $10,460,020
Morgan Stanley $8,595,756
Mizuho Financial Group, Inc. $7,708,145
Royal Bank of Canada $7,351,473

DESCRIPTION OF SHARES, VOTING RIGHTS AND LIABILITIES

The shares of the Fund, when issued and paid for in accordance with the Prospectus, will be fully paid 
and non-assessable shares, with equal voting rights. Each share of the Fund is entitled to participate in 
dividends and other distributions as determined by the Board. Each share is entitled to the residual assets 
of the Fund in the event of liquidation.

Shares of the Fund entitle holders to one vote per share and fractional votes for fractional shares held. 
Shares have non-cumulative voting rights with respect to election of Trustees, do not have preemptive or 
subscription rights and are transferable.
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The Fund does not hold annual meetings of shareholders. A meeting of shareholders for the purpose of 
voting upon the question of removal of any Trustee may be called upon the demand of shareholders 
owning not less than 10% of the Trust’s outstanding shares. Except when a larger quorum is required by 
the applicable provisions of the 1940 Act, forty percent (40%) of the shares entitled to vote on a matter 
constitutes a quorum at a meeting of shareholders. Generally, subject to the 1940 Act and the specific 
provisions of the Amended and Restated Agreement and Declaration of Trust, as amended (the 
“Declaration of Trust”), when a quorum is present at any meeting, a majority of the shares voted will 
decide any questions, except only a plurality vote is necessary to elect Trustees. 

The Fund may involuntarily redeem a shareholder’s shares if the shareholder owns shares of the Fund 
having an aggregate NAV of less than a minimum value determined from time to time by the Trustees. In 
addition, the Trust may call for the redemption of shares of any shareholder or may refuse to transfer or 
issue shares to any person to the extent that the same is necessary to comply with applicable law or 
advisable to further the purpose for which the Trust was established, including circumstances involving 
frequent or excessive trading in shares of the Fund. The Declaration of Trust also provides that if an 
officer or agent of the Trust has determined that a shareholder has engaged in frequent and excessive 
trading in shares of the Fund, the Trust may require the shareholder to redeem his or her shares. 

The Trust may cause, to the extent consistent with applicable law: (a) the Trust or one or more of its 
series to be merged into or consolidated with another trust, series of another trust or other person; (b) the 
shares of the Trust or any of its series to be converted into beneficial interests in another trust or series 
thereof; (c) the shares to be exchanged for assets or property under or pursuant to any state or federal 
statute to the extent permitted by law; or (d) a sale of assets of the Trust or one or more of its series. Such 
merger or consolidation, share conversion, share exchange or sale of assets must be authorized by a 
majority of the shares voted when a quorum is present, provided that in all respects not governed by 
statute or applicable law, the Trustees have power to prescribe the procedure necessary or appropriate to 
accomplish a merger or consolidation, share conversion, share exchange, or sale of assets, including the 
power to create one or more separate trusts to which all or any part of the assets, liabilities, profits or 
losses of the Trust may be transferred and to provide for the conversion of shares of the Trust or any of its 
series into beneficial interests in such separate business trust or trusts or series thereof. 

Notwithstanding the foregoing paragraph, the Declaration of Trust provides that the Trustees may, 
without the vote or consent of shareholders, cause to be organized or assist in organizing a corporation or 
corporations under the laws of any jurisdiction, or any trust, partnership, limited liability company, 
association or other organization, or any series or class of any thereof (including any series, or class of 
any series, of the Trust), to acquire all or a portion of the Trust property (or all or a portion of the Trust 
property held with respect to the Fund or allocable to a particular class) or to carry on any business in 
which the Trust directly or indirectly has any interest (any of the foregoing, a “Successor Entity”), and to 
sell, convey and transfer Trust property to any such Successor Entity in exchange for the shares or 
securities thereof or otherwise, and to lend money to, subscribe for the shares or securities of, and enter 
into any contracts with any such Successor Entity in which the Trust holds or is about to acquire shares or 
any other interest. The Trustees may also, without the vote or consent of shareholders, cause a merger or 
consolidation between the Trust and any Successor Entity if and to the extent permitted by law. However, 
the Declaration of Trust provides that the Trustees shall provide written notice to affected shareholders of 
each such transaction. Such transactions may be effected through share-for-share exchanges, transfers or 
sales of assets, in-kind redemptions and purchases, exchange offers, or any other method approved by the 
Trustees. 

The Declaration of Trust provides that no shareholder shall have the right to bring or maintain any court 
action, proceeding or claim in the right of the Trust or the Fund or a class thereof to recover a judgment in 
its favor unless (a) shareholders holding at least ten percent (10%) of the outstanding shares of the Trust, 
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the Fund or class, as applicable, join in the bringing of such court action, proceeding or claim; and (b) the 
bringing or maintenance of such court action, proceeding or claim is otherwise in accordance with Section 
3816 of the Delaware Statutory Trust Act, subject to certain additional requirements.

The Declaration of Trust provides that by virtue of becoming a shareholder of the Fund, each shareholder 
will be held to have expressly assented and agreed to the terms of the Declaration of Trust, the By-Laws 
of the Trust and the resolutions of the Board.

The Declaration of Trust provides that the Trust will indemnify and hold harmless each Trustee and 
officer of the Trust and each former Trustee and officer of the Trust (each hereinafter referred to as a 
“Covered Person”) from and against any and all claims, demands, costs, losses, expenses, and damages 
whatsoever arising out of or related to such Covered Person’s performance of his or her duties as a 
Trustee or officer of the Trust or otherwise relating to any act, omission, or obligation of the Trust, if, as 
to liability to the Trust or its investors, it is finally adjudicated that the Covered Person was not liable by 
reason of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in 
the Covered Person’s offices. In the case of settlement, such indemnification will be provided if it has 
been determined by a court or other body approving the settlement or other disposition, or by a reasonable 
determination, based upon a review of readily available facts (as opposed to a full trial type inquiry), by 
vote of a majority of Independent Trustees of the Trust, or in a written opinion of independent counsel, 
that such officers or Trustees have not engaged in willful misfeasance, bad faith, gross negligence or 
reckless disregard of their duties. Rights to indemnification or insurance cannot be limited retroactively. 

The Declaration of Trust further provides that: (i) the appointment, designation or identification of a 
Trustee as chairperson of the Board or a member or chairperson of a committee of the Trustees, an expert 
on any topic or in any area (including an audit committee financial expert), or the lead Independent 
Trustee, or any other special appointment, designation or identification of a Trustee, shall not impose on 
that individual any duty, obligation or liability that is greater than the duties, obligations and liability 
imposed on that person as a Trustee in the absence of the appointment, designation or identification 
(except with respect to duties expressly imposed pursuant to the By-Laws of the Trust, a committee 
charter or a Trust policy statement); (ii) no Trustee who has special skills or expertise, or is appointed, 
designated or identified shall be held to a higher standard of care by virtue thereof; and (iii) no 
appointment, designation or identification of a Trustee shall affect in any way that Trustee’s rights or 
entitlement to indemnification. 

Under the Declaration of Trust, the Trustees have the power to liquidate the Fund without shareholder 
approval. While the Trustees have no present intention of exercising this power, they may do so for such 
reasons as may be determined by the Board.

PURCHASE, REDEMPTION AND PRICING OF SHARES

Purchase of Shares. Information regarding the purchase of shares is discussed in the “Purchase of 
Shares” section of the Prospectus.

There may be special distribution requirements for a retirement account, such as required distributions or 
mandatory federal income tax withholding. For more information, call 1-888-893-4491. You may be 
charged a $15 annual account maintenance fee for each retirement account, up to a maximum of $30 
annually, and a $25 fee for transferring assets to another custodian or for closing a retirement account.

Redemption of Shares. Information regarding how to redeem shares of the Fund is discussed in the 
“Redemption of Shares” section of the Prospectus.

You may sell (redeem) your shares on each day that the NYSE is open for business (each, a “Business 
Day”). Redemptions are effected at the NAV next determined after the Transfer Agent has received your 
redemption request. It is the responsibility of the financial intermediary to transmit redemption orders and 
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credit their customers’ accounts with redemption proceeds on a timely basis. The Fund’s name, your 
account number, the number of shares or dollar amount you would like redeemed and the signatures by all 
of the shareholders whose names appear on the account registration should accompany any redemption 
requests. The Transfer Agent will normally mail or send your redemption proceeds to the bank you 
indicated on the next Business Day following receipt by the Transfer Agent of redemption instructions, 
but never later than 7 days following such receipt. Wires are subject to a $15 fee paid by you, but you do 
not incur any charge when proceeds are sent via the ACH system. If you purchased your shares through a 
financial intermediary you should contact the financial intermediary for information relating to 
redemptions.

If shares to be redeemed represent a recent investment made by check or ACH transfer, the Fund reserves 
the right not to make the redemption proceeds available until they have reasonable grounds to believe that 
the check or ACH transfer has been collected (which could take up to 10 days). Shareholders can avoid 
this delay by utilizing the wire purchase option. To ensure proper authorization before redeeming Fund 
shares, the Transfer Agent may require additional documents such as, but not restricted to, stock powers, 
trust instruments, death certificates, appointments as fiduciary, certificates of corporate authority and 
waivers of tax required in some states when settling estates.

When shares are held in the name of a corporation, other organization, trust, fiduciary or other 
institutional investor, the Transfer Agent requires, in addition to the stock power, certified evidence of 
authority to sign the necessary instruments of transfer. These procedures are for the protection of 
shareholders and should be followed to ensure prompt payment. Redemption requests must not be 
conditional as to date or price of the redemption. Proceeds of the redemption will be sent within seven 
days of acceptance of shares tendered for redemption. Delay may result if the purchase check or 
electronic funds transfer has not yet cleared, but the delay will be no longer than required to verify that 
the purchase amount has cleared, and the Fund will act as quickly as possible to minimize delay. 

The value of shares redeemed may be more or less than the shareholder’s cost, depending on the NAV at 
the time of redemption. Redemption of shares may result in tax consequences (gain or loss) to the 
shareholder, and the proceeds of a redemption may be subject to backup withholding.

A shareholder’s right to redeem shares and to receive payment therefore may be suspended when: (a) the 
New York Stock Exchange (“NYSE”) is closed other than customary weekend and holiday closings; (b) 
trading on the NYSE is restricted; (c) an emergency exists as a result of which it is not reasonably 
practicable to dispose of the Fund’s securities or to determine the value of the Fund’s net assets; or (d) 
ordered by a governmental body having jurisdiction over the Fund for the protection of the Fund’s 
shareholders, provided that applicable rules and regulations of the SEC (or any succeeding governmental 
authority) shall govern as to whether a condition described in (b), (c) or (d) exists. In case of such 
suspension, shareholders may withdraw their requests for redemption or may receive payment based on 
the NAV of the Fund next determined after the suspension is lifted.

The Fund reserves the right, if conditions exist which make cash payments undesirable, to honor any 
request for redemption by making payment in whole or in part with readily marketable securities 
(redemption “in-kind”) chosen by the Fund and valued in the same way as they would be valued for 
purposes of computing the NAV of the Fund. If payment is made in securities, a shareholder may incur 
transaction expenses in converting these securities into cash. The Fund has elected, however, to be 
governed by Rule 18f-1 under the 1940 Act, as a result of which the Fund is obligated to redeem shares 
solely in cash up to the lesser of $250,000 or 1% of the net assets of the Fund for any one shareholder 
during any 90-day period. This election is irrevocable unless the SEC permits its withdrawal.

Pricing of Shares. The price of the Fund’s shares is based on its NAV. The Transfer Agent determines 
the NAV per share of the Fund as of the close of regular trading on the NYSE (generally 4:00 p.m. 
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Eastern Time) on each Business Day. The NAV is calculated by adding the value of all securities and 
other assets in the Fund, deducting its liabilities, and dividing the balance by the number of outstanding 
shares in the Fund. The price at which a purchase or redemption is effected is based on the next 
calculation of NAV after the order is received by an authorized financial institution or the Transfer Agent 
and under no circumstances will any order be accepted for purchase or redemption after the NAV 
calculation. Shares will only be priced on Business Days. In addition, foreign securities held by the Fund 
may trade on weekends or other days when the Fund does not calculate NAV. As a result, the market 
value of these investments may change on days when shares of the Fund cannot be bought or sold.

The Fund values its assets based on current market values when such values are available. These prices 
normally are supplied by an independent pricing service. Equity securities held by the Fund which are 
listed on a national securities exchange, except those traded on the NASDAQ Stock Market, Inc. 
(“NASDAQ”), and for which market quotations are available, are valued at the last quoted sale price of 
the day, or, if there is no such reported sale, securities are valued at the mean between the most recent 
quoted bid and ask prices. Securities traded on NASDAQ are valued in accordance with the NASDAQ 
Official Closing Price, which may not be the last sale price.

Debt securities, including short-term debt instruments having a maturity of less than 60 days, are valued 
at the evaluated mean price supplied by an approved pricing service. Pricing services may use various 
valuation methodologies including matrix pricing and other analytical pricing models as well as market 
transactions and dealer quotations. 

In the absence of prices from a pricing service or in the event that market quotations are not readily 
available, fair value will be determined under the Fund’s valuation procedures adopted pursuant to Rule 
2a-5. Pursuant to those procedures, the Board has appointed the Advisor as the Board’s valuation 
designee (the “Valuation Designee”) to perform all fair valuations of the Fund’s portfolio investments, 
subject to the Board’s oversight. As the Valuation Designee, the Advisor has established procedures for 
its fair valuation of the Fund’s portfolio investments. These procedures address, among other things, 
determining when market quotations are not readily available or reliable and the methodologies to be used 
for determining the fair value of investments, as well as the use and oversight of third-party pricing 
services for fair valuation.

DISTRIBUTIONS

Distributions, if any, from the Fund’s investment company taxable income are declared daily and paid to 
its shareholders monthly. Any net capital gain (the excess of net-long-term capital gain over the net short-
term capital loss) realized by the Fund, after deducting any available capital loss carryovers, are to be 
distributed at least annually, as described in the Prospectus.

TAXATION OF THE FUND

General. The following summarizes certain additional U.S. federal income tax considerations generally 
affecting the Fund and its shareholders that are not described in the Prospectus. No attempt is made to 
present a detailed explanation of the tax treatment of the Fund or its shareholders, and the discussions 
here and in the Prospectus are not intended as a substitute for careful tax planning. There may be other 
federal, state, foreign or local tax considerations applicable to a particular investor. Potential investors 
should consult their tax advisers with specific reference to their own tax situations.  

The discussions of the federal tax consequences in the Prospectus and this SAI are based on the Code and 
the regulations issued under it, and court decisions and administrative interpretations as in effect on the 
date of this SAI. Future legislative or administrative changes or court decisions may significantly change 
the taxation of the Fund’s investments or the tax consequences to investors as described in the Prospectus 
and SAI, and any such changes or decisions may be retroactive.
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The Fund qualified during its last taxable year, and intends to continue to qualify as a regulated 
investment company under Section 851 of the Code. As a regulated investment company, the Fund 
generally is exempt from federal income tax on its investment company taxable income and net capital 
gain that it distributes to shareholders. To qualify for treatment as a regulated investment company, the 
Fund must meet three important tests each year.   

First, in each taxable year, the Fund must derive at least 90% of its gross income from dividends, interest, 
certain payments with respect to securities loans, gains from the sale or other disposition of stock or 
securities or foreign currencies, other income derived with respect to its business of investing in such 
stock, securities, or currencies, or net income derived from interests in qualified publicly-traded 
partnerships (the “Qualifying Income Requirement”).   

Second, generally, at the close of each quarter of the Fund’s taxable year, at least 50% of the value of the 
Fund’s assets must consist of cash and cash items, U.S. Government securities, securities of other 
regulated investment companies and securities of other issuers with such other securities limited, in 
respect to any one issuer, to an amount not greater in value than 5% of the value of the Fund’s total assets 
and to not more than 10% of the outstanding voting securities of such issuer; and no more than 25% of the 
value of the Fund’s total assets may be invested in the securities of (1) any one issuer (other than U.S. 
Government securities and securities of other regulated investment companies); (2) two or more issuers 
that the Fund controls and which are engaged in the same, similar, or related trades or businesses; or (3) 
one or more qualified publicly-traded partnerships (the “Diversification Requirement”).   

Third, the Fund must distribute an amount equal to at least the sum of 90% of the Fund’s investment 
company taxable income (net investment income and the excess of net short-term capital gain over net 
long-term capital loss) and 90% of its net tax-exempt interest income, if any, for the year.   

The Fund intends to comply with these requirements. However, there can be no assurance that the Fund 
will satisfy all requirements to be taxed as a regulated investment company. If the Fund were to fail to 
make sufficient distributions, it could be liable for corporate income tax and for excise tax in respect of 
the shortfall or, if the shortfall is large enough, the Fund could be disqualified as a regulated investment 
company. If for any taxable year the Fund were not to qualify as a regulated investment company, all of 
its taxable income would be subject to federal income tax at regular corporate rates without any deduction 
for distributions to shareholders. In that event, shareholders would recognize dividend income on 
distributions to the extent of the Fund’s then-current and accumulated earnings and profits, and certain 
corporate shareholders could be eligible for the dividends-received deduction.   

The Code imposes a nondeductible 4% excise tax on regulated investment companies that fail to 
distribute each year an amount equal to specified percentages of their ordinary taxable income and capital 
gain net income (excess of capital gains over capital losses). The Fund intends to make sufficient 
distributions or deemed distributions each year to avoid liability for this excise tax.   

Under the Foreign Account Tax Compliance Act (“FATCA”), the Fund may be required to withhold a 
generally nonrefundable 30% tax on (i) distributions of investment company taxable income and (ii) 
distributions of net capital gain and the gross proceeds of a sale or redemption of Fund shares paid to (A) 
certain “foreign financial institutions” unless such foreign financial institution agrees to verify, monitor, 
and report to the Internal Revenue Service (“IRS”) the identity of certain of its account holders, among 
other items (or unless such entity is otherwise deemed compliant under the terms of an intergovernmental 
agreement between the United States and the entity’s country of residence), and (B) certain “non-financial 
foreign entities” unless such entity certifies to the Fund that it does not have any substantial U.S. owners 
or provides the name, address, and taxpayer identification number of each substantial U.S. owner, among 
other items. In December 2018, the IRS and Treasury Department released proposed Treasury 
Regulations that would eliminate FATCA withholding on Fund distributions of net capital gain and the 
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gross proceeds from a sale or redemption of Fund shares. Although taxpayers are entitled to rely on these 
proposed Treasury Regulations until final Treasury Regulations are issued, these proposed Treasury 
Regulations have not been finalized, may not be finalized in their proposed form, and are potentially 
subject to change. This FATCA withholding tax could also affect the Fund’s return on its investments in 
foreign securities or affect a shareholder’s return if the shareholder holds its Fund shares through a 
foreign intermediary. You are urged to consult your tax adviser regarding the application of this FATCA 
withholding tax to your investment in the Fund and the potential certification, compliance, due diligence, 
reporting, and withholding obligations to which you may become subject in order to avoid this 
withholding tax.  

Foreign taxpayers are generally subject to withholding tax at a flat rate of 30% on U.S.-source income 
that is not effectively connected with the conduct of a trade or business in the U.S. This withholding rate 
may be lower under the terms of a tax convention.  

Except in the case of certain exempt shareholders, if a shareholder does not furnish the Fund with the 
shareholder’s correct Social Security Number or other taxpayer identification number and certain 
certifications or the Fund receives notification from the IRS requiring backup withholding, the Fund is 
required by federal law to withhold federal income tax from the shareholder’s distributions and 
redemption proceeds at a rate set under Section 3406 of the Code for U.S. residents. Backup withholding 
generally does not apply to foreign taxpayers subject to the withholding described in the preceding 
paragraph, as long as the Fund receives certain documentation.  

A sale or redemption of Fund shares, whether for cash or in-kind proceeds, may result in recognition of a 
taxable capital gain or loss. Gain or loss realized upon a sale or redemption of Fund shares will generally 
be treated as a long-term capital gain or loss if the shares have been held for more than one year, and, if 
held for one year or less, as a short-term capital gain or loss. However, any loss realized upon a sale or 
redemption of shares held for six months or less will be treated as a long-term capital loss to the extent of 
any distributions of net capital gain received or deemed to be received with respect to such shares. In 
determining the holding period of such shares for this purpose, any period during which the shareholder’s 
risk of loss is offset by means of options, short sales, or similar transactions is not counted. Any loss 
realized upon a sale or redemption of Fund shares may be disallowed under certain wash sale rules to the 
extent shares of the Fund are purchased (through reinvestment of distributions or otherwise) within 30 
days before or after the sale or redemption. If a shareholder’s loss is disallowed under the wash sale rules, 
the basis of the new shares will be increased to preserve the loss until a future sale or redemption of the 
shares.   

Capital Loss Carryforwards. At March 31, 2025, the Fund had short-term capital loss carryover of 
$756,628 with no expiration date and long-term capital loss carryover of $1,296,905 with no expiration 
date. Capital loss carryforwards can be carried forward indefinitely and will retain their character as short-
term or long-term capital losses.

State and Local Taxes. Although the Fund expects to qualify as a regulated investment company and to 
be relieved of all or substantially all federal income taxes, depending upon the extent of its activities in 
states and localities in which its offices are maintained, in which its agents or independent contractors are 
located or in which it is otherwise deemed to be conducting business, the Fund may be subject to the tax 
laws of such states or localities.   

The Fund is required to report to certain shareholders and the IRS the cost basis of shares acquired by 
such shareholders on or after January 1, 2012 (“covered shares”) when such shareholders sell or redeem 
such shares. These requirements do not apply to shares held through a tax-deferred arrangement, such as a 
401(k) plan or an IRA, or to shares held by tax-exempt organizations, financial institutions, corporations 
(other than S corporations), banks, credit unions, and certain other entities and governmental bodies. 
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Shares acquired before January 1, 2012 (“non-covered shares”) are treated as if held in a separate account 
from covered shares. The Fund is not required to determine or report a shareholder’s cost basis in non-
covered shares and is not responsible for the accuracy or reliability of any information provided for non-
covered shares.  

The cost basis of a share is generally its purchase price adjusted for distributions, returns of capital, and 
other corporate actions. Cost basis is used to determine whether the sale or redemption of a share results 
in a gain or loss. If you sell or redeem covered shares during any year, then the Fund will report the gain/
loss, cost basis, and holding period of such shares to the IRS and you on a Form 1099-series information 
return.  

A cost basis method is the method by which the Fund determines which specific covered shares are 
deemed to be sold or redeemed when a shareholder sells or redeems less than its entire holding of Fund 
shares and has made multiple purchases of Fund shares on different dates at differing net asset values. If a 
shareholder does not affirmatively elect a cost basis method, the Fund will use the average cost method, 
which averages the basis of all Fund shares in an account regardless of holding period, and shares sold or 
redeemed are deemed to be those with the longest holding period first. Each shareholder may elect in 
writing (and not over the telephone) any alternate IRS-approved cost basis method to calculate the cost 
basis in its covered shares. The default cost basis method applied by the Fund or the alternate method 
elected by a shareholder may not be changed after the settlement date of a sale or redemption of Fund 
shares.  

If you hold Fund shares through a financial intermediary (or another nominee), please contact that broker 
or nominee with respect to the reporting of cost basis and available elections for your account. 

You are encouraged to consult your tax adviser regarding the application of these cost basis reporting 
rules and, in particular, which cost basis calculation method you should elect.  

PERFORMANCE INFORMATION

The Fund may from time to time quote or otherwise use yield and total return information in 
advertisements, shareholder reports or sales literature. Average annual total return and yield are computed 
pursuant to formulas specified by the SEC.

FINANCIAL STATEMENTS

The financial statements of the Fund and the Fund’s independent registered public accounting firm’s 
report appearing in the Fund’s Annual Report on Form N-CSR for the fiscal year ended March 31, 2025 
are hereby incorporated by reference.
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APPENDIX A
RATINGS DEFINITIONS

S&P Global Ratings Issue Credit Rating Definitions
The analyses, including ratings, of S&P Global Ratings and its affiliates (together, S&P Global Ratings) are 
statements of opinion as of the date they are expressed and not statements of fact or recommendations to purchase, 
hold, or sell any securities or make any investment decisions. S&P Global Ratings assumes no obligation to update 
any information following publication. Users of ratings or other analyses should not rely on them in making any 
investment decision. S&P Global Ratings’ opinions and analyses do not address the suitability of any security. S&P 
Global Ratings does not act as a fiduciary or an investment advisor except where registered as such. While S&P 
Global Ratings has obtained information from sources it believes to be reliable, it does not perform an audit and 
undertakes no duty of due diligence or independent verification of any information it receives. Ratings and other 
opinions may be changed, suspended, or withdrawn at any time.
An S&P Global Ratings issue credit rating is a forward-looking opinion about the creditworthiness of an obligor 
with respect to a specific financial obligation, a specific class of financial obligations, or a specific financial program 
(including ratings on medium-term note programs and commercial paper programs). It takes into consideration the 
creditworthiness of guarantors, insurers, or other forms of credit enhancement on the obligation and takes into 
account the currency in which the obligation is denominated. The opinion reflects S&P Global Ratings’ view of the 
obligor’s capacity and willingness to meet its financial commitments as they come due, and this opinion may assess 
terms, such as collateral security and subordination, which could affect ultimate payment in the event of default.
Issue credit ratings can be either long-term or short-term. Short-term issue credit ratings are generally assigned to 
those obligations considered short-term in the relevant market, typically with an original maturity of no more than 
365 days.. Short-term issue credit ratings are also used to indicate the creditworthiness of an obligor with respect to 
put features on long-term obligations. S&P would typically assign a long-term issue credit rating to an obligation 
with an original maturity of greater than 365 days. However, the ratings to certain instruments may diverge from 
these guidelines based on market practices.
S&P Short-Term Issue Credit Ratings
A-1
A short-term obligation rated ‘A-1’ is rated in the highest category by S&P Global Ratings. The obligor’s capacity 
to meet its financial commitments on the obligation is strong. Within this category, certain obligations are 
designated with a plus sign (+). This indicates that the obligor’s capacity to meet its financial commitments on these 
obligations is extremely strong.
A-2
A short-term obligation rated ‘A-2’ is somewhat more susceptible to the adverse effects of changes in circumstances 
and economic conditions than obligations in higher rating categories. However, the obligor’s capacity to meet its 
financial commitments on the obligation is satisfactory.
A-3
A short-term obligation rated ‘A-3’ exhibits adequate protection parameters. However, adverse economic conditions 
or changing circumstances are more likely to weaken an obligor’s capacity to meet its financial commitments on the 
obligation.
B
A short-term obligation rated ‘B’ is regarded as vulnerable and has significant speculative characteristics. The 
obligor currently has the capacity to meet its financial commitments; however, it faces major ongoing uncertainties 
that could lead to the obligor’s inadequate capacity to meet its financial commitments.
C
A short-term obligation rated ‘C’ is currently vulnerable to nonpayment and is dependent upon favorable business, 
financial, and economic conditions for the obligor to meet its financial commitments on the obligation.
D
A short-term obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital 
instruments, the ‘D’ rating category is used when payments on an obligation are not made on the date due, unless 
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S&P Global Ratings believes that such payments will be made within any stated grace period. However, any stated 
grace period longer than five business days will be treated as five business days. The ‘D’ rating also will be used 
upon the filing of a bankruptcy petition or the taking of a similar action and where default on an obligation is a 
virtual certainty, for example due to automatic stay provisions. A rating on an obligation is lowered to ‘D’ if it is 
subject to a distressed debt restructuring.
SPUR (S&P Underlying Rating)
A SPUR is an opinion about the stand-alone capacity of an obligor to pay debt service on a credit-enhanced debt 
issue, without giving effect to the enhancement that applies to it. These ratings are published only at the request of 
the debt issuer or obligor with the designation SPUR to distinguish them from the credit-enhanced rating that applies 
to the debt issue. S&P Global Ratings maintains surveillance of an issue with a published SPUR.
Dual Ratings
Dual ratings may be assigned to debt issues that have a put option or demand feature. The first component of the 
rating addresses the likelihood of repayment of principal and interest as due, and the second component of the rating 
addresses only the demand feature. The first component of the rating can relate to either a short-term or long-term 
transaction and accordingly use either short-term or long-term rating symbols. The second component of the rating 
relates to the put option and is assigned a short-term rating symbol (for example, ‘AAA/A-1+’ or ‘A-1+/A-1’). With 
U.S. municipal short-term demand debt, the U.S. municipal short-term note rating symbols are used for the first 
component of the rating (for example, ‘SP-1+/A-1+’).
Active Qualifiers
S&P Global Ratings uses the following qualifiers that limit the scope of a rating. The structure of the transaction can 
require the use of a qualifier such as a ‘p’ qualifier, which indicates the rating addresses the principal portion of the 
obligation only. A qualifier appears as a suffix and is part of the rating.
1. Federal deposit insurance limit: ‘L’ qualifier
Ratings qualified with ‘L’ apply only to amounts invested up to federal deposit insurance limits.
2. Principal: ‘p’ qualifier
This suffix is used for issues in which the credit factors, the terms, or both that determine the likelihood of receipt of 
payment of principal are different from the credit factors, terms, or both that determine the likelihood of receipt of 
interest on the obligation. The ‘p’ suffix indicates that the rating addresses the principal portion of the obligation 
only and that the interest is not rated.
3. Preliminary ratings: ‘prelim’ qualifier
Preliminary ratings, with the ‘prelim’ suffix, may be assigned to obligors or obligations, including financial 
programs, in the circumstances described below. Assignment of a final rating is conditional on the receipt by S&P 
Global Ratings of appropriate documentation. S&P Global Ratings reserves the right not to issue a final rating. 
Moreover, if a final rating is issued, it may differ from the preliminary rating.

• Preliminary ratings may be assigned to obligations, most commonly structured and project finance issues, 
pending receipt of final documentation and legal opinions.

• Preliminary ratings may be assigned to obligations that will likely be issued upon the obligor’s emergence 
from bankruptcy or similar reorganization, based on late-stage reorganization plans, documentation, and 
discussions with the obligor. Preliminary ratings may also be assigned to the obligors. These ratings 
consider the anticipated general credit quality of the reorganized or post-bankruptcy issuer as well as 
attributes of the anticipated obligation(s).

• Preliminary ratings may be assigned to entities that are being formed or that are in the process of being 
independently established when, in S&P Global Ratings’ opinion, documentation is close to final. 
Preliminary ratings may also be assigned to the obligations of these entities.

• Preliminary ratings may be assigned when a previously unrated entity is undergoing a well-formulated 
restructuring, recapitalization, significant financing, or other transformative event, generally at the point 
that investor or lender commitments are invited. The preliminary rating may be assigned to the entity and to 
its proposed obligation(s). These preliminary ratings consider the anticipated general credit quality of the 
obligor, as well as attributes of the anticipated obligation(s), assuming successful completion of the 
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transformative event. Should the transformative event not occur, S&P Global Ratings would likely 
withdraw these preliminary ratings.

• A preliminary recovery rating may be assigned to an obligation that has a preliminary issue credit rating.
4. Termination structures: ‘t’ qualifier
This symbol indicates termination structures that are designed to honor their contracts to full maturity or, should 
certain events occur, to terminate and cash settle all their contracts before their final maturity date.
5. Counterparty instrument rating: ‘cir’ qualifier
This symbol indicates a counterparty instrument rating (CIR), which is a forward-looking opinion about the 
creditworthiness of an issuer in a securitization structure with respect to a specific financial obligation to a 
counterparty (including interest rate swaps, currency swaps, and liquidity facilities). The CIR is determined on an 
ultimate payment basis; these opinions do not take into account timeliness of payment.
Inactive Qualifiers
Inactive qualifiers are no longer applied or outstanding.
1. Contingent upon final documentation: ‘*’ inactive qualifier
This symbol indicated that the rating was contingent upon S&P Global Ratings’ receipt of an executed copy of the 
escrow agreement or closing documentation confirming investments and cash flows. Discontinued use in August 
1998.
2. Termination of obligation to tender: ‘c’ inactive qualifier
This qualifier was used to provide additional information to investors that the bank may terminate its obligation to 
purchase tendered bonds if the long-term credit rating of the issuer was lowered to below an investment-grade level 
and/or the issuer’s bonds were deemed taxable. Discontinued use in January 2001. 
3. U.S. direct government securities: ‘G’ inactive qualifier
The letter ‘G’ followed the rating symbol when a fund’s portfolio consisted primarily of direct U.S. government 
securities.
4. Public information ratings: ‘pi’ qualifier
This qualifier was used to indicate ratings that were based on an analysis of an issuer’s published financial 
information, as well as additional information in the public domain. Such ratings did not, however, reflect in-depth 
meetings with an issuer’s management and therefore could have been based on less comprehensive information than 
ratings without a ‘pi’ suffix. Discontinued use as of December 2014 and as of August 2015 for Lloyd’s Syndicate 
Assessments.
5. Interest payment: ‘i’ inactive qualifier
This suffix was used for issues in which the credit factors, terms, or both that determine the likelihood of receipt of 
payment of interest are different from the credit factors, terms, or both that determine the likelihood of receipt of 
principal on the obligation. The ‘i’ suffix indicated that the rating addressed the interest portion of the obligation 
only. The ‘i’ suffix was always used in conjunction with the ‘p’ suffix, which addresses likelihood of receipt of 
principal. For example, a rated obligation could have been assigned a rating of ‘AAApNRi’ indicating that the 
principal portion was rated ‘AAA’ and the interest portion of the obligation was not rated.
6. Provisional ratings: ‘pr’ inactive qualifier
The letters ‘pr’ indicate that the rating was provisional. A provisional rating assumed the successful completion of a 
project financed by the debt being rated and indicates that payment of debt service requirements was largely or 
entirely dependent upon the successful, timely completion of the project. This rating, however, while addressing 
credit quality subsequent to completion of the project, made no comment on the likelihood of or the risk of default 
upon failure of such completion. 
7. Quantitative analysis of public information: ‘q’ inactive qualifier
A ‘q’ subscript indicates that the rating is based solely on quantitative analysis of publicly available information. 
Discontinued use in April 2001.
8. Extraordinary risks: ‘r’ inactive qualifier
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The ‘r’ modifier was assigned to securities containing extraordinary risks, particularly market risks, that are not 
covered in the credit rating. The absence of an ‘r’ modifier should not be taken as an indication that an obligation 
would not exhibit extraordinary noncredit-related risks. S&P Global Ratings discontinued the use of the ‘r’ modifier 
for most obligations in June 2000 and for the balance of obligations (mainly structured finance transactions) in 
November 2002.
Active Identifiers
1. Unsolicited: ‘unsolicited’ and ‘u’ identifier
The ‘u’ identifier and ‘unsolicited’ designation are assigned to credit ratings initiated by parties other than the issuer 
or its agents, including those initiated by S&P Global Ratings.
2. Structured finance: ‘sf’ identifier
The ‘sf’ identifier shall be assigned to ratings on "securitization instruments" when required to comply with 
applicable law or regulatory requirement or when S&P Global Ratings believes it appropriate. The addition of the 
‘sf’ identifier to a rating does not change that rating’s definition or our opinion about the issue’s creditworthiness. 
Local Currency and Foreign Currency Ratings
S&P Global Ratings’ issuer credit ratings make a distinction between foreign currency ratings and local currency 
ratings. A foreign currency rating on an issuer can differ from the local currency rating on it when the obligor has a 
different capacity to meet its obligations denominated in its local currency versus obligations denominated in a 
foreign currency.
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Moody’s Credit Rating Definitions
Purpose 
Since John Moody devised the first bond ratings more than a century ago, Moody’s rating systems have evolved in 
response to the increasing depth and breadth of the global capital markets. Much of the innovation in Moody’s rating 
system has been in response to market needs for increased clarity around the components of credit risk or to demand 
for finer distinctions in rating classifications.
Moody’s Global Rating Scales
Ratings assigned on Moody’s global long-term and short-term rating scales are forward-looking opinions of the 
relative credit risks of financial obligations issued by non-financial corporates, financial institutions, structured 
finance vehicles, project finance vehicles, and public sector entities. Moody’s defines credit risk as the risk that an 
entity may not meet its contractual financial obligations as they come due and any estimated financial loss in the 
event of default or impairment. The contractual financial obligations addressed by Moody’s ratings are those that 
call for, without regard to enforceability, the payment of an ascertainable amount, which may vary based upon 
standard sources of variation (e.g., floating interest rates), by an ascertainable date. Moody’s rating addresses the 
issuer’s ability to obtain cash sufficient to service the obligation, and its willingness to pay. Moody’s ratings do not 
address non-standard sources of variation in the amount of the principal obligation (e.g., equity indexed), absent an 
express statement to the contrary in a press release accompanying an initial rating. Long-term ratings are assigned to 
issuers or obligations with an original maturity of eleven months or more and reflect both on the likelihood of a 
default or impairment on contractual financial obligations and the expected financial loss suffered in the event of 
default or impairment. Short-term ratings are assigned to obligations with an original maturity of thirteen months or 
less and reflect both on the likelihood of a default or impairment on contractual financial obligations and the 
expected financial loss suffered in the event of default or impairment. Moody’s issues ratings at the issuer level and 
instrument level on both the long-term scale and the short-term scale. Typically, ratings are made publicly available 
although private and unpublished ratings may also be assigned. 
Moody’s differentiates structured finance ratings from fundamental ratings (i.e., ratings on nonfinancial corporate, 
financial institution, and public sector entities) on the global long-term scale by adding (sf) to all structured finance 
ratings. The addition of (sf) to structured finance ratings should eliminate any presumption that such ratings and 
fundamental ratings at the same letter grade level will behave the same. The (sf) indicator for structured finance 
security ratings indicates that otherwise similarly rated structured finance and fundamental securities may have 
different risk characteristics. Through its current methodologies, however, Moody’s aspires to achieve broad 
expected equivalence in structured finance and fundamental rating performance when measured over a long period 
of time.
Global Short-Term Rating Scale

P-1
Ratings of Prime-1 reflect a superior ability to repay short-term obligations.
P-2
Ratings of Prime-2 reflect a strong ability to repay short-term obligations.
P-3
Ratings of Prime-3 reflect an acceptable ability to repay short-term obligations.
NP
Issuers (or supporting institutions) rated Not Prime do not fall within any of the Prime rating categories.
Standard Linkage Between the Global Long-Term and Short-Term Rating Scales
The following table indicates the long-term ratings consistent with different short-term ratings when such long-term 
ratings exist.
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Fitch’s National Credit Ratings
Fitch Ratings publishes credit ratings that are forward-looking opinions on the relative ability of an entity or 
obligation to meet financial commitments. Issuer Default Ratings (IDRs) are assigned to corporations, sovereign 
entities, and financial institutions, such as banks, leasing companies and insurers, and public finance entities (local 
and regional governments). Issue-level ratings are also assigned and often include an expectation of recovery, which 
may be notched above or below the issuer-level rating. 
Issue ratings are assigned to secured and unsecured debt securities, loans, preferred stock and other instruments, 
Structured finance ratings are issue ratings to securities backed by receivables or other financial assets that consider 
the obligations’ relative vulnerability to default. 
Credit ratings are indications of the likelihood of repayment in accordance with the terms of the issuance. In limited 
cases, Fitch may include additional considerations (i.e., rate to a higher or lower standard than that implied in the 
obligation’s documentation). Please see the section Specific Limitations Relating to Credit Rating Scales for details.
Fitch Ratings also publishes other ratings, scores and opinions. For example, Fitch provides specialized ratings of 
servicers of residential and commercial mortgages, asset managers and funds. In each case, users should refer to the 
definitions of each individual scale for guidance on the dimensions of risk covered in each assessment.
Fitch’s credit rating scale for issuers and issues is expressed using the categories ‘AAA’ to ‘BBB’ (investment 
grade) and ‘BB’ to ‘D’ (speculative grade) with an additional +/- for AA through CCC levels indicating relative 
differences of probability of default or recovery for issues. The terms “investment grade” and “speculative grade” 
are market conventions and do not imply any recommendation or endorsement of a specific security for investment 
purposes. Investment-grade categories indicate relatively low to moderate credit risk, while ratings in the speculative 
categories signal either a higher level of credit risk or that a default has already occurred.
Fitch may also disclose issues relating to a rated issuer that are not and have not been rated. Such issues are also 
denoted as “NR” on its web page.
Credit ratings express risk in relative rank order, which is to say they are ordinal measures of credit risk and are not 
predictive of a specific frequency of default or loss. For information about the historical performance of ratings, 
please refer to Fitch’s Ratings Transition and Default Studies, which detail the historical default rates. The European 
Securities and Markets Authority also maintains a central repository of historical default rates.
Fitch’s credit ratings do not directly address any risk other than credit risk. Credit ratings do not deal with the risk of 
market value loss due to changes in interest rates, liquidity and/or other market considerations. However, market risk 
may be considered to the extent that it influences the ability of an issuer to pay or refinance a financial commitment. 
Nonetheless do not reflect market risk to the extent that they influence the size or other conditionality of the 
obligation to pay upon a commitment (for example, payments linked to performance of an equity index).
Fitch will use credit rating scales to provide ratings to privately issued obligations or certain note issuance programs, 
or for private ratings using the same public scale and criteria. Private ratings are not published, and are only 
provided to the issuer or its agents in the form of a rating letter.
The primary credit rating scales may also be used to provide ratings for a narrower scope, including interest strips 
and return of principal, or in other forms of opinions, such as Credit Opinions or Rating Assessment Services.
Credit Opinions are either a notch- or category-specific view using the primary rating scale and omit one or more 
characteristics of a full rating or meet them to a different standard. Credit Opinions will be indicated using a 
lowercase letter symbol combined with either an ‘*’ (e.g., ‘bbb+*’) or (cat) suffix to denote the opinion status. 
Credit Opinions will be typically point-in-time but may be monitored if the analytical group believes information 
will be sufficiently available. 
Rating Assessment Services are a notch-specific view using the primary rating scale of how an existing or potential 
rating may be changed by a given set of hypothetical circumstances. While Credit Opinions and Rating Assessment 
Services are point-in-time and are not monitored, they may have a directional Watch or Outlook assigned, which can 
signify the trajectory of the credit profile.

Ratings assigned by Fitch are opinions based on established, approved and published criteria. A variation to criteria 
may be applied but will be explicitly cited in our rating action commentaries (RACs), which are used to publish 
credit ratings when established and upon annual or periodic reviews.
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Ratings are the collective work product of Fitch, and no individual, or group of individuals, is solely responsible for 
a rating. Ratings are not facts and, therefore, cannot be described as being “accurate” or “inaccurate.” Users should 
refer to the definition of each individual rating for guidance on the dimensions of risk covered by the rating.
National Short-Term Credit Ratings
F1(xxx) Indicates the strongest capacity for timely payment of financial commitments relative to other issuers or 
obligations in the same country. Under the agency’s National Rating scale, this rating is assigned to the lowest 
default risk relative to others in the same country. Where the liquidity profile is particularly strong, a “+” is added to 
the assigned rating.
F2(xxx) Indicates a good capacity for timely payment of financial commitments relative to other issuers or 
obligations in the same country or monetary union. However, the margin of safety is not as great as in the case of the 
higher ratings.
F3(xxx) Indicates an adequate capacity for timely payment of financial commitments relative to other issuers or 
obligations in the same country or monetary union.
B(xxx) Indicates an uncertain capacity for timely payment of financial commitments relative to other issuers or 
obligations in the same country or monetary union.
C(xxx) Indicates a highly uncertain capacity for timely payment of financial commitments relative to other issuers 
or obligations in the same country or monetary union.
RD(xxx): Restricted default
Indicates an entity that has defaulted on one or more of its financial commitments, although it continues to meet 
other financial obligations. Applicable to entity ratings only.
D(xxx) Indicates a broad-based default event for an entity, or the default of a short-term obligation.
Notes to Long-Term and Short-Term National Ratings:
The ISO country code suffix is placed in parentheses immediately following the rating letters to indicate the identity 
of the National market within which the rating applies. For illustrative purposes, (xxx) has been used.
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LONG-TERM RATINGS
S&P Global Ratings Long-Term Issue Credit Ratings
Issue credit ratings are based, in varying degrees, on S&P Global Ratings analysis of the following considerations:

• The likelihood of payment—the capacity and willingness of the obligor to meet its financial commitment 
on an obligation in accordance with the terms of the obligation;

• The nature of and provisions of the financial obligation and the promise we impute; and
• The protection afforded by, and relative position of, the financial obligation in the event of a bankruptcy, 

reorganization, or other arrangement under the laws of bankruptcy and other laws affecting creditors’ 
rights.

An issue rating is an assessment of default risk, but may incorporate an assessment of relative seniority or ultimate 
recovery in the event of default. Junior obligations are typically rated lower than senior obligations, to reflect the 
lower priority in bankruptcy, as noted above. (Such differentiation may apply when an entity has both senior and 
subordinated obligations, secured and unsecured obligations, or operating company and holding company 
obligations.)
S&P Global Long-Term Issue Credit Ratings
AAA
An obligation rated ‘AAA’ has the highest rating assigned by S&P Global Ratings. The obligor’s capacity to meet 
its financial commitments on the obligation is extremely strong.
AA
An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The obligor’s capacity to 
meet its financial commitments on the obligation is very strong.
A
An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and 
economic conditions than obligations in higher-rated categories. However, the obligor’s capacity to meet its 
financial commitments on the obligation is still strong.
BBB
An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic conditions or 
changing circumstances are more likely to weaken the obligor’s capacity to meet its financial commitments on the 
obligation.
BB; B; CCC; CC; and C
Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative characteristics. 
‘BB’ indicates the least degree of speculation and ‘C’ the highest. While such obligations will likely have some 
quality and protective characteristics, these may be outweighed by large uncertainties or major exposures to adverse 
conditions.
BB
An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, it faces major 
ongoing uncertainties or exposure to adverse business, financial, or economic conditions that could lead to the 
obligor’s inadequate capacity to meet its financial commitments on the obligation.
B
An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the obligor currently has 
the capacity to meet its financial commitments on the obligation. Adverse business, financial, or economic 
conditions will likely impair the obligor’s capacity or willingness to meet its financial commitments on the 
obligation.
CCC
An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon favorable business, 
financial, and economic conditions for the obligor to meet its financial commitments on the obligation. In the event 
of adverse business, financial, or economic conditions, the obligor is not likely to have the capacity to meet its 
financial commitments on the obligation.
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CC
An obligation rated ‘CC’ is currently highly vulnerable to nonpayment. The ‘CC’ rating is used when a default has 
not yet occurred, but S&P Global Ratings expects default to be a virtual certainty, regardless of the anticipated time 
to default.
C
An obligation rated ‘C’ is currently highly vulnerable to nonpayment, and the obligation is expected to have lower 
relative seniority or lower ultimate recovery compared with obligations that are rated higher.
D
An obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’ 
rating category is used when payments on an obligation are not made on the date due, unless S&P Global Ratings 
believes that such payments will be made within the next five business days in the absence of a stated grace period 
or within the earlier of the stated grace period or the next 30 calendar days. The ‘D’ rating also will be used upon the 
filing of a bankruptcy petition or the taking of similar action and where default on an obligation is a virtual certainty, 
for example due to automatic stay provisions. A rating on an obligation is lowered to ‘D’ if it is subject to a 
distressed debt restructuring.
Ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to show relative 
standing within the major rating categories.
See active and inactive qualifiers following S&P Global Ratings Short-Term Issue Credit Ratings beginning on page 
A-2.
Moody’s Global Long-Term Rating Scale
Aaa
Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit risk.
Aa
Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.
A
Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.
Baa
Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may possess 
certain speculative characteristics.
Ba
Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.
B
Obligations rated B are considered speculative and are subject to high credit risk.
Caa
Obligations rated Caa are judged to be speculative of poor standing and are subject to very high credit risk.
Ca
Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of 
principal and interest.
C
Obligations rated C are the lowest rated and are typically in default, with little prospect for recovery of principal or 
interest.
Note: Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. 
The modifier 1 indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2 
indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic rating 
category. Additionally, a “(hyb)” indicator is appended to all ratings of hybrid securities issued by banks, insurers, 
finance companies, and securities firms.*
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* By their terms, hybrid securities allow for the omission of scheduled dividends, interest, or principal payments, 
which can potentially result in impairment if such an omission occurs. Hybrid securities may also be subject to 
contractually allowable write-downs of principal that could result in impairment. Together with the hybrid 
indicator, the long-term obligation rating assigned to a hybrid security is an expression of the relative credit risk 
associated with that security.
Fitch’s National Long-Term Credit Ratings
AAA(xxx) ‘AAA’ National Ratings denote the highest rating assigned by the agency in its National Rating scale for 
that country. This rating is assigned to issuers or obligations with the lowest expectation of default risk relative to all 
other issuers or obligations in the same country or monetary union.
AA(xxx) ‘AA’ National Ratings denote expectations of very low level of default risk relative to other issuers or 
obligations in the same country or monetary union. The default risk inherent differs only slightly from that of the 
country’s highest rated issuers or obligations.
A(xxx) ‘A’ National Ratings denote expectations of a low level of default risk relative to other issuers or obligations 
in the same country or monetary union.
BBB(xxx) ‘BBB’ National Ratings denote a moderate level of default risk relative to other issuers or obligations in 
the same country or monetary union.
BB(xxx) ‘BB’ National Ratings denote an elevated default risk relative to other issuers or obligations in the same 
country or monetary union.
B(xxx) ‘B’ National Ratings denote a significantly elevated level of default risk relative to other issuers or 
obligations in the same country or monetary union. 
CCC(xxx) ‘CCC’ National Ratings denote a very high level of default risk relative to other issuers or obligations in 
the same country or monetary union.
CC(xxx) ‘CC’ National Ratings denote the level of default risk is among the highest relative to other issuers or 
obligations in the same country or monetary union. 
C(xxx) A default or default-like process has begun, or for a closed funding vehicle, payment capacity is irrevocably 
impaired. Conditions that are indicative of a ‘C’ category rating for an issuer include:

• The issuer has entered into a grace or cure period following non-payment of a material financial obligation;
• The formal announcement by the issuer or their agent of a DDE; and
• A closed financing vehicle where payment capacity is irrevocably impaired such that it is not expected to 

pay interest and/or principal in full during the life of the transaction, but where no payment default is 
imminent.

RD(xxx): Restricted default.
‘RD’ ratings indicate an issuer that, in Fitch’s opinion, has experienced:

• An uncured payment default or DDE on a bond, loan or other material financial obligation but 
• Has not entered into bankruptcy filings, administration, receivership, liquidation or other formal winding-

up 
• procedure, and 
• Has not otherwise ceased business.

This would include:
– The selective payment default on a specific class or currency of debt;
– The uncured expiry of any applicable original grace period, cure period or default forbearance 

period following a payment default on a bank loan, capital markets security or other material 
financial obligation.

D(xxx) ‘D’ National Ratings denote an issuer that has entered into bankruptcy filings, administration, receivership, 
liquidation or other formal winding-up procedure or that has otherwise ceased business.
Notes to Long-Term and Short-Term National Ratings:
The ISO Country Code suffix is placed in parentheses immediately following the rating letters to indicate the 
identity of the National market within which the rating applies. For illustrative purposes, (xxx) has been used.
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MUNICIPAL NOTE RATINGS
S&P Global Ratings Municipal Short-Term Note Ratings Definitions
An S&P Global Ratings U.S. municipal note rating reflects S&P Global Ratings’ opinion about the liquidity factors 
and market access risks unique to the notes. Notes due in three years or less will likely receive a note rating. Notes 
with an original maturity of more than three years will most likely receive a long-term debt rating. In determining 
which type of rating, if any, to assign, S&P Global Ratings analysis will review the following considerations:

• Amortization schedule—the larger the final maturity relative to other maturities, the more likely it will be 
treated as a note; and

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

Note rating symbols are as follows:
SP-1
Strong capacity to pay principal and interest. An issue determined to possess a very strong capacity to pay debt 
service is given a plus (+) designation.
SP-2
Satisfactory capacity to pay principal and interest, with some vulnerability to adverse financial and economic 
changes over the term of the notes.
SP-3
Speculative capacity to pay principal and interest.
D
‘D’ is assigned upon failure to pay the note when due, completion of a distressed debt restructuring, or the filing of a 
bankruptcy petition or the taking of similar action and where default on an obligation is a virtual certainty, for 
example due to automatic stay provisions
See active and inactive qualifiers following S&P Global Ratings Short-Term Issue Credit Ratings beginning on page 
A-2.
Moody’s US Municipal Short-Term Debt And Demand Obligation Ratings
We use the global short-term Prime rating scale for commercial paper issued by US Municipalities and nonprofits. 
These commercial paper programs may be backed by external letters of credit or liquidity facilities, or by an issuer’s 
self-liquidity. 
For other short-term municipal obligations we use one of two other short-term rating scales, the Municipal 
Investment Grade (MIG) and Variable Municipal Investment Grade (VMIG) scales discussed below.
MIG Ratings
We use the MIG scale for US municipal cash flow notes, bond anticipation notes and certain other short-term 
obligations, which typically mature in three years or less.
MIG 1
This designation denotes superior credit quality. Excellent protection is afforded by established cash flows, highly 
reliable liquidity support, or demonstrated broad-based access to the market for refinancing.
MIG 2
This designation denotes strong credit quality. Margins of protection are ample, although not as large as in the 
preceding group.
MIG 3
This designation denotes acceptable credit quality. Liquidity and cash-flow protection may be narrow, and market 
access for refinancing is likely to be less well-established.
SG
This designation denotes speculative-grade credit quality. Debt instruments in this category may lack sufficient 
margins of protection.
VMIG Ratings
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For variable rate demand obligations (VRDOs), Moody’s assigns both a long-term rating and a short-term payment 
obligation rating. The long-term rating addresses the issuer’s ability to meet scheduled principal and interest 
payments. The short-term payment obligation rating addresses the ability of the issuer or the liquidity provider to 
meet any purchase price payment obligation resulting from optional tenders (“on demand”) and/or mandatory 
tenders of the VRDO. The short-term payment obligation rating uses the VMIG scale. Transitions of VMIG ratings 
with conditional liquidity support differ from transitions of Prime ratings reflecting the risk that external liquidity 
support will terminate if the issuer’s long-term rating drops below investment grade. Please see our methodology 
that discusses obligations with conditional liquidity support. 
For VRDOs, we typically assign a VMIG rating if the frequency of the payment obligation is less than every three 
years. If the frequency of the payment obligation is less than three years, but the obligation is payable only with 
remarketing proceeds, the VMIG short-term rating is not assigned and it is denoted as “NR”.
Industrial development bonds in the US where the obligor is a corporate may carry a VMIG rating that reflects 
Moody’s view of the relative likelihood of default and loss. In these cases, liquidity assessment is based on the 
liquidity of the corporate obligor.
VMIG 1
This designation denotes superior credit quality. Excellent protection is afforded by the superior short-term credit 
strength of the liquidity provider and structural and legal protections. 
VMIG 2
This designation denotes strong credit quality. Good protection is afforded by the strong short-term credit strength of 
the liquidity provider and structural and legal protections.
VMIG 3
This designation denotes acceptable credit quality. Adequate protection is afforded by the satisfactory short-term 
credit strength of the liquidity provider and structural and legal protections. 
SG
This designation denotes speculative-grade credit quality. Demand features rated in this category may be supported 
by a liquidity provider that does not have a sufficiently strong short-term rating or may lack the structural or legal 
protections. 
Standard Linkages Between the Long-Term and MIG and VMIG Short-Term Rating Scales
The following table indicates the municipal long-term ratings consistent with the highest potential MIG and VMIG 
short-term ratings. The rating may be lower than indicated by this table when there are higher risks for investors.

Reviewed July 12, 2024
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