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This Statement of Additional Information (ñSAIò) should be read in conjunction with an AMR Class, an 

Investor Class, an Advisor Class, and/or an Institutional Class prospectus dated March 1, 2009, as supplemented, 
(individually, a ñProspectusò).  Copies of any Prospectus may be obtained without charge by calling (800) 388-3344 
for an Institutional, Investor (formerly PlanAhead) or Advisor (formerly Service) Class Prospectus or (817) 967-3509 
for an AMR Class Prospectus or by visiting the Funds' website at www.americanbeaconfunds.com.  This SAI is 
incorporated herein by reference to the Fundsô Prospectuses.  In other words, it is legally a part of each Prospectus.  
This SAI is not a prospectus and is authorized for distribution to prospective investors only if preceded or 
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The American Beacon Fundsô Annual Report to Shareholders for the period ended October 31, 2008, and the 

American Beacon Fundsô Annual Report to Shareholders of the International Equity Index Fund, S&P 500 Index Fund, 
Small Cap Index Fund, and Treasury Inflation Protected Securities Fund for the period ended December 31, 2008 
and the financial statements and accompanying notes appearing therein are incorporated by reference in this SAI. To 
request an Annual Report, free of charge, please call (800) 388-3344. 
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ORGANIZATION AND HISTORY OF THE FUNDS 

Each Fund is a separate investment portfolio of the American Beacon Funds (the ñTrustò), a no-load, open-
end management investment company organized as a Massachusetts business trust on January 16, 1987. Each 
Fund constitutes a separate investment portfolio with a distinct investment objective and distinct purpose and 
strategy. All of the Funds are diversified except for the International Equity Index and Small Cap Index Funds. Each 
Fund (except the Retirement Income, International Equity Index, and Small Cap Index Funds) is comprised of multiple 
classes of shares designed to meet the needs of different groups of investors. The Retirement Income Fund offers 
only the Investor Class of shares. The International Equity Index Fund and Small Cap Index Fund offer only the 
Institutional Class of shares. This SAI relates to the AMR, Institutional, Investor and Advisor Classes of the Trust. 

 
The International Equity Index Fund, S&P 500 Index Fund, and Small Cap Index Fund operate under a 

master-feeder structure (the ñMaster-Feeder Fundsò). Each Master-Feeder Fund invests all of its investable assets in 
a corresponding portfolio with a similar name and identical investment objective. The S&P 500 Index Fund seeks its 
investment objective by investing all of its investable assets in the State Street Equity 500 Index Portfolio (ñEquity 500 
Index Portfolioò), a portfolio of the State Street Master Funds that is managed by SSgA Funds Management, Inc. 
(ñSSgA FMò), a subsidiary of State Street Corp. and an affiliate of State Street Bank and Trust Company (ñState 
Streetò). The International Equity Index Fund and the Small Cap Index Fund each seeks its investment objective by 
investing all of its investable assets in a corresponding portfolio of the Quantitative Master Series LLC (ñIndex LLCò). 
The International Equity Index Fund invests all of its investable assets in the Master International Index Series 
(ñInternational Index Seriesò). The Small Cap Index Fund invests all of its investable assets in the Master Small Cap 
Index Series (ñSmall Cap Index Seriesò). The Index LLC is managed by BlackRock Advisors, LLC. BlackRock 
Advisors, LLC has a sub-advisory agreement with BlackRock Investment Management, LLC (ñBIMò). BIM is 
responsible for the day-to-day management of the International Index Series and the Small Cap Index Series. 
BlackRock Advisors LLC and BIM (collectively, ñBlackRockò) each is an indirect, wholly owned subsidiary of 
BlackRock, Inc. The Equity 500 Index Portfolio, the International Index Series, and the Small Cap Index Series, are 
referred to herein individually as a ñPortfolioò and, collectively, the ñPortfolios.ò 
 

NON-PRINCIPAL INVESTMENT STRATEGIES AND RISKS 

In addition to the investment strategies described in the Prospectuses, the Balanced Fund, the Emerging 
Markets Fund, the High Yield Bond Fund, the International Equity Fund, the International Equity Index Fund, the Large 
Cap Growth Fund, the Large Cap Value Fund, the Mid-Cap Value Fund, the Small Cap Index Fund, the Small Cap 
Value Fund, and the Treasury Inflation Protected Securities Fund each may: 

 
Invest up to 20% of its total assets in debt securities that are investment grade at the time of purchase, 
including obligations of the U.S. Government, its agencies and instrumentalities, corporate debt securities, 
mortgage-backed securities, asset-backed securities, master-demand notes, Yankeedollar and Eurodollar 
bank certificates of deposit, time deposits, bankersô acceptances, commercial paper and other notes, 
inflation-indexed securities, and other debt securities. Investment grade securities include securities issued or 
guaranteed by the U.S. Government, its agencies and instrumentalities, as well as securities rated in one of 
the four highest rating categories by at least two nationally recognized statistical rating organizations (ñRating 
Organizationsò) rating that security, such as Standard & Poorôs Ratings Services (ñStandard & Poorôsò) or 
Moodyôs Investors Service, Inc. (ñMoodyôsò), or rated in one of the four highest rating categories by one 
Rating Organization if it is the only Rating Organization rating that security. Obligations rated in the fourth 
highest rating category are limited to 25% of each of these Fundsô debt allocations. These Funds, at the 
discretion of the Manager, BlackRock or the applicable sub-advisor, may retain a debt security that has been 
downgraded below the initial investment criteria. The International Equity Fund may invest up to 20% of its 
total assets in non-U.S. debt securities that are rated at the time of purchase in one of the three highest rating 
categories by any Rating Organization or, if unrated, are deemed to be of comparable quality by the 
applicable sub-advisor and traded publicly on a world market. The High Yield Bond Fund may invest more 
than 20% in investment grade debt securities and more than 25% in obligations rated in the fourth highest 
rating category.  
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Each Fund may (except where indicated otherwise): 

1. Engage in dollar rolls or purchase or sell securities on a when-issued or forward commitment basis. 
(The S&P 500 Index Fund, Small Cap Index Fund, and International Equity Index Fund (the ñIndex Fundsò) 
will not engage in dollar rolls or purchase or sell securities on a forward commitment basis.) The purchase or 
sale of when-issued securities enables an investor to hedge against anticipated changes in interest rates and 
prices by locking in an attractive price or yield. The price of when-issued securities is fixed at the time the 
commitment to purchase or sell is made, but delivery and payment for the when-issued securities takes place 
at a later date, normally one to two months after the date of purchase. During the period between purchase 
and settlement, no payment is made by the purchaser to the issuer and no interest accrues to the purchaser. 
Such transactions therefore involve a risk of loss if the value of the security to be purchased declines prior to 
the settlement date or if the value of the security to be sold increases prior to the settlement date. A sale of a 
when-issued security also involves the risk that the other party will be unable to settle the transaction. Dollar 
rolls are a type of forward commitment transaction. Purchases and sales of securities on a forward 
commitment basis involve a commitment to purchase or sell securities with payment and delivery to take 
place at some future date, normally one to two months after the date of the transaction. As with when-issued 
securities, these transactions involve certain risks, but they also enable an investor to hedge against 
anticipated changes in interest rates and prices. Forward commitment transactions are executed for existing 
obligations, whereas in a when-issued transaction, the obligations have not yet been issued. When 
purchasing securities on a when-issued or forward commitment basis, a segregated account of liquid assets 
at least equal to the value of purchase commitments for such securities will be maintained until the settlement 
date. 

2. Invest in other investment companies (including affiliated investment companies) to the extent 
permitted by the Investment Company Act of 1940, as amended (ñ1940 Actò), or exemptive relief granted by 
the Securities and Exchange Commission (ñSECò). 

3. Loan securities to broker-dealers or other institutional investors. Securities loans will not be made if, 
as a result, the aggregate amount of all outstanding securities loans by a Fund exceeds 33 1/3% of its total 
assets (including the market value of collateral received). For purposes of complying with a Fundôs 
investment policies and restrictions, collateral received in connection with securities loans is deemed an asset 
of the Fund to the extent required by law. For all Funds that engage in securities lending (except the Index 
Funds), the Manager receives compensation for administrative and oversight functions with respect to 
securities lending. The amount of such compensation depends on the income generated by the loan of the 
securities. A Fund continues to receive dividends or interest, as applicable, on the securities loaned and 
simultaneously earns either interest on the investment of the cash collateral or fee income if the loan is 
otherwise collateralized.  

4. Enter into repurchase agreements. A repurchase agreement is an agreement under which securities 
are acquired by a Fund from a securities dealer or bank subject to resale at an agreed upon price on a later 
date. The acquiring Fund bears a risk of loss in the event that the other party to a repurchase agreement 
defaults on its obligations and the Fund is delayed or prevented from exercising its rights to dispose of the 
collateral securities. However, the Manager, SSgA FM, BlackRock, or the sub-advisors, as applicable, 
attempt to minimize this risk by entering into repurchase agreements only with financial institutions that are 
deemed to be of good financial standing. 

5. Purchase securities in private placement offerings made in reliance on the ñprivate placementò 
exemption from registration afforded by Section 4(2) of the Securities Act of 1933 (ñ1933 Actò), and resold to 
qualified institutional buyers under Rule 144A under the 1933 Act (ñSection 4(2) securitiesò). The Funds will 
not invest more than 15% of their respective net assets in Section 4(2) securities and illiquid securities unless 
the Manager, SSgA FM, BlackRock, or the sub-advisor, as applicable, determines, by continuous reference 
to the appropriate trading markets and pursuant to guidelines approved by the Trustôs Board of Trustees 
(ñBoardò), the Equity 500 Index Portfolio Board or the Index LLC Board, as applicable, that any Section 4(2) 
securities held by such Fund in excess of this level are at all times liquid. 

 
 

INVESTMENT RESTRICTIONS 

Each Fund has the following fundamental investment policy that enables it to invest in another investment 
company or series thereof that has substantially similar investment objectives and policies: 

Notwithstanding any other limitation, the Fund may invest all of its investable assets in an 
open-end management investment company with substantially the same investment 
objectives, policies and limitations as the Fund. For this purpose, ñall of the Fundôs 
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investable assetsò means that the only investment securities that will be held by the Fund 
will be the Fundôs interest in the investment company. 

 
All other fundamental and non-fundamental investment policies of each Master-Feeder Fund and its 

corresponding Portfolio are identical, except for the S&P 500 Index Fund and the Equity 500 Index Portfolio, as 
described under ñEquity 500 Index Portfolio and S&P 500 Index Fundò below.  
 

All Funds except the Index Funds 

The following discusses the investment policies of each Fund (except the Index Funds) and the Board. 
 

In addition to the investment objectives noted in the Prospectuses, the following nine restrictions have been 
adopted by each Fund and may be changed with respect to any such Fund only by the majority vote of that Fundôs 
outstanding interests. ñMajority of the outstanding voting securitiesò under the 1940 Act and as used herein means, with 
respect to the Fund, the lesser of (a) 67% of the shares of the Fund present at the meeting if the holders of more than 
50% of the shares are present and represented at the shareholdersô meeting or (b) more than 50% of the shares of the 
Fund. Except as noted otherwise below, whenever a Master-Feeder Fund is requested to vote on a change in the 
investment restrictions of its corresponding Portfolio, that Master-Feeder Fund will hold a meeting of its shareholders and 
will cast its votes as instructed by its shareholders. The percentage of a Master-Feeder Fundôs votes representing that 
Master-Feeder Fundôs shareholders not voting will be voted by the Board in the same proportion as those Master-Feeder 
Fund shareholders who do, in fact, vote. On any matter for which a vote of interests of an Index LLC Portfolio is sought, 
with respect to which either the International Equity Index Fund or Small Cap Index Fund is entitled to vote, the Trust will 
either seek instructions from the holders of the relevant Fundôs shares and vote on the matter in accordance with such 
instructions, or the Trust will vote the interests of the Index LLC Portfolio held by it in the same proportion as the vote of 
all other interest holders of such Index LLC Portfolio. 
 
No Fund may:  

1. Purchase or sell real estate or real estate limited partnership interests, provided, however, that a 
Fund may invest in securities secured by real estate or interests therein or issued by companies which invest 
in real estate or interests therein when consistent with the other policies and limitations described in the 
Prospectuses. 

2. Invest in physical commodities unless acquired as a result of ownership of securities or other 
instruments (but this shall not prevent a Fund from purchasing or selling foreign currency, options, futures 
contracts, options on futures contracts, forward contracts, swaps, caps, floors, collars, securities on a 
forward-commitment or delayed-delivery basis, and other similar financial instruments). 

3. Engage in the business of underwriting securities issued by others, except to the extent that, in 
connection with the disposition of securities, a Fund may be deemed an underwriter under federal securities 
law. 

4. Lend any security or make any other loan except (i) as otherwise permitted under the 1940 Act, (ii) 
pursuant to a rule, order or interpretation issued by the SEC or its staff, (iii) through the purchase of a portion 
of an issue of debt securities in accordance with a Fundôs investment objective, policies and limitations, or (iv) 
by engaging in repurchase agreements with respect to portfolio securities. 

5. Issue any senior security except as otherwise permitted (i) under the 1940 Act or (ii) pursuant to a 
rule, order or interpretation issued by the SEC or its staff. 

6. Borrow money, except as otherwise permitted under the 1940 Act or pursuant to a rule, order or 
interpretation issued by the SEC or its staff, including (i) as a temporary measure, (ii) by entering into reverse 
repurchase agreements, and (iii) by lending portfolio securities as collateral.  For purposes of this investment 
limitation, the purchase or sale of options, futures contracts, options on futures contracts, forward contracts, 
swaps, caps, floors, collars and other similar financial instruments shall not constitute borrowing. 

7. Invest more than 5% of its total assets (taken at market value) in securities of any one issuer, other 
than obligations issued by the U.S. Government, its agencies and instrumentalities, or purchase more than 
10% of the voting securities of any one issuer, with respect to 75% of a Fundôs total assets. 

8. Invest more than 25% of its total assets in the securities of companies primarily engaged in any one 
industry provided that: (i) this limitation does not apply to obligations issued or guaranteed by the U.S. 
Government, its agencies and instrumentalities; and (ii) municipalities and their agencies and authorities are 
not deemed to be industries. 
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The above percentage limits are based upon asset values at the time of the applicable transaction; 

accordingly, a subsequent change in asset values will not affect a transaction that was in compliance with the 
investment restrictions at the time such transaction was effected. 

 
The following non-fundamental investment restrictions apply to each Fund (except where noted otherwise) 

and may be changed with respect to each Fund by a vote of a majority of the Board . No Fund may: 

1. Invest more than 15% of its net assets in illiquid securities, including time deposits and repurchase 
agreements that mature in more than seven days; or 

2. Purchase securities on margin or effect short sales, except that (i) a Fund may obtain such short 
term credits as may be necessary for the clearance of purchases or sales of securities, and (ii) the High Yield 
Bond Fund may effect short sales.  

 

Index LLC Portfolios, Small Cap Index Fund and International Equity Index Fund 

 Although the following discusses the investment policies of each Index LLC Portfolio and the Index LLC 
Board, identical policies have been adopted by the Small Cap Index Fund and International Equity Index Fund and the 
Board. 
 

The following investment restrictions are ñfundamental policiesò of the Index LLC Portfolios and may be 
changed with respect to each Portfolio or Fund only by the majority vote of the Portfolioôs or Fundôs outstanding 
interests or shares, respectively, as defined above. Whenever a Fund is requested to vote on a change in the 
fundamental policy of its Portfolio, the applicable Fund will hold a meeting of its shareholders and will cast its votes as 
instructed by its shareholders. The percentage of the Fundôs votes representing Fund shareholders not voting will be 
voted by the Board in the same proportion as the Fund shareholders who do, in fact, vote. Neither Index LLC Portfolio 
may: 

1. Make any investment inconsistent with the Portfolioôs classification as a non-diversified company 
under the 1940 Act. 

2. Invest more than 25% of its total assets, taken at market value, in the securities of issuers in any 
particular industry (excluding the U.S. Government and its agencies and instrumentalities); provided, that in 
replicating the weighting of a particular industry in its target index, a Portfolio may invest more than 25% of its 
total assets in securities of issuers in that industry when the assets of companies included in the target index 
that are in the industry represent more than 25% of the total assets of all companies included in the index. 

3. Make investments for the purpose of exercising control or management. 

4. Purchase or sell real estate, except that, to the extent permitted by law, a Portfolio may invest in 
securities directly or indirectly secured by real estate or interests therein or issued by companies which invest 
in real estate or interests therein. 

5. Make loans to other persons, except that (i) the acquisition of bonds, debentures or other corporate 
debt securities and investment in government obligations, commercial paper, pass-through instruments, 
certificates of deposit, bankers acceptances, repurchase agreements or any similar instruments shall not be 
deemed to be the making of a loan, (ii) that a Portfolio may lend its portfolio securities, provided that the 
lending of portfolio securities may be made only in accordance with applicable law and the guidelines set forth 
in the Index LLCôs Registration Statement, as they may be amended from time to time; and with respect only 
to the Index LLC (iii) as may otherwise be permitted by an exemptive order issued to the Index LLC by the 
Securities and Exchange Commission. 

6. Issue senior securities to the extent such issuance would violate applicable law. 

7. Borrow money, except that (i) a Portfolio may borrow from banks (as defined in the 1940 Act) in 
amounts up to 33 1/3% of its total assets (including the amount borrowed), (ii) a Portfolio may borrow up to an 
additional 5% of its total assets for temporary purposes, (iii) a Portfolio may obtain such short term credit as 
may be necessary for the clearance of purchases and sales of portfolio securities and (iv) a Portfolio may 
purchase securities on margin to the extent permitted by applicable law. A Portfolio may not pledge its assets 
other than to secure such borrowings or, to the extent permitted by the Portfolioôs investment policies as set 
forth in the Index LLCôs Registration Statement, as it may be amended from time to time, in connection with 
hedging transactions, short sales, forward commitment transactions and similar investment strategies. 

8. Underwrite securities of other issuers except insofar as a Portfolio technically may be deemed an 
underwriter under the 1933 Act in selling portfolio securities. 
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9. Purchase or sell commodities or contracts on commodities, except to the extent that a Portfolio may 
do so in accordance with applicable law and the Index LLCôs Registration Statement, as it may be amended 
from time to time, and without registering as a commodity pool operator under the Commodity Exchange Act. 
 
In addition, although each Index LLC Portfolio is classified as a non-diversified fund under the 1940 Act and is 

not subject to the diversification requirements of the 1940 Act, each Portfolio must comply with certain diversification 
requirements under the Internal Revenue Code of 1986, as amended (the ñTax Codeò), to enable the Fund that 
invests therein to satisfy the tax diversification requirements that apply to that Fund. To ensure that the Index LLC 
Portfolios satisfy these requirements, the Index LLCôs Limited Liability Company Agreement requires that each Index 
LLC Portfolio be managed in compliance with these requirements as though they were applicable to the Portfolios. 
Whether these requirements are satisfied will be determined at the Portfolio level and not at the Fund level, based in 
part upon a pronouncement the Index LLC received from the Internal Revenue Service (ñIRSò) of general application 
that entitles funds that invest in an Index LLC Portfolio to ñlook throughò the shares of the Portfolio to its underlying 
investments for purposes of these diversification requirements. 

 
In addition, the Index LLC has adopted non-fundamental restrictions that may be changed by the Index LLC 

Board without shareholder approval.  Under the non-fundamental restrictions, an Index LLC Portfolio may not:  

(a) Purchase securities of other investment companies, except to the extent such purchases are 
permitted by applicable law. As a matter of policy, however, a Portfolio will not purchase shares of any 
registered open-end investment company or registered unit investment trust, in reliance on Section 
12(d)(1)(F) or (G) (the ñfund of fundsò provisions) of the 1940 Act, at any time the Portfoliosô shares are 
owned by another investment company that is part of the same group of investment companies as the 
Portfolios. 

(b) Make short sales of securities or maintain a short position, except to the extent permitted by 
applicable law and otherwise permitted by the Index LLCôs Registration Statement. 

(c) Invest in securities that cannot be readily resold or that cannot otherwise be marketed, redeemed or 
put to the issuer or a third party, if at the time of acquisition more than 15% of its net assets would be 
invested in such securities. This restriction shall not apply to securities that mature within seven days or 
securities that the Index LLC Board has otherwise determined to be liquid pursuant to applicable law. 
Securities purchased in accordance with Rule 144A under the 1933 Act (which are restricted securities that 
can be resold to qualified institutional buyers, but not to the general public) and determined to be liquid by the 
Directors are not subject to the limitations set forth in this investment restriction. 

(d) Make any additional investments if the amount of its borrowings exceeds 5% of its total assets. 
Borrowings do not include the use of investment techniques that may be deemed to create leverage, 
including, but not limited to, such techniques as dollar rolls, when-issued securities, options and futures. 

(e) Change its policy of investing, under normal circumstances, at least 80% of its assets in securities or 
other financial instruments that are components of or have economic characteristics similar to the securities 
included in the target index or parties thereof without providing shareholders with at least 60 days prior written 
notice of such change. 
 
Except with respect to restriction 7, if a percentage restriction on the investment use of assets set forth above 

is adhered to at the time a transaction is effected, later changes in percentages resulting from changing values will 
not be considered a violation. 
 

For purposes of investment restriction 2, each Portfolio uses the classifications and sub-classifications of 
Morgan Stanley Capital International as a guide to identify industries. 
 

The staff of the SEC has taken the position that purchased over-the-counter (ñOTCò) options and the assets 
used as cover for written OTC options are illiquid securities. Therefore, the Index LLC has adopted an investment 
policy pursuant to which neither Portfolio will purchase or sell OTC options (including OTC options on futures 
contracts) if, as a result of such transactions, the sum of: (i) the market value of OTC options currently outstanding 
that are held by such Portfolio, (ii) the market value of the underlying securities covered by OTC call options currently 
outstanding that were sold by the Portfolio, and (iii) margin deposits on the Portfolioôs existing OTC options on futures 
contracts exceeds 15% of the total assets of the Portfolio, taken at market value, together with all other assets of 
such Portfolio that are deemed to be illiquid or are not otherwise readily marketable. However, if the OTC options are 
sold by a Portfolio to a primary U.S. Government securities dealer recognized by the Federal Reserve Bank of New 
York and if a Portfolio has the unconditional contractual right to repurchase such OTC option from the dealer at a 
predetermined price, then the Portfolio will treat as illiquid such amount of the underlying securities as is equal to the 
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repurchase price less the amount by which the option is ñin-the-moneyò (i.e., current market value of the underlying 
securities minus the optionôs strike price). The repurchase price with the primary dealer is typically a formula price that 
is generally based on a multiple of the premium received for the option plus the amount by which the option is ñin-the-
money.ò This policy as to OTC options is not a fundamental policy of any Portfolio and may be amended by the Index 
LLC Board without the approval of the Portfolioôs interest holders. However, the Index LLC Board will not change or 
modify this policy prior to the change or modification by the SEC staff of its position. 

 
Portfolio securities of each Index LLC Portfolio generally may not be purchased from, sold or loaned to 

BlackRock or its affiliates or any of their directors, trustees, general partners, officers or employees, acting as 
principal, unless pursuant to a rule or exemptive order under the 1940 Act. See ñPortfolio Securities Transactions.ò  

 

Equity 500 Index Portfolio and S&P 500 Index Fund 

The following investment restrictions are ñfundamental policiesò of the Equity 500 Index Portfolio and the S&P 
500 Index Fund, and may be changed with respect to the Portfolio or the Fund only by the majority vote of the 
Portfolioôs or Fundôs outstanding interests or shares, respectively, as defined above. Except where noted otherwise, 
the fundamental investment restrictions of the Equity 500 Index Portfolio and the S&P 500 Index Fund are 
substantially the same. Whenever the S&P 500 Index Fund is requested to vote on a change in the fundamental 
policy of the Portfolio, the Fund will hold a meeting of its shareholders and will cast its votes as instructed by its 
shareholders. The percentage of the Fundôs votes representing Fund shareholders not voting will be voted by the 
Board in the same proportion as the Fund shareholders who do, in fact, vote. 
 
The Equity 500 Index Portfolio and S&P 500 Index Fund may not:  

1. Borrow more than 33 1/3% of the value of its total assets less all liabilities and indebtedness (other 
than such borrowings). The S&P 500 Index Fund may borrow money in an amount not more than 1/3 of the 
current value of its net assets as a temporary measure for extraordinary or emergency purposes and enter into 
reverse repurchase agreements or dollar roll transactions, and it may pledge, mortgage or hypothecate not more 
than 1/3 of such assets to secure such borrowings (it is intended that money would be borrowed only from banks 
and only either to accommodate requests for the withdrawal of beneficial interests (redemption of shares) while 
effecting an orderly liquidation of portfolio securities or to maintain liquidity in the event of an unanticipated failure 
to complete a portfolio security transaction or other similar situations) or reverse repurchase agreements, 
provided that collateral arrangements with respect to options and futures, including deposits of initial deposit and 
variation margin, are not considered a pledge of assets for purposes of this restriction and except that assets 
may be pledged to secure letters of credit solely for the purpose of participating in a captive insurance company 
sponsored by the Investment Company Institute. 

2. Underwrite securities issued by other persons except to the extent that, in connection with the 
disposition of its portfolio investments, it may be deemed to be an underwriter under certain federal securities 
laws. 

3. Purchase or sell real estate, although it may purchase securities of issuers which deal in real estate, 
securities which are secured by interests in real estate, and securities which represent interests in real estate, 
and it may acquire and dispose of real estate or interests in real estate acquired through the exercise of its 
rights as a holder of debt obligations secured by real estate or interests therein. The S&P 500 Index Fund 
may not purchase or sell interests in oil, gas or mineral leases. 

4. Purchase or sell commodities or commodity contracts, except that it may purchase and sell financial 
futures contracts and options and may enter into foreign exchange contracts and other financial transactions 
not involving the direct purchase or sale of physical commodities. 

5. Make loans, except by purchase of debt obligations in which the Portfolio may invest consistent with 
its investment policies, by entering into repurchase agreements, or by lending its portfolio securities. The S&P 
500 Index Fund may not make loans to other persons except: (a) through the lending of the Fundôs portfolio 
securities and provided that any such loans not exceed 30% of the Fundôs net assets (taken at market value); 
(b) through the use of repurchase agreements or the purchase of short-term obligations; or (c) by purchasing a 
portion of an issue of debt securities of types distributed publicly or privately. 

6. With respect to 75% of its total assets, invest in the securities of any issuer if, immediately after such 
investment, more than 5% of the total assets of the Portfolio (taken at current value) would be invested in the 
securities of such issuer; provided that this limitation does not apply to obligations issued or guaranteed as to 
interest or principal by the U.S. government or its agencies or instrumentalities. 

7. With respect to 75% of its total assets, acquire more than 10% of the outstanding voting securities of 
any issuer. 
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8. Purchase securities (other than securities of the U.S. government, its agencies or instrumentalities) if, 
as a result of such purchase, more than 25% of the Portfolioôs total assets would be invested in any one 
industry. 

9. Issue any class of securities that is senior to the Portfolioôs beneficial interests, to the extent 
prohibited by the 1940 Act, provided that, for the S&P 500 Index Fund, collateral arrangements with respect to 
options and futures, including deposits of initial deposit and variation margin, are not considered to be the 
issuance of a senior security for purposes of this restriction. 

 
In addition, it is contrary to the Portfolioôs present policy, which may be changed without interest holder 

approval, to invest in (a) securities which are not readily marketable, (b) securities restricted as to resale (excluding 
securities determined by the Trustees of the Trust (or the person designated by the Trustees of the Trust to make 
such determinations) to be readily marketable), and (c) repurchase agreements maturing in more than seven days, if, 
as a result, more than 15% of the Portfolioôs net assets (taken at current value) would be invested in securities 
described in (a), (b) and (c) above. 

 
All percentage limitations on investments will apply at the time of the making of an investment and shall not 

be considered violated unless an excess or deficiency occurs or exists immediately after and as a result of such 
investment. Except for the investment restrictions listed above as fundamental or to the extent designated as such in 
the Prospectus with respect to the Portfolio, the other investment policies described in this SAI or in the Prospectus 
are not fundamental and may be changed by approval of the Trustees. 

 

TEMPORARY DEFENSIVE POSITION 

While assuming a temporary defensive position, a Fund or Portfolio may invest in cash or cash equivalent 
short-term investment grade obligations, including: obligations of the U.S. Government, its agencies and 
instrumentalities; corporate debt securities, such as commercial paper, master demand notes, loan participation 
interests, medium-term notes and funding agreements; Yankeedollar and Eurodollar bank certificates of deposit, time 
deposits, and bankersô acceptances; asset-backed securities; and repurchase agreements involving the foregoing 
obligations. 

 

PORTFOLIO TURNOVER 

Portfolio turnover is a measure of trading activity in a portfolio of securities, usually calculated over a period of 
one year. The rate is calculated by dividing the lesser amount of purchases or sales of securities by the average 
amount of securities held over the period. A portfolio turnover rate of 100% would indicate that a Fund or Portfolio 
sold and replaced the entire value of its securities holdings during the period. High portfolio turnover can increase a 
Fundôs or a Portfolioôs transaction costs and generate additional capital gains or losses. The portfolio turnover rate for 
the Intermediate Bond Fund increased from 85% for the fiscal year ended October 31, 2007 to 105% for the fiscal 
year ended October 31, 2008.  The fiscal year ended October 31, 2008 was a period of extreme volatility in the 
markets, which, due to the active style of both managers of the Intermediate Bond Fund, caused the turnover to 
increase relative to the previous fiscal period.  The High Yield Bond Fundôs turnover rate increased from 92% for the 
fiscal year ended October 31, 2007 to 157% for the fiscal year ended October 31, 2008.  The increase was the direct 
result of a sub-advisor change.  

  

DISCLOSURE OF PORTFOLIO HOLDINGS 

The Funds publicly disclose portfolio holdings information as follows: 

1. a complete list of holdings for each Fund on an annual and semi-annual basis in the reports to 
shareholders and publicly available filings of Form N-CSR with the SEC within sixty days of the end of 
each fiscal semi-annual period; 

2. a complete list of holdings for each Fund as of the end of its first and third fiscal quarters in publicly 
available filings of Form N-Q with the SEC within sixty days of the end of the fiscal quarter; 

3. a complete list of holdings for each Fund (excluding the Index Funds) as of the end of each month on the 
Fundsô website (www.americanbeaconfunds.com) approximately thirty days after the end of the month; 

4. ten largest holdings for each Fund (excluding the Index Funds) as of the end of each calendar quarter on 
the Fundsô website (www.americanbeaconfunds.com) and in sales materials approximately fifteen days 
after the end of the calendar quarter; 

5. ten largest holdings for the Index Funds as of the end of each calendar quarter on the Fundsô website 
(www.americanbeaconfunds.com) and in sales materials approximately thirty days after the end of the 
calendar quarter;  
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Occasionally, certain interested parties ï including individual investors, institutional investors, intermediaries that 
distribute shares of the Funds, third-party service providers, rating and ranking organizations, and others ï may request 
portfolio holdings information that has not yet been publicly disclosed by the Funds. As a policy, the Funds control the 
disclosure of nonpublic portfolio holdings information in an attempt to prevent parties from utilizing such information to 
engage in trading activity harmful to Fund shareholders. To this end, the Board has adopted a Policy and Procedures for 
Disclosure of Portfolio Holdings Information (the ñHoldings Policyò). The purpose of the Holdings Policy is to define those 
interested parties who are authorized to receive nonpublic portfolio holdings information on a selective basis and to set 
forth conditions upon which such information may be provided. In general, nonpublic portfolio holdings may be disclosed 
on a selective basis only where it is determined that (i) there is a legitimate business purpose for the information, (ii) 
recipients are subject to a duty of confidentiality, including a duty not to trade on the nonpublic information; and (iii) 
disclosure is in the best interests of Fund shareholders. 

 
Third Party Service Providers.  The Funds have ongoing arrangements with third party service providers that require 
access to holdings to provide services necessary to the Fundsô operations (ñservice providersò). These service providers 
routinely receive complete portfolio holdings information prior to the public disclosure of such information.  The service 
providers have a duty to keep the Fundsô nonpublic information confidential either through written contractual 
arrangements with the Manager and the Funds or by the nature of their role with respect to the Funds.  The Funds have 
determined that selective and complete disclosure of holdings information to Fund counsel, auditors and the following 
service providers fulfills a legitimate business purpose and is in the best interest of shareholders: State Street and Brown 
Brothers Harriman & Co. (ñBBHò).  State Street serves as the Trustôs custodian, accountant, and pricing agent.  State 
Street has access to complete Fund holdings on a daily basis with no lag.  BBH serves as the securities lending agent to 
the Small Cap Value Fund and International Equity Fund and has access to the complete list of holdings of those Funds 
on a daily basis with no lag.  
 

Certain third parties are provided with non-public information on particular holdings (not a complete list).  
These third parties include: broker-dealers, borrowers of the Fundsô portfolio securities, and issuers (or their agents).  
Broker-dealers utilized by the Funds and Portfolios in the process of purchasing and selling portfolio securities receive 
limited holdings information on a current basis with no lag.  Potential borrowers of the Fundsô securities receive 
information pertaining to the Fundsô securities available for loan.  Such information is provided on a current basis with 
no lag.  From time to time, an issuer (or its agent) may contact the Funds requesting confirmation of ownership of the 
issuerôs securities.  Such holdings information is provided to the issuer (or its agent) as of the date requested.  The 
Funds do not have written contractual arrangements with these third parties regarding the confidentiality of the 
holdings information.  However, the Funds would not continue to utilize a third party that the Manager determined to 
have misused non-public holdings information. 
 
Rating and Ranking Organizations.  The Funds have ongoing arrangements to provide periodic holdings information to 
certain organizations that publish ratings and/or rankings for the Funds.  The Funds have determined that selective and 
complete disclosure of holdings information to rating and ranking organizations fulfills a legitimate business purpose and 
is in the best interest of shareholders, as it provides existing and potential shareholders with an independent basis for 
evaluating the Funds in comparison to other mutual funds.  The Funds have the following arrangements with rating and 
ranking organizations for periodic disclosure of holdings and other related portfolio information: 

Organization Frequency of Disclosure Lag 
Bloomberg Quarterly Day following disclosure on Fundsô website  
Lipper/Reuters Monthly 5 business days 
Morningstar Monthly Day following disclosure on Fundsô website 
Standard & Poorôs Ratings Services Monthly  2 business days 
Thomson Financial Research Quarterly Day following disclosure on Fundsô website 

 
The rating and ranking organizations receiving fund holdings information prior to disclosure on the Fundsô 

website have provided written assurances that they will keep the information confidential and will not trade based on 
the information.  For those rating and ranking organizations that have not provided such assurances, the Funds and 
Portfolios withhold disclosure of fund holdings information until the day following disclosure on the Fundsô website. 
 
Selective disclosure of nonpublic portfolio holdings information to parties other than rating and ranking organizations 
or service providers must meet all of the following conditions: 

1. Recipients of portfolio holdings information must agree in writing to keep the information confidential and 
not to trade based on the information; 

2. Holdings may only be disclosed as of a month-end date; 
3. No compensation may be paid to the Funds, the Portfolios, the Manager or any other party in connection 

with the disclosure of information about portfolio securities; and 
4. A member of the Managerôs Compliance Department must approve requests for holdings information. 
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In determining whether to approve a request for portfolio holdings disclosure, the Compliance Department 

shall consider the type of requestor and its relationship to the Funds, the stated reason for the request, any historical 
pattern of requests from that same individual or entity, the style of the Fund for which holdings have been requested 
(e.g. passive versus active management), and any other factors it deems relevant.  In its analysis, the Compliance 
Department shall attempt to uncover any apparent conflict between the interests of Fund shareholders on the one 
hand and those of the Manager or any affiliated person of the Fund on the other. For example, the Compliance 
Department will inquire whether the Manager has entered into any special arrangements with the requestor to share 
confidential portfolio holdings information in exchange for a substantial investment in the Funds or other products 
managed by the Manager. Any potential conflicts between shareholders and affiliated persons of the Funds that arise 
as a result of a request for portfolio holdings information shall be decided by the Manager in the best interests of 
shareholders. However, if a conflict exists between the interests of shareholders and the Manager, the Manager will 
present the details of the request to the Board who will either approve or deny the request. On a quarterly basis, the 
Manager will prepare a report for the Board outlining the requests for selective disclosure and any violations of the 
Holdings Policy during the period. 
 

The Compliance Department will determine whether a historical pattern of requests by the same individual or 
entity constitutes an ñongoing arrangementò and thus requires disclosure in the SAI. 

 

LENDING OF PORTFOLIO SECURITIES 

The Funds may lend securities from their portfolios to brokers, dealers and other financial institutions needing to borrow 
securities to complete certain transactions.  In connection with such loans, the Funds remain the owner of the loaned 
securities and continue to be entitled to payments in amounts equal to the interest, dividends or other distributions 
payable on the loaned securities.  The Funds also have the right to terminate a loan at any time.  The Funds do not have 
the right to vote on securities while they are on loan.  However, it is the Fundsô policy to attempt to terminate loans in time 
to vote those proxies that the Funds determine are material to their interests.  Loans of portfolio securities may not 
exceed 33-1/3% of the value of a Fundôs total assets (including the value of all assets received as collateral for the loan). 
The Funds will receive collateral consisting of cash, U.S. Government securities or irrevocable letters of credit which will 
be maintained at all times in an amount equal to at least 100% of the current market value of the loaned securities.  If the 
collateral consists of cash, the Funds will reinvest the cash and pay the borrower a pre-negotiated fee or ñrebateò from 
any return earned on the investment.  Should the borrower of the securities fail financially, a Fund may experience delays 
in recovering the loaned securities or exercising its rights in the collateral.  Loans are made only to borrowers that are 
deemed by the Manager to be of good financial standing on a fully collateralized basis.  In a loan transaction, the Funds 
will also bear the risk of any decline in value of securities acquired with cash collateral.  The Funds will minimize this risk 
by limiting the investment of cash collateral to money market funds or similar private investment vehicles, repurchase 
agreements or other high quality instruments with short maturities. 
 

TRUSTEES AND OFFICERS OF THE TRUST  

The Board provides broad supervision over the Trustôs affairs. The Manager is responsible for the 
management of Trust assets, and the Trustôs officers are responsible for the Trustôs operations. The Trustees and 
officers of the Trust and Master Trust are listed below, together with their principal occupations during the past five 
years. Unless otherwise indicated, the address of each person listed below is 4151 Amon Carter Boulevard, MD 
2450, Fort Worth, Texas 76155. Each Trustee oversees nineteen funds in the fund complex that includes the Trust, 
the Master Trust, the American Beacon Mileage Funds, and the American Beacon Select Funds. 

 

 
 
Name, Age and Address 

Position, Term of Office 
and Length of Time 

Served with each Trust 

 
 

Principal Occupation(s) During Past 5 Years and Current Directorships 

INTERESTED TRUSTEES 
 Term 

Lifetime of Trust until 
removal, resignation or 

retirement* 

 

   
Alan D. Feld** (72) 
 

Trustee since 1996 Sole Shareholder of a professional corporation which is a Partner in the law firm 
of Akin, Gump, Strauss, Hauer & Feld, LLP (law firm) (1960-Present); Director, 
Clear Channel Communications (1984-2008); Trustee, CenterPoint Properties 
(1994-2006); Member, Board of Trustees, Southern Methodist University; 
Member, Board of Visitors, M.D. Anderson Hospital; Board of Visitors, 
Zale/Lipshy Hospital; Trustee, American Beacon Mileage Funds (1996-Present); 
Trustee, American Beacon Select Funds (1999-Present). 
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Name, Age and Address 

Position, Term of Office 
and Length of Time 

Served with each Trust 

 
 

Principal Occupation(s) During Past 5 Years and Current Directorships 

NON-INTERESTED TRUSTEES 
 Term 

Lifetime of Trust until 
removal, resignation or 

retirement* 

 

   

W. Humphrey Bogart (64) 
 

Trustee since 2004 Board Member, Baylor University Medical Center Foundation (1992-2004); 
Consultant, New River Canada Ltd. (mutual fund servicing company) (1998-
2003); President and CEO, Allmerica Trust Company, NA (1996-1997); 
President and CEO, Fidelity Investments Southwest Company (1983-1995); 
Senior Vice President of Regional Centers, Fidelity Investments (1988-1995); 
Trustee, American Beacon Mileage Funds (2004-Present); Trustee, American 
Beacon Select Funds (2004-Present). 
 

Brenda A. Cline (48) 
 

Trustee since 2004  Executive Vice President, Chief Financial Officer, Treasurer and Secretary, 
Kimbell Art Foundation (1993-Present); Trustee, Texas Christian University 
(1998-Present); Trustee, W.I. Cook Foundation, Inc. (d/b/a Cook Childrenôs 
Health Foundation) (2001-2006); Trustee, Trinity Valley School (2003- 2004); 
Member, Trinity Valley School Endowment Committee (2004- Present); Director, 
Christian Church Foundation (1999-2007); Trustee, American Beacon Mileage 
Funds (2004-Present); Trustee, American Beacon Select Funds (2004-Present). 
 

Richard A. Massman (65) Trustee since 2004  
 

Chairman since 2008 

Consultant and General Counsel Emeritus (2009-Present) and Senior Vice 
President and General Counsel (1994-2009), Hunt Consolidated, Inc. (holding 
company engaged in oil and gas exploration and production, refining, real estate, 
farming, ranching and venture capital activities); Chairman (2007-Present) and 
Director (2005-Present), The Dallas Opera Foundation; Chairman (2006-
Present) and Director (2005-Present), Temple Emanu-El Foundation; Trustee, 
Presbyterian Healthcare Foundation (2006-Present); Trustee, American Beacon 
Mileage Funds (2004-Present); Trustee, American Beacon Select Funds (2004-
Present). 
 

R. Gerald Turner (63) 
 

Trustee since 2001 
 

President, Southern Methodist University (1995-Present); Director, ChemFirst 
(1986-2002); Director, J.C. Penney Company, Inc. (1996-Present); Director, 
California Federal Preferred Capital Corp. (2001-2003); Director, Kronus 
Worldwide Inc. (chemical manufacturing) (2003-Present); Director, First 
Broadcasting Investment Partners, LLC (2003-2007); Member, Salvation Army of 
Dallas Board of Directors; Member, Methodist Hospital Advisory Board; Co-
Chair, Knight Commission on Intercollegiate Athletics; Trustee, American 
Beacon Mileage Funds (2001-Present); Trustee, American Beacon Select Funds 
(2001-Present). 
 

Thomas M. Dunning (66) 
 

Trustee since 2008 
 

Consultant, (2008-Present); Chairman (1998-2008) and Chief Executive Officer 
(1998-2007), Lockton Dunning Benefits (consulting firm in employee benefits); 
Director, Oncor Electric Delivery Company LLC (2007-Present); Immediate Past 
Chairman and Board Member (2003-Present), Dallas Citizens Council; Director, 
Baylor Health Care System Foundation (2007-Present); State Vice Chair, State 
Fair of Texas (1987-Present); Board Member, Southwestern Medical Foundation 
(1994-Present); Trustee, American Beacon Mileage Funds (2008-Present); 
Trustee, American Beacon Select Funds (2008-Present). 

   
Eugene J. Duffy (54) 
 
 

Trustee since 2008 
 

Principal and Executive Vice President, Paradigm Asset Management (1994-
Present); Director, Sunrise Bank of Atlanta (2008-Present); Chairman, Special 
Contributions Fund Board of Trustees, National Association for the 
Advancement of Colored People (2007-Present); Trustee, National Association 
for the Advancement of Colored People (2000-Present); Board of Visitors, Emory 
University (2006-Present); Trustee, Atlanta Botanical Garden (2006-Present); 
Board Member, Willie L. Brown Jr. Institute on Politics and Public Service (2001-
Present); Chair, National Association of Securities Professionals (2000-2002); 
Deputy Chief Administrative Officer, City of Atlanta (1985-1990); Trustee, 
American Beacon Mileage Funds (2008-Present); Trustee, American Beacon 
Select Funds (2008-Present). 
 

Paul J. Zucconi, CPA (68) 
 

Trustee since 2008 
 
 
 
 
 
 

Director, Affirmative Insurance Holdings, Inc. (producer of nonstandard 
automobile insurance) (2004-Present); Director, Titanium Metals Corporation 
(producer of titanium melted and mill products and sponge) (2002-Present); 
Director, Torchmark Corporation (life and health insurance products) (2002-
Present); Director, National Kidney Foundation serving North Texas (2003-
Present); Director, Dallas Chapter of National Association of Corporate Directors 
(2004-Present); Partner, KPMG (1976-2001); Trustee, American Beacon 
Mileage Funds (2008-Present); Trustee, American Beacon Select Funds (2008-
Present). 
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Name, Age and Address 

Position, Term of Office 
and Length of Time 

Served with each Trust 

 
 

Principal Occupation(s) During Past 5 Years and Current Directorships 

OFFICERS   
 Term 

One Year 
 

   

Gene L. Needles, Jr. (54) 
 
 
 
 
 
William F. Quinn (61) 

President from 2009 
 

Executive Vice President 
2009 

 
 

Executive Vice President 
from 2007 to 2008 and 

2009 
 

President  2008-2009 
 
 

President of Trust from 
1987 to 2007 and Master 
Trust from 1995 to 2007 

 
Trustee of Trust from 

1987 to 2008 and Master 
Trust from 1995 to 2008 

 

President, CEO and Director (2009-Present), American Beacon Advisors, Inc.; 
President (2008-2009), Touchstone Investments; President (2003-2007), CEO 
(2004-2007), Managing Director of Sales (2002-2003), National Sales Manager 
(1999-2002), and Regional Sales Manager (1993-1999), AIM Distributors. 
 
 
Executive Chairman (2009-Present), Chairman (2006-2009), CEO (2006-2007), 
President (1986-2006), and Director (2003-Present), American Beacon Advisors, 
Inc.; Chairman (1989-2003) and Director (1979-1989, 2003-Present), American 
Airlines Federal Credit Union; Director, Hicks Acquisition I, Inc. (2007-Present); 
Director, Crescent Real Estate Equities, Inc. (1994-2007); Director, Pritchard, 
Hubble & Herr, LLC (investment advisor) (2001-2006); Director of Investment 
Committee, Southern Methodist University Endowment Fund (1996-Present); 
Member, Southern Methodist University Cox School of Business Advisory Board 
(1999-2002); Member , New York Stock Exchange Pension Managers Advisory 
Committee (1997-1998, 2000-2002, 2006-Present); Vice Chairman (2004-2007) 
and Chairman (2007-Present), Committee for the Investment of Employee 
Benefits; Director, United Way of Metropolitan Tarrant County (1988-2000, 2004-
Present); Trustee (1995-2008) and President (1995-2007, 2008-Present), 
American Beacon Mileage Funds; Trustee (1999-2008) and President (1999-
2007, 2008-Present), American Beacon Select Funds; Director, American 
Beacon Global Funds SPC (2002-Present); Director, American Beacon Global 
Funds, plc (2007-Present). 
 

   
Rosemary K. Behan (50) VP, Secretary and Chief 

Legal Officer since 2006 
Vice President, Legal and Compliance, American Beacon Advisors, Inc. (2006-
Present); Assistant General Counsel, First Command Financial Planning, Inc. 
(2004-2006); Attorney, Enforcement Division, Securities and Exchange 
Commission (1995ï2004). 
 

Brian E. Brett (48) VP since 2004 Vice President, Director of Sales and Marketing, American Beacon Advisors, Inc. 
(2004-Present); Regional Vice President, Neuberger Berman, LLC (investment 
advisor) (1996-2004). 

 
Wyatt L. Crumpler (42) 

 
VP since 2007 

 
Vice President, Asset Management, American Beacon Advisors, Inc. (2007-
Present); Managing Director of Corporate Accounting (2004-2007) and Director of 
IT Strategy and Finance (2001-2004), American Airlines, Inc. 
 

Michael W. Fields (55) VP of Trust since 1989 
and Master Trust since 

1995 
 

Vice President, Fixed Income Investments, American Beacon Advisors, Inc. (1988-
Present); Director, American Beacon Global Funds SPC (2002-Present); Director, 
American Beacon Global Funds plc (2007-Present). 
 

Rebecca L. Harris (42) Treasurer since 1995 Vice President, Finance, American Beacon Advisors, Inc. (1995-Present). 
 

Christina E. Sears (37) Chief Compliance Officer 
since 2004 and Asst. 
Secretary since 1999 

Chief Compliance Officer (2004-Present) and Senior Compliance Analyst (1998-
2004), American Beacon Advisors, Inc. 

* The Board has adopted a retirement plan that requires Trustees to retire no later than the last day of the calendar year in which they reach 
the age of 72, provided, however, that the board may determine to grant one or more annual exemptions to this requirement. 

** Mr. Feld is deemed to be an ñinterested personò of the Trust and Master Trust, as defined by the 1940 Act.  Mr. Feldôs law firm of Akin, 
Gump, Strauss, Hauer & Feld LLP has provided legal services within the past two years to the Manager and one or more of the Trustôs sub-
advisors.   

 
The Trust has an Audit and Compliance Committee (ñAudit Committeeò), consisting of Ms. Cline (Chair) and 

Messrs. Zucconi and Dunning.  Mr. Massman, as Chairman of the Trust, serves on the Audit Committee in an ex-
officio capacity.  None of the members of the committee are ñinterested personsò of the Trust, as defined by the 1940 
Act.  As set forth in its charter, the primary duties of the Trustôs Audit Committee are: (a) to oversee the accounting 
and financial reporting processes of the Trust and the Fund and their internal controls and, as the Committee deems 
appropriate, to inquire into the internal controls of certain third-party service providers; (b) to oversee the quality and 
integrity of the Trust's financial statements and the independent audit thereof; (c) to approve, prior to appointment, the 
engagement of the Trustôs independent auditors and, in connection therewith, to review and evaluate the 
qualifications, independence and performance of the Trustôs independent auditors; (d) to oversee the Trustôs 
compliance with all regulatory obligations arising under applicable federal securities laws,  rules and regulations and 
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oversee managementôs implementation and enforcement of the Trustôs compliance policies and procedures 
(ñCompliance Programò); and (e) to coordinate the Boardôs oversight of the Trustôs Chief Compliance Officer in 
connection with his or her implementation of the Trustôs Compliance Program. The Audit and Compliance Committee 
met four times during the fiscal years ended October 31, and December 31, 2008. 

 
The Trust has a Nominating and Governance Committee (ñNominating Committeeò) that is comprised of 

Messrs. Feld (Chair) and Turner.  Mr. Massman, as Chairman of the Trust, serves on the Nominating Committee in 
an ex-officio capacity.  As set forth in its charter, the Nominating Committeeôs primary duties are: (a) to make 
recommendations regarding the nomination of non-interested Trustees to the Board; (b) to make recommendations 
regarding the appointment of an Independent Trustee as Chairman of the Board; (c) to evaluate qualifications of 
potential ñinterestedò members of the Board and Trust officers; (d) to review shareholder recommendations for 
nominations to fill vacancies on the Board; (e) to make recommendations to the Board for nomination for membership 
on all committees of the Board; (f) to consider and evaluate the structure, composition and operation of the Board; (g) 
to review shareholder recommendations for proposals to be submitted for consideration during a meeting of Fund 
shareholders; and (h) to consider and make recommendations relating to the compensation of Independent Trustees 
and of those officers as to whom the Board is charged with approving compensation. Shareholder recommendations 
for Trustee candidates may be mailed in writing, including a comprehensive resume and any supporting 
documentation, to the Nominating Committee in care of the Fund. The Nominating and Governance Committee met  
seven times during the fiscal years ended October 31, and December 31, 2008. 

 
The Trust has an Investment Committee that is comprised of Messrs. Bogart (Chair) and Duffy.  Mr. 

Massman, as Chairman of the Trust, serves on the Investment Committee in an ex-officio capacity..  As set forth in its 
charter, the Investment Committeeôs primary duties are: (a) to review and evaluate the short- and long-term 
investment performance of the Manager and each of the designated sub-advisors to the Fund; (b) to evaluate 
recommendations by the Manager regarding the hiring or removal of designated sub-advisors to the Fund; (c) to 
review material changes recommended by the Manager to the allocation of Fund assets to a sub-advisor; (d) to 
review proposed changes recommended by the Manager to the investment objective or principal investment 
strategies of the Fund; and (e) to review proposed changes recommended by the Manager to the material provisions 
of the advisory agreement with a sub-advisor, including, but not limited to, changes to the provision regarding 
compensation. The Investment Committee met four times during the fiscal years ended October 31, and December 
31, 2008. 

 
 The Trustees who owned shares of any Fund are listed in the following tables with the dollar range of their 
ownership in such Fund(s) and the Trust as a whole as of the calendar year ended December 31, 2008. 
 

 INTERESTED 
   Feld 

Balanced   None 

Emerging Markets   None 

Retirement Income   None 

High Yield Bond   None 

Intermediate Bond   None 

International Equity   None 

International Equity Index   None 

Large Cap Growth   None 

Large Cap Value   None 

Mid-Cap Value   None 

S&P 500 Index   None 

Short-Term Bond   None 

Small Cap Index   None 

Small Cap Value   None 

Treasury Inflation Protected Secs.   None 

Aggregate Dollar Range of Equity 

Securities in all Trusts (19 Funds) 

                       
Over $100,000 
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  NON-INTERESTED 

 Bogart Cline Massman Turner Dunning Duffy Zucconi 

Balanced None None $10,001-$50,000 None None None None 

Emerging Markets None None $1-$10,000 None None None None 

Retirement Income None None None None None None None 

High Yield Bond None None None None None None None 

Intermediate Bond None None $10,001-$50,000 None None None None 

International Equity None $10,001-$50,000 $10,001-$50,000 None None None None 

International Equity Index None None $1-$10,000 None None None None 

Large Cap Growth None None None None None None None 

Large Cap Value None None $1-$10,000 None None None 
$10,001- 
$50,000 

Mid-Cap Value None None $1-$10,000 
$10,001-
$50,000 

None None None 

S&P 500 Index None None $1-$10,000 None None None None 

Short-Term Bond None None None None None None None 

Small Cap Index None None None None None None None 

Small Cap Value 
$10,001-
$50,000 

$1-$10,000 $10,001-$50,000 
$50,001- 
$100,000 

None None None 

Treasury Inflation Protected Secs. None None $1-$10,000 None None None None 

 None None None None None None None 

Aggregate Dollar Range of Equity 

Securities in all Trusts (19 Funds) 

$10,001-
$50,000 

$10,001-$50,000 Over $100,000 
Over 

$100,000 
None None 

$10,001-
$50,000 

 

As compensation for their service to the Trust, the American Beacon Mileage Funds, the American Beacon 
Select Funds and the Master Trust (collectively, the ñTrustsò), each Trustee is compensated as follows: (1) an annual 
retainer of $110,000; (2) meeting attendance fee (for attendance in person or via teleconference) of (a) $2,500 for 
attendance by Board members at quarterly Board meetings, (b) $2,500 for attendance by Committee members at 
meetings of the Audit Committee and the Investment Committee, and (c) $1,500 for attendance by Committee members 
at meetings of the Nominating Committee; and (3) reimbursement of reasonable expenses incurred in attending such 
Board and Committee meetings. 

 Mr. Massman was elected as Chairman April 15, 2008.  For his service as Chairman, Mr. Massman will 
receive an additional annual payment of $15,000. Total compensation (excluding reimbursements) is reflected in the 
following table for the fiscal year ended October 31, 2008.  The compensation amounts below include the flight 
service charges paid by the Trusts to American Airlines, Inc. 
 

 
 
Name of Trustee 

Aggregate 
Compensation 
From the Trust 

Pension or Retirement 
Benefits Accrued as Part 
of the Trustôs Expenses 

Total Compensation 
From the Trusts 

(19 funds) 

INTERESTED TRUSTEES 
Alan D. Feld $47,219 $0 $79,848 
 

 
NON-INTERESTED TRUSTEES 
W. Humphrey Bogart $43,626 $0 $73,772 
Brenda A. Cline 
Eugene J. Duffy 
Thomas M. Dunning 
Richard A. Massman 
R. Gerald Turner 
Paul J. Zucconi 

$47,290 
$6,406 
$6,406 
$52,940 
$46,312 
$6,406 

$0 
$0 
$0 
$0 
$0 
$0 

$79,969 
$10,833 
$10,833 
$89,523 
$78,315 
$10,833 

 

 

 The Boards have adopted an Emeritus Trustee and Retirement Plan (ñPlanò). The Plan provides that a Trustee 
who has served on the Boards as of June 4, 2008, and who has reached a mandatory retirement age established by 
the Board (currently 72) is eligible to elect Trustee Emeritus status. The Boards, through a majority vote, may 
determine to grant one or more annual exemptions to this mandatory retirement requirement.  Additionally, a Trustee 
who has served on the Board of one or more Trusts for at least 5 years as of June 4, 2008, may elect to retire from 
the Boards at an earlier age and immediately assume Trustee Emeritus status.  
 
 A person may serve as a Trustee Emeritus and receive related retirement benefits for a period up to a 
maximum of 10 years. Only those Trustees who retire from the Boards and elect Trustee Emeritus status may receive 
retirement benefits under the Plan. A Trustee Emeritus must commit to provide certain ongoing services and advice 
to the Board members and the Trusts; however, a Trustee Emeritus does not have any voting rights at Board 
meetings and is not subject to election by shareholders of the Funds.  
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TRUSTEES AND OFFICERS OF THE INDEX LLC 

The Board of Directors of the Index LLC consists of thirteen individuals, eleven of whom are not ñinterested 
personsò of the Index LLC as defined in the Investment Company Act (the ñnon-interested Directorsò). The Directors 
are responsible for the oversight of the operations of the Index LLC and perform the various duties imposed on the 
directors of investment companies by the Investment Company Act. The non-interested Directors have retained 
independent legal counsel to assist them in connection with their duties. 
 

The Board has five standing committees: an Audit Committee, a Governance and Nominating Committee, a 
Compliance Committee, a Performance Oversight Committee and an Executive Committee. 
 

The members of the Audit Committee (the ñAudit Committeeò) are Kenneth L. Urish (chair), Herbert I. London 
and Frederick W. Winter, all of whom are non-interested Directors. The principal responsibilities of the Audit 
Committee are to approve the selection, retention, termination and compensation of the Index LLCôs independent 
registered public accounting firm (the ñindependent auditorsò) and to oversee the independent auditorsô work. The 
Audit Committeeôs responsibilities include, without limitation, to (1) evaluate the qualifications and independence of 
the independent auditors; (2) approve all audit engagement terms and fees for the Index LLC; (3) review the conduct 
and results of each independent audit of the Index LLCôs financial statements; (4) review with the independent auditor 
any audit problems or difficulties encountered during or related to the conduct of the audit; (5) review the internal 
controls of the Index LLC and its service providers with respect to accounting and financial matters; (6) oversee the 
performance of the Index LLCôs internal audit function provided by its investment adviser, administrator, pricing agent 
or other service provider; (7) oversee policies, procedures and controls regarding valuation of the Index LLCôs 
investments; and (8) resolve any disagreements between Index LLC management and the independent auditors 
regarding financial reporting. The Board has adopted a written charter for the Audit Committee.  During the fiscal year 
ended December 31,2008, the Audit Committee met four times. 
 

The members of the Governance and Nominating Committee (the ñGovernance Committeeò) are Matina 
Horner (chair), Cynthia A. Montgomery, Robert C. Robb and Frederick W. Winter, all of whom are non-interested 
Directors. The principal responsibilities of the Governance Committee are to (1) identify individuals qualified to serve 
as non-interested Directors of the Index LLC and recommend non-interested Director nominees for election by 
shareholders or appointment by the Board; (2) advise the Board with respect to Board composition, procedures and 
committees (other than the Audit Committee); (3) oversee periodic self-assessments of the Board and committees of 
the Board (other than the Audit Committee); (4) review and make recommendations regarding non-interested Director 
compensation; and (5) monitor corporate governance matters and develop appropriate recommendations to the 
Board. The Governance Committee may consider nominations for the office of Director made by Index LLC 
shareholders as it deems appropriate. Index LLC shareholders who wish to recommend a nominee should send 
nominations to the Secretary of the Index LLC that include biographical information and set forth the qualifications of 
the proposed nominee. The Board has adopted a written charter for the Governance Committee.  During the fiscal 
year ended December 31, 2008, the Governance Committee met four times. 
 

The members of the Compliance Committee are Joseph Platt (chair), Cynthia A. Montgomery and Robert C. 
Robb, all of whom are non-interested Directors. The Compliance Committeeôs purpose is to assist the Board in 
fulfilling its responsibility to oversee regulatory and fiduciary compliance matters involving the Index LLC, the fund-
related activities of BlackRock and the Index LLCôs third party service providers. The Compliance Committeeôs 
responsibilities include, without limitation, to (1) oversee the compliance policies and procedures of the Index LLC and 
its service providers; (2) review information on and, where appropriate, recommend policies concerning the Index 
LLCôs compliance with applicable law; and (3) review reports from and make certain recommendations regarding the 
Index LLCôs Chief Compliance Officer. The Board has adopted a written charter for the Compliance Committee.  
During the fiscal year ended December 31, 2008, the Compliance Committee met five times. 
 

The members of the Performance Oversight Committee (the ñPerformance Committeeò) are David O. Beim 
(chair), Toby Rosenblatt (vice chair), Ronald W. Forbes, Rodney D. Johnson and Herbert I. London, all of whom are 
non-interested Directors, and Richard S. Davis, who is an interested Director. The Performance Committeeôs purpose 
is to assist the Board in fulfilling its responsibility to oversee the Index LLCôs investment performance relative to its 
agreed-upon performance objectives. The Performance Committeeôs responsibilities include, without limitation, to (1) 
review the Index LLCôs investment objectives, policies and practices, (2) recommend to the Board specific investment 
tools and techniques employed by BlackRock, (3) recommend to the Board appropriate investment performance 
objectives based on its review of appropriate benchmarks and competitive universes, (4) review the Index LLCôs 
investment performance relative to agreed-upon performance objectives and (5) review information on unusual or 
exceptional investment matters. The Board has adopted a written charter for the Performance Committee.  During the 
fiscal year ended December 31, 2008, the Performance Committee met four times. 
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The members of the Executive Committee (the ñExecutive Committeeò) are Ronald W. Forbes, Rodney D. 
Johnson and Richard S. Davis.  Messrs. Forbes and Johnson are non-interested Directors and Mr. Davis is an 
interested Director.  The principal responsibilities of the Executive Committee are to (1) act on routine matters 
between meetings of the Board of Directors, (2) exercise such other authority as may from time to time be delegated 
to the Committee by the Board of Directors.  The Board expects to adopt a written charter for the Executive 
Committee.  The Executive Committee was formed in early December 2008, and had no meetings during the fiscal 
year ended December 31, 2008.   
 

Certain biographical and other information relating to the Directors are set forth below, including their 
address, year of birth, their principal occupations for at least the last five years, the term of office and length of time 
served, the total number of investment companies overseen in the complex of funds advised by the Manager or its 
affiliates (ñBlackRock-advised fundsò) and any public directorships. 
 

Name, Address(1) 

and Year of Birth 

Positions(s) 

Held with 

the Index 

LLC 

Term of 

Office(3) 

and 

Length 

of Time 

Served 

Principal Occupation(s) During 

Past Five Years 

Number of 

BlackRock-

Advised Funds 

and Portfolios 

Overseen by 

Director 

Public 

Directorships 

Non-Interested Directors:(2)     

David O. Beim  
(1940)(4) 

Director Director 
since 
2007 

Professor of Finance and 
Economics at the Columbia 
University Graduate School of 
Business since 1991; Formerly 
Chairman of Wave Hill Inc. (public 
garden and cultural center) from 
1990 to 2006; Trustee of Phillips 
Exeter Academy since 2002. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 

Ronald W. Forbes 
(1940)(5) 

Director Director 
since 
2007 

Professor Emeritus of Finance, 
School of Business, State University 
of New York at Albany since 2000.  

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 

Dr. Matina Horner 
(1939)(6) 

Director Director 
since 
2007 

Formerly Executive Vice President 
of Teachers Insurance and Annuity 
Association and College Retirement 
Equities Fund (TIAA-CREF) from 
1989 to 2003. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

N Star (electric 
& gas utility) 

Rodney D. Johnson 
(1941)(5) 

 

Director Director 
since  

2007 

President, Fairmount Capital 
Advisors, Inc. since 1987; Director, 
Fox Chase Cancer Center since 
2002 ; Member of the Archdiocesan 
Investment Committee of the 
Archidocese of Philadelphia since 
2003; Director, The Committee of 
Seventy (civic) since 2006. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 

Herbert I. London 
(1939) 

Director Director 
since 
2002 

Professor Emeritus, New York 
University since 2005; John M. Olin 
Professor of Humanities, New York 
University from 1993 to 2005; and 
Professor thereof from 1980 to 
2005; President, Hudson Institute 
(policy research organization) since 
1997 and Trustee thereof since 
1980; Chairman of the Board of 
Trustees for Grantham University 
since 2006; Director, InnoCentive, 
Inc.(strategic solutions company) 
since 2006; Director, Cerego, LLC 
(software development and design) 
since 2005 . 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

AIMS 
Worldwide, Inc. 
(marketing) 
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Name, Address(1) 

and Year of Birth 

Positions(s) 

Held with 

the Index 

LLC 

Term of 

Office(3) 

and 

Length 

of Time 

Served 

Principal Occupation(s) During 

Past Five Years 

Number of 

BlackRock-

Advised Funds 

and Portfolios 

Overseen by 

Director 

Public 

Directorships 

Non-Interested 

Directors:(2) 

     

Cynthia A. 
Montgomery 

(1952) 

Director Director 
since 
2007 

Professor, Harvard Business School 
since 1989;  Director, Harvard 
Business School Publishing since 
2005; Director, McLean Hospital 
since 2005. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

Newell 
Rubbermaid, 
Inc. 
(manufacturing) 

Joseph P. Platt, Jr. 
(1947)(7) 

Director Director 
since 
2007 

Director, The West Penn Allegheny 
Health System (a not-for-profit 
health system since 2008; Formerly 
Partner, Amarna Corporation, LLC, 
(private investment company) from 
2002 to 2008; Director, Jones and 
Brown (Canadian Insurance Broker) 
since 1998;   General Partner, 
Thorn Partners, LP (private 
investment) since 1998. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

Greenlight 
Capital Re, Ltd. 
(reinsurance 
company) 

Robert C. Robb, 
Jr. 

(1945) 

Director Director 
since 

2007 

Partner, Lewis, Eckert, Robb and 
Company (management and 
financial consulting firm) since 
1981. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 

Toby Rosenblatt 

(1938)(8) 

Director Director 
since 
2007 

President, Founders Investments 
Ltd. (private investments) since 
1999; Director, Forward Manage-
ment, LLC since 2007; Director, The 
James Irvine Foundation (philan-
thropic foundation since 1997; 
Formerly Trustee, SSR Funds from 
1990- 2005; Formerly Trustee, 
Metro-politan Series Funds, Inc. 
from 2001 to 2005. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

A.P. Pharma, 
Inc. (specialty 
pharmaceutica
l) 

Kenneth L. Urish 

(1951)(9) 

Director Director 
since  

2007 

Managing Partner, Urish Popeck & 
Co., LLC (certified public 
accountants and consultants) since 
1976; Member, External Advisory 
Board, The Pennsylvania State 
University Accounting Department 
since 2001; Trustee, The Holy 
Family Foundation since 2001; 
Committee Member, Professional 
Ethics Committee of the Penn-
sylvania Institute of Certified Public 
Accountants since 2007; Formerly 
Director, Inter-Tel from 2006 to 
2007; Formerly President and 
Trustee, Pittsburgh Catholic Pub-
lishing Associates from 2003-2008. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 

Frederick W. 
Winter 

(1945) 

Director Director 
since 

2007 

Professor and Dean Emeritus of the 
Joseph M. Katz School of Business 
- University of Pittsburgh since 2005 
and Dean thereof from 1997 - 2005; 
Director, Alkon Corporation (pneu-
matics) since 1992; Formerly Direct-
or, Indotronix International (IT serv-
ices) from 2004 to 2008; Director, 
Tippman Sports (recreation) since 
2005. 

34 registered 
investment 
companies 
consisting of 81 
portfolios 

None 
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Name, Address(1) 

and Year of Birth 

Positions(s) 

Held with 

the Index 

LLC 

Term of 

Office(3) 

and 

Length 

of Time 

Served 

Principal Occupation(s) During 

Past Five Years 

Number of 

BlackRock-

Advised Funds 

and Portfolios 

Overseen by 

Director 

Public 

Directorships 

Interested 

Directors:(2)(10) 

     

Richard S. Davis 
(1945) 

Director Director 
since 
2007 

Managing Director, BlackRock, Inc. 
since 2005; Formerly Chief 
Executive Officer, State Street 
Research & Management Company 
from 2000 to 2005; Formerly 
Chairman of the Board of Trustees, 
State Street Research mutual funds 
from 2000 to 2005; Formerly 
Chairman SSR Realty from 2000 to 
2004. 

174 registered 
investment 
companies 
consisting of 286 
portfolios 

None 

Henry Gabbay 
(1947) 

Director Director 
since 
2007 

Consultant, BlackRock, Inc. since 
2007; Managing Director, 
BlackRock, Inc. from 1989 to  2007; 
Formerly Chief Administrative 
Officer, BlackRock Advisors, LLC 
from 1998 to 2007; Formerly 
President of BlackRock Funds and 
BlackRock Bond Allocation Target 
Shares from 2005 to 2007and 
Treasurer of certain closed-end 
funds in the BlackRock Fund 
complex from 1989 to 2006. 

174 registered 
investment 
companies 
consisting of 286 
portfolios 

None 

(1) Unless otherwise indicated, the address of each Director is 40 East 52
nd

 Street, New York, New York 10022.   

(2) Directors serve until death, resignation, or removal, or until December 31 of the year in which they turn 72. 

(3) Following the combination of Merrill Lynch Investment managers, L.P. (MLIM) and BlackRock, Inc. in September 2006, the 
various legacy MLIM and legacy BlackRock fund boards were realigned and consolidated into three new fund boards in 2007. 
 As a result, although the chart shows certain Directors as joining the Index LLCôs Board in 2007, each Director first became a 
member of the boards of other legacy MLIM or legacy BlackRock funds as follows: David O. Beim, 1998; Ronald W. Forbes, 
1977; Dr. Matina Horner, 2004; Rodney D. Johnson, 1995; Herbert I. London, 1987; Cynthia A. Montgomery, 1994; Joseph P. 
Platt, Jr., 1999; Robert C. Robb Jr., 1999; Tony Rosenblatt, 2005; Kenneth L. Urish, 1999; and Frederick W. Winter, 1999. 

(4) Chair of the Performance Committee. 

(5) Co-Chair of the Board of Directors. 

(6) Chair of the Governance Committee. 

(7) Chair of the Compliance Committee. 

(8) Vice-Chair of the Performance Committee. 

(9) Chair of the Audit Committee. 

(10) Mr. Davis is an ñinterested personò as defined in the 1940 Act, of the Index LLC based on his positions with BlackRock, Inc. 
and its affiliates.  Mr. Gabbay is an ñinterested personò of the Fund based on his former positions with BlackRock, Inc. and its 
affiliates as well as his ownership of BlackRock, Inc. and PNC securities. 

 
Certain biographical and other information relating to the officers of the Index LLC is set forth below, including 

their year of birth, their principal occupations for at least the last five years, the length of time served, the total number 
of BlackRock-advised funds overseen and any public directorships: 
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Name, Address(1) and 

Year of Birth 

Position(s) 

Held with 

the Index 

LLC 

Term of 

Office() and 

Length of 

Time Served 

Principal Occupation(s) 

During Past Five Years 

Number of 

BlackRock-

Advised 

Funds and 

Portfolios 

Overseen 

Public 

Directorships 

Officers (2)      

Donald C. Burke 
(1960) 
 

President and 
Chief 
Executive 
Officer 

President and 
Chief 

Executive 
Officer since 

2007 

Managing Director of 
BlackRock, Inc. since 
2006; Formerly Managing 
Director of Merrill Lynch 
Investment Managers, 
L.P. (ñMLIMò) and Fund 
Asset Management, L.P. 
(ñFAMò) in 2006; First 
Vice President of MLIM 
and FAM from 1997 to 
2005 and Treasurer 
thereof from 1999 to 
2006; Vice President of 
MLIM and FAM from 1990 
to 1997. 

184 registered 
investment 
companies 
consisting of 
296 portfolios 

None 

Anne Ackerley 
(1962) 

Vice 
President 

Vice 
President 

since 2007 

Managing Director, 
BlackRock, Inc. since 
May 2000; Chief 
Operating Officer of 
BlackRockôs U.S. Retail 
Group since 2006; Head 
of BlackRockôs Mutual 
Fund Group from 2000 to 
2006;  Merrill Lynch & 
Co., Inc. from 1984 to 
1986 and from 1988 to 
2000, most recently as 
First Vice president and 
Operating Officer of the 
Mergers and Acquisitions 
Group. 

174 registered 
investment 
companies 
consisting of 
286 portfolios 

None 

Howard Surloff 
(1965) 

Secretary Secretary 
since 2007 

Managing Director, of 
BlackRock Inc., and 
General Counsel of US 
Funds at BlackRock, Inc. 
since 2006; Formerly 
General Counsel (US) 
Goldman Sachs Asset 
Management from 1993 
to 2006. 

174 registered 
investment 
companies 
consisting of 
286 portfolios 

None 

Brian P. Kindelan 
(1959) 

Chief 
Compliance 
Officer and 
Anti-Money 
Laundering 
Compliance 
Officer 

Chief 
Compliance 
Officer and 
Anti-Money 
Laundering 
Compliance 
Officer since 

2007 

Chief Compliance Officer 
of the BlackRock-advised 
funds since 2007; 
Managing Director and 
Senior Counsel of 
BlackRock, Inc. since 
January 2005; Director 
and Senior Counsel of 
BlackRock Advisors, Inc. 
from 2001 to 2004, and 
Vice President and Senior 
Counsel thereof from 
1998 to 2000. 

174 registered 
investment 
companies 
consisting of 
286  portfolios 

None 

Neal J. Andrews 
(1966) 

Chief 
Financial 
Officer 

Chief 
Financial 

Officer since 
2007 

Managing Director of  
BlackRock, Inc. since 
2006; Formerly Senior 
Vice President and Line 
of Business Head of Fund 
Accounting and 

174 registered 
investment 
companies 
consisting of 
286 portfolios 

None 
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Name, Address(1) and 

Year of Birth 

Position(s) 

Held with 

the Index 

LLC 

Term of 

Office() and 

Length of 

Time Served 

Principal Occupation(s) 

During Past Five Years 

Number of 

BlackRock-

Advised 

Funds and 

Portfolios 

Overseen 

Public 

Directorships 

Officers (2)      

Administration at PNC 
Global Investment 
Servicing (U.S.) Inc. 
(formerly PFPC Inc.) from 
1992 to 2006. 

Jay M. Fife 
(1970) 

Treasurer Treasurer 
since 2007 

Managing Director of 
BlackRock, Inc. since 
2007 and Director in 
2006; Formerly Assistant 
Treasurer of the 
MLIM/FAM advised funds 
 from 2005 to 2006; 
Director of MLIM Fund 
Services Group from 
2001 to 2006. 

174 registered 
investment 
companies 
consisting of 
286 portfolios 

None 

(1) Unless otherwise indicated, the address of each officer is 40 East 52
nd

 Street, New York, New York 10022.   

(2) Each officer is elected by and serves at the pleasure of the Board of Directors of the Index LLC. 

 
Each non-interested Director is paid as compensation an annual retainer of $150,000 per year for his or her 

services as Director to the BlackRock-advised funds, including the Index LLC, and a $25,000 Board meeting fee to be 
paid for each Board meeting up to five Board meetings held in a calendar year (compensation for meetings in excess 
of this number to be determined on a case-by-case basis), together with out-of-pocket expenses in accordance with a 
Board policy on travel and other business expenses relating to attendance at meeting. In addition, the Co-Chairs of 
the Board of Directors are each paid an additional annual retainer of $45,000. The Chairs of the Audit Committee, 
Compliance Committee, Governance Committee and Performance Committee are paid an additional annual retainer 
of $25,000. The Vice-Chair of the Performance Committee is paid an additional annual retainer of $25,000. The Index 
LLC compensates the Chief Compliance Officer for his services as its Chief Compliance Officer. The Index LLC may 
also pay a portion of the compensation of certain members of the staff of the Chief Compliance Officer. 
 

The following table sets for the compensation earned by the non-interested Directors and Chief Compliance 
Officer for the fiscal year ended December 31, 2008, and the aggregate compensation paid to them by all BlackRock-
advised funds for the calendar year ended December 31, 2008. 

 

 

 

 

 

Name of Directors 

 

 

Aggregate 

Compensation from 

the Index LLC(a) 

 

 

Estimated Annual 

Benefits Upon 

Retirement 

Aggregate 

Compensation from the 

Fund and Other 

BlackRock 

Advised Funds 

David O. Beim None None $180,570 

Ronald W. Forbes(c) None None $235,183 

Dr. Martina Horner(d) None None $226,015 
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Name of Directors 

 

 

Aggregate 

Compensation from 

the Index LLC(a) 

 

 

Estimated Annual 

Benefits Upon 

Retirement 

Aggregate 

Compensation from the 

Fund and Other 

BlackRock 

Advised Funds 

Rodney D. Johnson(c) None None $143,151 

Herbert I. London None None $250,136 

Cynthia A. Montgomery None None $171,433 

Joseph P. Platt, Jr.(e) None None $139,817 

Robert C. Robb, Jr. None None $128,151 

Toby Rosenblatt(f) None None $226,015 

Kenneth L. Urish(g) None None $139,817 

Frederick W. Winter None None $128,151 

Compliance Officer 
Brian Kindelan, Chief 
Compliance Officer and Anti-
Money Laundering Compliance 
Officer 

None(h) None $0(h) 

(a) For the fiscal year ended December 31, 2008, the Index LLC paid aggregate compensation of $-- to all Directors then holding such 
office. 

(b) Chair of the Performance Committee. 
(c) Co-Chair of the Board of Directors. 
(d) Chair of the Governance Committee. 
(e) Chairman of the Compliance Committee. 
(f) Vice-Chair of the Performance Committee. 
(g) Chair of the Audit Committee. 

 
Information relating to each Directors share ownership in the Index LLC and in all BlackRock-advised funds that 

are overseen by the respective Director (ñSupervised Fundsò) as of December 31, 2008 is set forth in the chart below: 

 
Name of Director Aggregate Dollar 

Range of Equity 

Securities in  

the Index LLC 

Aggregate Dollar Range of Equity 

Securities in Supervised 

Funds 

Interested Directors:   
 Richard S. Davis 
 Henry Gabbay 

None 
None 

Over $100,000 
Over $100,000 

Non-Interested Directors:   
David O. Beim  

 Ronald W. Forbes 
 Dr. Martina Horner 
 Rodney D. Johnson 
 Herbert I. London 

Cynthia A. Montgomery 

None 
None 
None 
None 
None  
None 

$50,001-$100,000 
Over $100,000 

$50,001- $100,000 
Over $100,000 
Over $100,000  
Over $100,000 

Joseph P. Platt, Jr. 
Robert C. Robb, Jr. 
Toby Rosenblatt 
Kenneth L. Urish  
Frederick W. Winter 

None 
None 
None 
None 
None 

Over $100,000 
Over $100,000 
Over $100,000 

None 
$50,001- $100,000 

 

Additional information regarding the management of the Index Portfolios may be found in the Part B of the 
Registration Statement for the Quantitative Master Series LLC, SEC File No. 811-7885. Shareholders may access 
this information on the SECôs website at www.sec.gov. 

 
 

TRUSTEES AND OFFICERS OF THE EQUITY 500 INDEX PORTFOLIO 

The Equity 500 Index Portfolio Board is responsible for generally overseeing the Equity 500 Index Portfolioôs 
business. The Trustees and officers of the Equity 500 Index Portfolio and their principal occupations during the past 
five years are set forth below. Their titles may have varied during that period. 

http://www.sec.gov/
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Name, Address, and Year 

of Birth (ñYOBò)  

 

 

 

Position(s) 

Held with 

Trust 

 

 

 

Term of Office 

and Length of 

Time Served 

 

 

 

 

Principal Occupation 

During Past Five Years 

Number of 

Funds in 

Fund 

Complex 

Overseen 

by Trustee 

 

 

Other 

Directorships 

Held by 

Trustee 

Independent Trustees      

Michael F. Holland 
Holland & Company, LLC 
375 Park Avenue 
New York, NY 10152 
 
YOB: 1944 

Trustee and 
Chairman of 
the Board 

Term: Indefinite 

Elected: 2/00 

Chairman, Holland & 
Company L.L.C. (investment 
adviser) (1995 ï present). 

18 Trustee, State 
Street 
Institutional 
Investment 
Trust; Trustee, 
Scottish Widows 
Investment 
Partnership 
Trust; Director, 
the Holland 
Series Fund, 
Inc.; and 
Director, The 
China Fund, Inc. 

William L. Boyan  
State Street Master Funds 
P.O. Box 5049 
Boston, MA 02206 

 
YOB: 1937 

Trustee Term: Indefinite 

Elected: 2/00 

Trustee of Old Mutual South 
Africa Master Trust 
(investments) (1995 ï 
present); Chairman emeritus, 
Childrenôs Hospital (1984 ï 
present); Director, Boston 
Plan For Excellence (non-
profit), (1994 ï present); 
President and Chief 
Operations Officer, John 
Hancock Mutual Life 
Insurance Company (1959 ï 
1999). Mr. Boyan retired in 
1999. 

18 Trustee, State 
Street 
Institutional 
Investment 
Trust; and 
Trustee, Old 
Mutual South 
Africa Master 
Trust 

Rina K. Spence  
7 Acacia Street 
Cambridge, MA 02138 

 
YOB: 1948 

Trustee Term: Indefinite 
Elected: 2/00 

President, SpenceCare 
International LLC  (1998 ï 
present); Member of the 
Advisory Board, Ingenium 
Corp. (technology company) 
(2001 ï present); Chief 
Executive Officer, IEmily.com 
(internet company) (2000 ï 
2001); Chief Executive 
Officer of Consensus 
Pharmaceutical, Inc. (1998-
1999); Founder, President 
and Chief Executive Officer 
of Spence Center for 
Womenôs Health (1994 ï 
1998); Trustee, Eastern 
Enterprise (utilities) (1988 ï 
2000). 

18 Trustee, State 
Street 
Institutional 
Investment 
Trust; Director of 
Berkshire Life 
Insurance 
Company of 
America; and 
Director, 
IEmily.com 

Douglas T. Williams  
State Street Master Funds 
P.O. Box 5049 
Boston, MA 02206 
 
YOB:  1940 

Trustee Term: Indefinite 

Elected: 2/00 

Executive Vice President of 
Chase Manhattan Bank 
(1987 ï 1999).  Mr. Williams 
retired in 1999. 

18 Trustee, State 
Street 
Institutional 
Investment Trust 
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Name, Address, and Year 

of Birth (ñYOBò)  

 

 

 

Position(s) 

Held with 

Trust 

 

 

 

Term of Office 

and Length of 

Time Served 

 

 

 

 

Principal Occupation 

During Past Five Years 

Number of 

Funds in 

Fund 

Complex 

Overseen 

by Trustee 

 

 

Other 

Directorships 

Held by 

Trustee 

Officers:      

James E. Ross 
SSgA Funds 
Management, Inc. 
State Street Financial 
Center 
One Lincoln Street 
Boston, MA  02111 
 
YOB 1965 

President Term: Indefinite 

Elected: 4/05 

President, SSgA Funds 
Management, Inc. (2005 ï 
present); Principal, SSgA 
Funds Management, Inc. 
(2001 ï 2005); Senior 
Managing Director, State 
Street Global Advisers 
(March 2000 ï 2006). 

18 President, 
Principal 
Executive Officer 
and Trustee, 
SPDR Series 
Trust, SPDR 
Index Shares, 
State Street 
Master Funds, 
State Street 
Institutional Trust 
and Trustee, 
Select Sector 
SPDR Trust 

Gary L. French 
State Street Bank and  
Trust Company 
2 Avenue de Lafayette 
Boston, MA  02111 
 
YOB:  1951 

Treasurer Term: Indefinite 

Elected: 5/05 

Senior Vice President of 
State Street Bank and Trust 
Company (2002 ï present);  

------ ------ 

 
The By-Laws of the Equity 500 Index Portfolio provide that it shall indemnify each person who is or was a 

Trustee of the Equity 500 Index Portfolio against all expenses, judgments, fines, settlements and other amounts actually 
and reasonable incurred in connection with any proceedings, if the person in good faith and reasonably believes that his 
or her conduct was in the Equity 500 Index Portfolioôs best interest. The Equity 500 Index Portfolio, at its expense, 
provides liability insurance for the benefit of its Trustees and officers. 

 
Each Trustee receives for his or her services a $30,000 retainer in addition to $2,500 for each in-person meeting 

and $500 for each telephonic meeting. The following table sets forth the total remuneration of Trustees and officers of 
the Trust for the fiscal year ended December 31, 2008. 

 
 
Name/Position 

Aggregate 
Compensation 

from Trust 

Pension or Retirement 
Benefits Accrued as Part 

of Trust Expenses 

Estimated Annual 
Benefits Upon 

Retirement 

Total Compensation from 
Trust and Fund Complex 

Paid to Trustees 

William L. Boyan, Trustee $30,000 $0 $0 $30,000 
Michael F. Holland, Trustee $30,000 $0 $0 $30,000 
Rina K. Spence, Trustee $30,000 $0 $0 $30,000 
Douglas T. Williams, Trustee $30,000 $0 $0 $30,000 

 
The following table sets forth information describing the dollar range of equity securities beneficially owned by 

each Trustee of the State Street Master Funds as of December 31, 2008. 

 
 

 
Name of Trustee 

 
Dollar Range of 

Equity Securities in 
the Trust 

Aggregate Dollar Range of Equity 
Securities in All Registered Investment 

Companies Overseen by Trustee in 
Family of Investment Companies 

William L. Boyan None None 
Michael F. Holland None None 
Rina K. Spence None None 
Douglas T. Williams None None 

 

 

CODE OF ETHICS 

The Manager, the Trust, SSgA FM, BlackRock and the sub-advisors have each adopted a Code of Ethics 
(ñCodeò) under Rule 17j-1 of the 1940 Act. Each Code significantly restricts the personal trading of all employees with 
access to non-public portfolio information. For example, each Code generally requires pre-clearance of all personal 
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securities trades (with limited exceptions) and prohibits employees from purchasing or selling a security that is being 
purchased or sold or being considered for purchase (with limited exceptions) or sale by any Fund. In addition, the 
Managerôs and Trustôs Codes require employees to report trades in shares of the Trusts. Each Code is on public file 
with, and may be obtained from, the SEC. 

 

PROXY VOTING POLICIES 

From time to time, the Funds may own a security whose issuer solicits a proxy vote on certain matters. The 
Trusts have adopted a Proxy Voting Policy and Procedures (the "Policy") that sets forth guidelines and procedures 
designed to ensure that the Manager and sub-advisors vote such proxies in the best interests of Fund shareholders. 
The Policy includes procedures to address potential conflicts of interest between the Funds' shareholders and the 
Manager, the sub-advisors or their affiliates. Please see Appendix A for a copy of the Policy, as amended. Each 
Fundôs proxy voting record for the most recent year ended June 30 is available as of August 31 of each year upon 
request and without charge by calling 1-800-967-9009 or by visiting the SEC's website at http://www.sec.gov. The 
proxy voting record can be found in Form N-PX on the SECôs website. 

 
As noted in the Policy, proxy voting for the Funds that invest primarily in the securities of foreign issuers has 

been delegated to such Fundsô sub-advisors. The International Equity and Emerging Markets Funds have each 
adopted the proxy voting policies and procedures of their respective sub-advisors for the portion of each Fundôs 
assets under management by that sub-advisor. Each sub-advisorôs proxy voting policy and procedures are 
summarized (or included in their entirety) in Appendix B. 

 
The proxy voting policy for each Index Portfolio is included in Appendix C. 
 
 

CONTROL PERSONS AND 5% SHAREHOLDERS 

Set forth below are the entities or persons that own 5% or more of the outstanding shares of a Fund or Class 
as of January 31, 2009, including classes of shares not included in this SAI. Entities or persons owning more than 
25% of the outstanding shares of a Fund may be deemed to control that Fund. The actions of an entity or person that 
controls a Fund could have an effect on other shareholders. For instance, a control person may have effective voting 
control over that Fund or large redemptions by a control person could cause a Fundôs other shareholders to pay a 
higher pro rata portion of the Fundôs expenses. The Trustees and officers of the Trusts, as a group, own more than 
1% of the following classes of each Fund's shares outstanding: Emerging Markets Fund (Institutional Class) 
15.69%and Mid-Cap Value Fund (Institutional Class) 12.73%.  All Trustees and officers of the Trusts, as a group, own 
less than 1% of all other classes of each Fund's shares outstanding. 
 
 

LIST OF 5% SHAREHOLDERS 
(as of January 30, 2009) 

 

American Beacon Funds  

(AMR Class, Investor Class, Institutional Class and Advisor Class) 

 
 
Balanced Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

American Airlines Prefund Retiree Med  
 2 Ave. De Lafayette 
     Boston, MA  02111 

9%    12% 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

26%    33% 

Long Term Disability Trust 
 2 Ave. De Lafayette 
     Boston, MA  02111 

12%    15% 

American Airlines Inc. Post Retirement 
Prefund TR-U 
 2 Ave. De Lafayette 
     Boston, MA  02111 

11%    14% 

http://www.sec.gov/
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Balanced Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

American Airlines Prefund Co Match Union 
 2 Ave. De Lafayette 
     Boston, MA  02111 

10%    12% 

LPL Financial FBO Customer Accounts 
 PO Box 509046 
 San Diego, CA  92150-9046 

 20%    

C.R. Smith Museum 
 P.O. Box 619617 
 DFW Airport, TX  75261-9617 

 9% 
 

   

Charles Schwab & Co. * 
 9601 E. Panorama Circle 
 Englewood, CO  80112 

  26%*   

Fidelity Investments Institutional Operations Co. Inc.* 
 100 Magellan Way KW1C 
 Covington, KY  41015 

  7%*   

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY 10281 

  12%*   

Wachovia Bank * 
   1525 West WT Harris Blvd 
   Charlotte, NC  28288    

   13%*  

Saxon and Co.* 
P.O. Box 7780-1888 
Philadelphia, PA  19182-0001 

   73%*  

FIIOC FBO Swindell Dressler 401K Ret Plan 
 100 Magellan Way 
 Covington, KY  41015-1987 

   6%  

Hilliard Lyons Cust For Philip J Orban IRA 
 5 Lakeview CT 
 N Brunswick, NJ  08902-4825 

   6%  

Orchard Trust Company* 
   8515 E Orchard Road 
   Greenwood VLG, CO  80111-5002 

 52%*    

Standard Insurance Company 
   P11D ATTN Separate Account A 
   1100 SW 6

th
 Avenue 

   Portland, OR  97204-1020 

 5%    

Taynik & Co. 
   c/o Investors Bank & Trust 
   200 Clarendon Street 
   Boston, MA  02116-5021 

  18%   

Massachusetts Mutual Insurance Co. 
   1295 State Street 
   Springfield, MA  01111-0001 

  12%   

*Denotes record owner of Fund shares only 

 
 
Emerging Markets Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class (formerly 

PlanAhead 
Class) 

AMR  
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

57%   65% 

Long Term Disability Trust 
 2 Ave. De Lafayette 
     Boston, MA  02111 

7%   8% 

American Airlines Inc. Post Retirement 
Prefund TR-U 
 2 Ave. De Lafayette 
     Boston, MA  02111 

6%   7% 
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Emerging Markets Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class (formerly 

PlanAhead 
Class) 

AMR  
Class 

American Airlines Prefund Co Match Union 
 2 Ave. De Lafayette 
     Boston, MA  02111 

5%   6% 

Akin, Gump, Strauss, Hauer & Feld Co-Mingled Qualified 
Plan Partnership 
 1333 New Hampshire Ave. NW 
 Washington, DC  20036-1511 

 42%   

William F. and Doreen J. Quinn 
 1108 Loch Lomond Ct. 
 Arlington, TX  76012 

 16%   

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

  24%*  

Saxon & Co. 
 FBO 20-01-302-9912426 
 PO Box 7780-1888 
 Philadelphia, PA  19182-0001 

  8%  

Wells Fargo Bank N.A. FBO 
 Skirball Permanently RESTR FD CUS 
 P.O. Box 1533 
 Minneapolis, MN  55480-1533 

 20%   

Charles Schwab & Co. Inc.* 
   101 Montgomery Street 
   San Francisco, CA  94104 

  10%*  

Stuart and Toni Holden Family Trust 
   UA DTD 06/06/1997 
  10102 Angelo View Drive 
  Beverly Hills, CA  90210-2038 

 7%   

*Denotes record owner of Fund shares only 

 
 

Retirement Income Fund Total Fund Investor 
 Class (formerly 

PlanAhead Class) 

Benefit Trust Company 
 5901 College Blvd Suite 100 
 Overland Park, KS  66211-1834 

54% 54% 

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

45% 45% 

*Denotes record owner of Fund shares only 
 

 
High Yield Bond Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

AMRClass 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

35%   100% 

Charles Schwab & Co. Inc.* 
 101 Montgomery Street 
 San Francisco, CA  94104 

9%* 8%* 33%*  

Sabre Legacy Plan* 
 C/O Fidelity Management Trust Co. 
 82 Devonshire St, # 21M 
 Boston, MA 02109 

11%* 21%*   

National Financial Services Corp.* 
 200 Liberty St. 
 New York, NY  10281 

11%* 11%* 31%*  



 27 

 
High Yield Bond Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

AMRClass 

Ameritrade Inc.* 
   P.O. Box 2226 
   Omaha, NE  68103-2226 

12%* 18%* 22%*  

William J. Quinn 
Stacy D. Quinn JTWROS 
 2500 Stone Haven CT 
 Arlington, TX  76012-5554 

 6%   

*Denotes record owner of Fund shares only 
 
 

Intermediate Bond Fund Total Fund Institutional Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

99% 99% 

*Denotes record owner of Fund shares only 

 
 

 
International Equity Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class (formerly 

PlanAhead 
Class) 

Advisor Class 
(formerly 
Service 
Class) 

AMR 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

19%    69% 

Long Term Disability Trust 
 2 Ave. De Lafayette 
     Boston, MA  02111 

    7% 

American Airlines Inc. Post Retirement 
Prefund TR-U 
 2 Ave. De Lafayette 
     Boston, MA  02111 

    6% 

American Airlines Prefund Co Match Union 
 2 Ave. De Lafayette 
     Boston, MA  02111 

    5% 

Charles Schwab & Co. Inc.* 
 101 Montgomery Street 
 San Francisco, CA  94104 

20%* 27%* 29%*   

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

17%* 14% 35%*   

Fidelity Investments Institutional Operations Co. 
Inc.* 
 100 Magellan Way KW1C 
 Covington, KY  41015 

5%*  16%*   

SEI Private Trust Co. 
 One  Freedom Valley Drive 
 Oaks, PA  19456 

   46%  

Nabank & Co* 
   P.O. Box 2180 
   Tulsa, OK  74101-2180 

 6%*    

Colorado County Officials & EEôs 
Retirement ASSOC TTEE 
CCOERA 401A & 457 Plan 
 8515 E Orchard RD 
 Greenwood VLG. CO  80111-5002 

 6%    

Hilliard Lyons Cust For Philip J Orban IRA 
 5 Lakeview CT 
 N. Brunswick, NJ  08902-4825 

   15%  
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International Equity Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class (formerly 

PlanAhead 
Class) 

Advisor Class 
(formerly 
Service 
Class) 

AMR 
Class 

TD Ameritrade Trust Company 
 00TUR 
 PO Box 17748 
 Denver, CO  80217-0748 

   20%  

TD Ameritrade Trust Company 
 00TUS 
 PO Box 17748 
 Denver, CO  80217-0748 

   8%  

*Denotes record owner of Fund shares only 
 
 

International Equity Index Fund Total Fund Institutional Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

77% 77% 

Mac & Co. 
 FBO Texas Utilities Inc. 
       P.O. Box 3198 
 Pittsburgh, PA  15230-3198 

10% 10% 

National Financial Services Corp. * 
Church Street Station 
100 Crosby PKWY 
Covington, KY  41015-4325 

8%* 8%* 

*Denotes record owner of Fund shares only 
 
 

 
Large Cap Growth Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

AMR 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

100%   100% 

National Financial Services Corp.* 
 Church Street Station 
 100 Crosby PKWY 
 Covington, KY  41015-4325 

 97%*   

*Denotes record owner of Fund shares only 
 

 
Large Cap Value Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

8%    97% 

LPL Financial FBO Customer Accounts* 
 PO Box 509046 
 San Diego, CA  92150-9046 

 11%*    

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

23%* 13%* 32%* 
 

  

Charles Schwab & Co.* 
 9601 E. Panorama Circle. 
 Englewood, CO  80112 

12%* 6% 16%*   
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Large Cap Value Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

Fidelity Investments Institutional Operations Co. 
Inc.* 
 100 Magellan Way KW1C 
 Covington, KY  41015 

23%* 29%* 24%*   

Wachovia Bank* 
 1525 West WT Harris Blvd. 
 Charlotte, NC  28288-0001 

   21%*  

Saxon and Co.* 
 P.O. Box 7780-1888 
 Philadelphia, PA  19182-0001 

   10%*  

Massachusetts Mutual Insurance Co. 
   1295 State Street 
   Springfield, MA  01111-0001 

   20%  

Wilmington Trust Company TTEE FBO 
St. Vincent Mercy Med CTR DEF Contribution 
 PO Box 8880 
 Wilmington, DE  19899-8880 

   11%  

*Denotes record owner of Fund shares only 
 
 
Mid-Cap Value Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR  
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

66%    100% 

William F. and Doreen J. Quinn 
 1108 Loch Lomond Ct. 
 Arlington, TX  76012 

 11%    

Charles Schwab & Co.* 
101 Montgomery St 
San Francisco, CA  94104-4151 

 24%*    

LPL Financial FBO Customer Accounts* 
 PO Box 509046 
 San Diego, CA  92150-9046 

 43%*    

National Financial Services Corp.* 
200 Liberty Street 
New York, NY  10281-1003 

  7%*   

ING 
Baylor Health 403(b) 
1 Heritage Drive 
Quincy, MA  02171-2105 

  12%   

ING  
Baylor Health 401(k) 
1 Heritage Drive 
Qunicy, MA  02171-2105 

25%  81%   

American Beacon Advisors 
   4151 Amon Carter Blvd. 
   Fort Worth, TX  76155 

   100%  

*Denotes record owner of Fund shares only 
 

 
S&P 500 Index Fund 

 
Total Fund 

Institutional Class Investor 
 Class (formerly 

PlanAhead Class) 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accumulated Plan For EE 
Of  PTP AMR Corp Subsidiaries 
 PO Box 419784 
 Kansas City, MO  64141-6784 

94% 99%  
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S&P 500 Index Fund 

 
Total Fund 

Institutional Class Investor 
 Class (formerly 

PlanAhead Class) 

Charles Schwab & Co. * 
 9601 E. Panorama Circle 
 Englewood, CO 80112 

  14%* 

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

  10%* 

Ameritrade Inc.* 
   P.O. Box 2226 
   Omaha, NE  68103-2226 

  37%* 

E Trade Clearing LLC 
 PO Box 989030 
 West Sacramento, CA  95798-9030 

  8% 

*Denotes record owner of Fund shares only 
 
 

 
Short-Term Bond Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accum Plan For EE 
Of  PTP AMR Corp Subsid 
 PO Box 419784 
 Kansas City, MO  64141-6784 

92% 98%  

National Financial Services Corp.* 
 200 Liberty Street 
 New York, NY  10281 

  51%* 

Charles Schwab & Co.* 
   9601 E. Panorama CIR 
   Englewood, CO  80112-3441 

  10%* 

Merrill Lynch Pierce Fenner & Smith Inc* 
   4800 Deer Lake Drive East 
   Jacksonville, FL  32246-6484 

  20%* 

*Denotes record owner of Fund shares only 
 
 

Small Cap Index Fund Total Fund Institutional 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accum Plan For EE 
Of  PTP AMR Corp Subsid 
 PO Box 419784 
 Kansas City, MO  64141-6784 

95% 95% 

*Denotes record owner of Fund shares only 
 
 
Small Cap Value Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accum Plan For EE 
Of  PTP AMR Corp Subsid 
 PO Box 419784 
 Kansas City, MO  64141-6784 

11%    100% 

Charles Schwab & Co.* 
 101 Montgomery Street 
 San Francisco, CA  94104 

9%* 7%* 15%*   

Saxon and Co. Partnership 
 P.O. Box 7780-1888 
 Philadelphia, PA 19182-0001 

   9%  
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Small Cap Value Fund 

 
Total Fund 

Institutional 
Class 

Investor 
 Class 

(formerly 
PlanAhead 

Class) 

Advisor 
Class 

(formerly 
Service 
Class) 

AMR 
Class 

Fidelity Investments Institutional Operations Co. 
Inc.* 
 100 Magellan Way KW1C 
 Covington, KY  41015 

32%* 34%* 41%*   

National Financial Services Corp.* 
 P.O. Box 3908 
 New York, NY 10163-3908 

8%* 8%* 10%* 6%  

Hartford Life Separate Account 
 P.O. Box 2999 
 Hartford, CT  06104-2999 

   13%  

Mellon Financial C/F 
Florida Retirement Systems PEORP 
P.O. Box 3198 
Pittsburgh, PA  15230-3198 

 8%    

Reliance Trust Company  
FBO MetLife NAV Plans 
8515 E. Orchard Road 
Greenwood Village, CO  80111-5002 

   7%  

AIG Retirement Services Company 
FBO The Infirmary 401K Plan 
 2929 Allen Parkway 
 Houston, TX  77019-2118 

   7%  

AIG Federal Savings Bank 
 FBO AIGFSB  
   FBO Care Alliance Future  
   2929 Allen Pkwy. 
   Houston, TX  77019-2118 

   8%  

Vanguard Fiduciary Trust Company* 
   P.O. Box 2600 
   Valley Forge, PA  19482-2600 

  6%*   

Orchard Trust Company TTEE 
Employee Benefits Clients 
 8515 East Orchard RD 2T2 
 Greenwood VLG, CO  80111-5002 

   12%  

*Denotes record owner of Fund shares only 
 
 

Treasury Inflation Protected Securities Fund Total Fund Institutional 
Class 

JP Morgan Chase Bank TTEE 
$uper $aver Cap Accum Plan For EE 
Of  PTP AMR Corp Subsid 
 PO Box 419784 
 Kansas City, MO  64141-6784 

98% 98% 

*Denotes record owner of Fund shares only 
 

 
 

INVESTMENT ADVISORY AGREEMENTS 

The Fundsô sub-advisors are listed below with information regarding their controlling persons or entities. 
According to the 1940 Act, a person or entity with control with respect to an investment advisor has ñthe power to 
exercise a controlling influence over the management or policies of a company, unless such power is solely the result 
of an official position with such company.ò Persons and entities affiliated with each sub-advisor are considered 
affiliates for the portion of Fund assets managed by that sub-advisor. 

 

Sub-Advisor 

 

Controlling Person/Entity 

 

Basis of Control 

Nature of Controlling 

Person/Entityôs 

Business 

Barrow, Hanley, Mewhinney & Strauss, Inc. Old Mutual Asset Managers (US) LLC Parent Co. Financial Services 

Brandywine Global Investment Management, LLC Legg Mason, Inc. Parent Co. Financial Services 

Calamos Advisors LLC Calamos Asset Management, Inc. Parent Co. Financial Services 
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Sub-Advisor 

 

Controlling Person/Entity 

 

Basis of Control 

Nature of Controlling 

Person/Entityôs 

Business 

Causeway Capital Management LLC Sarah H. Ketterer and  
Harry W. Hartford 

Officers and 
Owners 

Financial Services 
Financial Services 

Dreman Value Management, LLC Dreman Family 1988 Trust, Holly A. 
Dreman, Carlyn S. McCaffrey, 

Solomon B. Dreman 
David N. Dreman, F. James 

Hutchinson, Lee Delaporte, Mark 
Roach, E. Clifton Hoover, Jr. 

Majority Owners 
 
 

Minority Owners 

Financial Services 

Franklin Advisers, Inc. Franklin Resources, Inc. Parent Co. Financial Services 

    

Hotchkis and Wiley Capital Management, LLC HWCap Holdings, LLC 
Stephens -H&W 

Majority Owner 
Minority Owner 

Financial Services 
Financial Services 

Lazard Asset Management LLC Lazard Freres & Co. LLC Parent Co. Financial Services 

Logan Circle Partners, L.P. Logan Circle Partners, GP, LLC General Partner Financial Services 

Metropolitan West Capital Management, LLC** Wells Fargo & Company 
Howard Gleicher  

Gary W. Lisenbee 
 Steve Borowski 

Majority Owner 
Minority Owner 
Minority Owner 
Minority Owner 

Financial Services 
Financial Services 
Financial Services 
Financial Services 

Morgan Stanley Investment Management Inc. 
Morgan Stanley Investment Management Company* 

Morgan Stanley Parent Co. Financial Services 

NISA Investment Advisors, LLC Jess Yawitz 
William Marshall 

Minority Owner 
Minority Owner 

Financial Services 
Financial Services 

Opus Capital Group, LLC Jakki L. Haussler, Len A. Haussler. 
Jonathon M. Detter and  

Kevin P. Whelan 

Officers and 
Owners 

Financial Services 

Pzena Investment Management, LLC Richard Pzena 
John Goetz 

William Lipsey 
Pzena Investment Management, Inc. 

A. Rama Krishna 

Minority Owner 
Minority Owner 
Minority Owner 
Minority Owner 
Minority Owner 

Financial Services 
Financial Services 
Financial Services 
Financial Services 
Financial Services 

SSgA Funds Management, Inc. State Street Corporation Parent Co. Financial Services 

Standish Mellon Asset Management Company, LLC The Bank of New York Mellon 
Corporation 

Parent Co. Financial Services 

Templeton Investment Counsel, LLC Franklin Resources, Inc. Parent Co. Financial Services 

The Boston Company Asset Management, LLC Bank of New York Mellon Corporation Parent Co. Financial Services 

The Renaissance Group LLC Affiliated Managers Group, Inc. Majority Owner Financial Services 

Winslow Capital Management, Inc. Nuveen Investments, Inc. Parent Co. Financial Services 

*Morgan Stanley Investment Management Inc. (ñMSIM Inc.ò) may delegate certain of its investment advisory services to Morgan Stanley Investment 
Management Company (ñMSIM Companyò), an affiliated investment adviser. 
** The Board approved the termination of the Investment Advisory Agreement (ñPrevious Agreementò) and the execution of an interim Investment Advisory 
Agreement (ñInterim Agreementò) between Metropolitan West Capital Management, LLC (ñMetWest Capitalò) and the Manager effective October 20, 2008.  The 
Interim Agreement will remain in effect no longer than 150 days, as required by Rule 15a-4 under the 1940 Act, or, if earlier, until a new investment advisory 
agreement is approved and effective.  The termination of the Previous Agreement and execution of the Interim Agreement was precipitated by the 
announcement that Wachovia Corporation (ñWachovia), the ultimate parent company holding a majority interest in MetWest Capital at that time had agreed to 
be acquired in a whole company transaction by Wells Fargo & Company (ñWells Fargoò) that would include all of Wachoviaôs banking and other businesses.  
The transaction closed as expected on December 31, 2008.   In connection with this transaction, Wachovia had issued preferred shares representing 
approximately a 40% voting interest in Wachovia to Wells Fargo on October 20, 2008.  The issuance of the preferred shares may be deemed to have 
constituted a ñchange of controlò in MetWest Capital and therefore an assignment of the Previous Agreement.  In which case  the Previous Agreement would 
have terminated automatically upon issuance of the preferred shares.  To address this possibility, the Board terminated the Previous Agreement and approved 
the Interim Agreement to continue MetWest Capitalôs appointment as a sub-advisor to the Large Cap Value and Small Cap Value Funds.   
 
 

Prior to March 1, 2006, the International Equity Fund invested all of its investable assets in a corresponding 
Portfolio of the Master Trust. Accordingly, the sub-advisors to this Fund received a fee on behalf of the Portfolio, and 
not the Fund, prior to March 1, 2006. The following table reflects the fees paid to the sub-advisors from the Portfolios 
or Funds (as applicable) for the fiscal years ended October 31, 2006, 2007 and 2008: 

 

Sub-Advisor 

 Investment 

Advisory 

Fees for 2006 

Investment  

Advisory 

Fees for 2007 

Investment  

Advisory 

Fees for 2008 
Barrow, Hanley, Mewhinney & Strauss, Inc. (3)  $ 3,208,580 $ 5,819,565 $       6,205,152  
Brandywine Global Investment Management, LLC (7)  $ 7,427,040 $ 10,351,546 $       9,862,534  
Brown Brothers Harriman & Co. (4, 10)  $ 23,515 $ 28,214 $              3,774  
Calamos Advisors LLC (2)  $ 157,789 $ 148,482 $          138,437  
Causeway Capital Management LLC  $ 1,364,824 $ 1,653,295 $       1,321,416  
Franklin Advisers, Inc. (9)  $ 12,499 $ 247,248 $ 340,202 
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Sub-Advisor 

 Investment 

Advisory 

Fees for 2006 

Investment  

Advisory 

Fees for 2007 

Investment  

Advisory 

Fees for 2008 
Goldman Sachs Asset Management, L.P. (13)  $ 154,749 $ 205,305 $           175,772 
Hotchkis and Wiley Capital Management, LLC  $ 2,491,036 $ 2,760,303 $        2,379,212  
J.P. Morgan Investment Management Inc. (8)  $ 105,456 $ N/A N/A 
Lazard Asset Management LLC  $ 1,913,491 $ 2,087,209 $        1,518,370  
Logan Circle Partners, L.P. (12) 
Metropolitan West Capital Management, LLC 

              N/A 
$ 1,536,615 

              N/A 
$ 4,119,882 

      $     $          117,267 
$        5,086,401  

Morgan Stanley Investment Management Inc.  $ 558,406 $ 779,942 $           783,528  
NISA Investment Advisors, LLC (4)  $ 14,037 $ 21,835 $           222,293  
Opus Capital Group, LLC (6)  $ 1,922,188 $ 2,167,844 $ 1,665,061 
Post Advisory Group, LLC (1, 11)  $ 1,324,168 $ 981,073 $ 226,586 
Pzena Investment Management, LLC (4)  $ 195,066 $ 473,164 $ 350,281 
Standish Mellon Asset Management Company, LLC (14)  N/A N/A N/A 
Templeton Investment Counsel, LLC  $ 2,079,743 $ 2,370,755 $ 2,049,249 
The Boston Company Asset Management, LLC (5)  $ 4,489,233 $ 5,350,294 $        4,341,297 
The Renaissance Group LLC (8) 
Winslow Capital Management, Inc. (13) 

 $ 24,159 
N/A 

 

$ 206,064 
N/A 

$ 178,874 
N/A 

. 
(1) Prior to October 21, 2003, this firm was named MW Post Advisory Group, LLC. 
(2) As of July 1, 2003, Calamos Advisors LLC became a sub-advisor to the Retirement Income Fund. 
(3) Barrow, Hanley, Mewhinney & Strauss, Inc. became a sub-advisor to the Mid-Cap Value Fund on June 30, 2004 and to the Small 

Cap Value Fund on September 18, 2003. 
(4) As of June 30, 2004, Pzena Investment Management, LLC became a sub-advisor to the Mid-Cap Value Fund, and Brown Brothers 

Harriman & Co. and NISA Investment Advisors, LLC became sub-advisors to the Treasury Inflation Protected Securities Fund. 
(5) As of September 27, 2004, The Boston Company Asset Management, LLC became a sub-advisor to the International Equity and 

Small Cap Value Funds. 
(6) Opus Capital Group, LLC became a sub-advisor to the Small Cap Value Fund on January 31, 2005.  Prior to May 19, 2006, this firm 

was named Opus Capital Management, Inc. 
(7) Prior to May 1, 2006, this firm was named Brandywine Asset Management, LLC. 
(8) As of September 28, 2006, J.P. Morgan Investment Management Inc. was replaced by The Renaissance Group LLC as a sub-

advisor to the Large Cap Growth Fund. 
(9) As of September 18, 2006, Franklin Advisers, Inc. became sub-advisor to the High Yield Bond Fund. 
 (10) As of November 30, 2007, Brown Brothers Harriman & Co. no longer served as a sub-advisor to the Treasury Inflation Protected 

Securities Fund. 
(11) As of May 21, 2008, Post Advisory Group, LLC ceased serving as a sub-advisor to the High Yield Bond Fund. 
(12) As of May 22, 2008, Logan Circle Partners, L.P., became a sub-advisor to the High Yield Bond Fund. 
(13) As of March 17, 2009, Winslow Capital Management, Inc. assumed management of the Large Cap Growth Fundôs assets 

previously managed by Goldman Sachs Asset management L.P. and replaced as a sub-advisor to the Large Cap Growth Fund. 
                 (14) As of December 9, 2009, Standish Mellon Asset Management Company, LLC became a sub-advisor to the Treasury Inflation  
         Protected Securities Fund. 

 

Effective August 31, 2005, Dreman Value Management, LLC and Metropolitan West Capital Management, LLC 
were added as sub-advisors to the Small Cap Value Fund.  As of October 31, 2008, Small Cap Value Fund assets 
had not been allocated to these sub-advisors.   

 
Dreman Value Management, LLC 

 
Metropolitan West Capital Management, LLC 

0.55% on all assets under management 0.50% on the first $75 million in assets 
 0.45% on the next $75 million in assets 

       
0.40% on assets over $150 million 
 

            Effective March 17, 2009, Winslow Capital Management, Inc. was added as a sub-advisor to the Large Cap 
Growth Fund.  The Manager has agreed to pay an annualized advisory fee to Winslow Capital Management, Inc. 
according to the following schedule. 
 

          Winslow Capital Management, Inc 
0.55% on the first $50 million in assets 
0.50% on the next $50 million in assets 
0.45% on the next $150 million in assets 
0.40% on the next $250 million in assets 
0.35% on the next $500 million in assets 
0.30% on assets over $1 billion. 
 

Effective December 9, 2009, Standish Mellon Asset Management Company, LLC was added as a sub-advisor 
to the Treasury Inflation Protected Securities Fund.  The Manager has agreed to pay an annualized advisory fee of 
0.05% to Standish Mellon Asset Management Company, LLC on all assets under its management. 
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To the extent that MSIM Inc. delegates certain of its investment advisory services to MSIM Company, MSIM 
Inc. compensates MSIM Company from the investment advisory fee paid to MSIM Inc. by the Manager on behalf of 
the Emerging Markets Fund.  References to MSIM Inc. throughout the remainder of this SAI refer to both MSIM Inc. 
and MSIM Company. 

 
Each Investment Advisory Agreement will automatically terminate if assigned, and may be terminated without 

penalty at any time by the Manager, by a vote of a majority of the Trustees or by a vote of a majority of the 
outstanding voting securities of the applicable Fund on no less than thirty (30) daysô nor more than sixty (60) daysô 
written notice to the sub-advisor, or by the sub-advisor upon sixty (60) daysô written notice to the Trust. The 
Investment Advisory Agreements will continue in effect provided that annually such continuance is specifically 
approved by a vote of the Trustees, including the affirmative votes of a majority of the Trustees who are not parties to 
the Agreement or ñinterested personsò (as defined in the 1940 Act) of any such party, cast in person at a meeting 
called for the purpose of considering such approval, or by the vote of shareholders. 
 
 

MANAGEMENT, ADMINISTRATIVE AND DISTRIBUTION SERVICES 

The Manager 

 The Manager is a wholly owned subsidiary of Lighthouse Holdings, Inc. (ñLighthouseò).  Lighthouse is indirectly 
controlled by investment funds affiliated with Pharos Capital Group, LLC (ñPharosò) and TPG Capital, L.P. (ñTPGò).  The 
Manager is paid a management fee as compensation for paying investment advisory fees and for providing the Trust 
with advisory and asset allocation services. Pursuant to management and administrative services agreements, the 
Manager provides the Trust with office space, office equipment and personnel necessary to manage and administer the 
Trustôs operations. This includes: 

 complying with reporting requirements; 

 corresponding with shareholders; 

 maintaining internal bookkeeping, accounting and auditing services and records; and 

 supervising the provision of services to the Trusts by third parties. 
 
Foreside Fund Services, LLC ("Foreside"), located at Three Canal Plaza, Suite 100, Portland, Maine 04101, 

is the distributor and principal underwriter of the Funds' shares.  Pursuant to a Sub-Administration Agreement 
between Foreside and the Manager, Foreside receives a fee from the Manager for providing administrative services 
in connection with the marketing and distribution of shares of the Trust, the American Beacon Mileage Funds, and the 
American Beacon Select Funds. 

 
In addition to its oversight of the sub-advisors and the Index Portfolio advisors, the Manager invests the 

portion of all Fund assets that the sub-advisors determine to be allocated to high quality short-term debt obligations, 
except for the High Yield Bond Fund, the Index Funds, and the Treasury Inflation Protected Securities Fund. 

 
The Funds are responsible for expenses not otherwise assumed by the Manager, including the following: 

audits by independent auditors; transfer agency, custodian, dividend disbursing agent and shareholder recordkeeping 
services; taxes, if any, and the preparation of each Fundôs tax returns; interest; costs of Trustee and shareholder 
meetings; printing and mailing prospectuses and reports to existing shareholders; fees for filing reports with regulatory 
bodies and the maintenance of the Fundsô existence; legal fees; fees to federal and state authorities for the 
registration of shares; fees and expenses of non-interested Trustees; insurance and fidelity bond premiums; fees paid 
to consultants providing reports regarding adherence by sub-advisors to the investment style of a Fund; fees paid for 
brokerage commission analysis for the purpose of monitoring best execution practices of the sub-advisors; and any 
extraordinary expenses of a nonrecurring nature. 

 
The management agreement provides for the Manager to receive an annualized management fee that is 

calculated and accrued daily, equal to the sum of: 0.20% of the net assets of the Short-Term Bond Fund and 
Intermediate Bond Funds, and 0.05% of the net assets of all other Funds.  In addition, the Balanced, Emerging 
Markets, Retirement Income, High Yield Bond, Intermediate Bond, International Equity, Large Cap Growth, Large Cap 
Value, Mid-Cap Value, Small Cap Value, and Treasury Inflation Protected Securities Funds pay the Manager the 
amounts due to their respective sub-advisors.  The Manager then remits these amounts to the sub-advisors. 

 
The following amounts represent management fees paid to the Manager based on total Fund or Portfolio 

assets, including funds and classes of shares not included in this SAI, some of which are no longer operational. With 
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the exception of the Index Funds and the TIPS Fund, the Funds have a fiscal year end of October 31
st
. Management 

fees for the Funds with fiscal years ended October 31 were approximately as follows: 2006, $39,475,000, of which 
approximately $29,085,000 was paid by the Manager to the other sub-advisors; 2007, $56,151,000, of which 
approximately $40,429,000 was paid by the Manager to the other sub-advisors; and 2008, $51,766,000, of which 
approximately $37,269,000 was paid by the Manager to the other sub-advisors. Management fees in the amount of 
approximately $0, $0 and $0 were waived/reimbursed by the Manager during the fiscal years ended October 31,  
2006, 2007, and 2008. 

 
 
The following amounts represent management fees paid to the Manager based on total Portfolio assets, 

including funds and classes of shares not included in this SAI. The TIPS Fund has a fiscal year end of December 
31st.  Management fees for this Fund for the fiscal period ended December 31, 2006 were approximately $69,165, of 
which approximately $37,742 was paid by the Manager to the sub-advisors.  Management fees for the TIPS Fund for 
the fiscal year ended December 31, 2007 were approximately $121,667,of which approximately $66,456 was paid by 
the Manager to the sub-advisors.  Management fees for the TIPS Fund for the fiscal year ended December 31, 2008 
were approximately $$488,851, of which approximately $$307,620 was paid by the Manager to the sub-advisors.   

 
Under the Management Agreement, the Manager presently monitors the services provided by BlackRock to 

the Index LLC Portfolios and by SSgA FM to the Equity 500 Index Portfolio. The Manager receives no fee for 
providing these monitoring services. In the event that the Board determines that it is in the best interests of the 
shareholders of any of the Index Funds to withdraw its investment from the corresponding Portfolio, the Manager 
would become responsible for directly managing the assets of that Index Fund. In such an event, the Index Fund 
would pay the Manager an annual fee of up to 0.10% of the Index Fundôs average net assets, accrued daily and paid 
monthly. 

 
In addition to the management fee, the Manager is paid an administrative services fee for providing 

administrative and management services (other than investment advisory services) to the Funds. The following 
amounts represent administrative services fees paid to the Manager based on total Portfolio assets, including funds 
and classes of shares not included in this SAI. Administrative services fees for the Funds with fiscal years ended 
October 31 were approximately as follows:  2006, $18,505,000; 2007, $30,468,000; and 2008, $31,341. 
Administrative services fees for the Index Funds and the TIPS Fund for the fiscal years ended December 31, 2006, 
2007, and 2008 were approximately $1,249,000, $2,886,000, and $2,189,000, respectively.  

 
The Manager (or another entity approved by the Board) under a distribution plan adopted pursuant to Rule 

12b-1 under the 1940 Act, is paid up to 0.25% per annum of the average daily net assets of the Advisor Class of each 
Fund for distribution-related services, including expenses relating to selling efforts of various broker-dealers, transfer 
agency fees and the preparation and distribution of Advisor Class advertising material and sales literature. Certain sub-
advisors contribute a percentage of their advisory fees to the Manager to support the Fundsô distribution activities.  The 
Manager will receive distribution fees from the Advisor Class regardless of the amount of the Managerôs actual expenses 
related to distribution efforts on behalf of the Advisor Class. Thus, the Manager may realize a profit or a loss based upon 
its actual distribution-related expenditures for the Advisor Class. The Manager anticipates that the distribution plan will 
benefit shareholders by providing broader access to the Funds through broker-dealers and other financial intermediaries 
who require compensation for their expenses in order to offer shares of the Funds. Distribution fees pursuant to Rule 
12b-1 under the 1940 Act for the fiscal years ended October 31, 2006, 2007, and 2008 were approximately $221,000, 
$389,000, and $435,000, respectively. 

 
The Manager also may receive up to 25% of the net monthly income generated from the Funds securities 

lending activities as compensation for administrative and oversight functions with respect to securities lending of all of 
the Funds, except for the Index Funds. Currently, the Manager receives 10% of such income.  Fees received by the 
Manager from securities lending for the fiscal years ended October 31 were approximately as follows: 2006, 
$673,000; 2007, $1,091,684; and 2008, $2,320,000. The TIPS Fund does not engage in securities lending, so the 
Manager received no related compensation for the fiscal years ended December 31, 2006, 2007, and 2008.  The 
SEC has granted exemptive relief that permits the Funds to invest cash collateral received from securities lending 
transactions in shares of one or more private or registered investment companies managed by the Manager. 

 
The Investor and Advisor Classes have each adopted a Service Plan (collectively, the ñPlansò). The Service 

Plan for the Investor Class provides that each Fund will pay up to 0.375% per annum of its average daily net assets to 
the Manager (or another entity approved by the Board). The Service Plan for the Advisor Class provides that each 
Fund will pay 0.25% per annum of its average daily net assets to the Manager (or another entity approved by the 
Board). The Manager or these approved entities may spend such amounts on any activities or expenses primarily 
intended to result in or relate to the servicing of Investor and Advisor Class shares including, but not limited to, 
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payment of shareholder service fees and transfer agency or sub-transfer agency expenses. The fees, which are 
included as part of a Fundôs ñOther Expensesò in the Table of Fees and Expenses in the Investor and Advisor Class 
Prospectuses, will be payable monthly in arrears.  The fees for the Investor Class Funds will be paid on the actual 
expenses incurred in a particular month by the entity for the services provided pursuant to the Service plan for the 
Investor Class.  The fees for the Advisor Class Funds will be paid without regard to whether the amount of the fee is 
more or less than the actual expenses incurred in a particular month by the entity for the services provided pursuant 
to the Plans. Thus, the Manager may realize a profit or a loss based upon its actual servicing-related expenditures for 
the Advisor Class. The primary expenses expected to be incurred under the Plans are transfer agency fees and 
servicing fees paid to financial intermediaries such as plan sponsors and broker-dealers. Service fees for the Funds 
with fiscal years ended October 31 were approximately as follows: 2006, $9,709,000; 2007, $17,583,000; and 2008, 
$17,956,000. Service fees for the S&P 500 Index Fund and funds not included in this SAI for the fiscal years ended 
December 31, 2006, 2007, and 2008 were approximately $629,000, $371,000, and $248,000, respectively. 
 
 The Manager has contractually agreed from time to time to reduce fees and/or reimburse expenses for 
certain Classes of the Funds in order to maintain competitive expense ratios for the Funds. In July of 2003, the Board 
approved a policy whereby the Manager may seek repayment for such fee reductions and expense reimbursements. 
Under the policy, the Manager can be reimbursed by a Fund for any contractual or voluntary fee reductions or 
expense reimbursements if reimbursement to the Manager (a) occurs within three years after the Managerôs own 
waiver or reimbursement and (b) does not cause the Fundôs Total Annual Fund Operating Expenses to exceed the 
previously agreed upon contractual expense limit. 
 
 The Manager may pay additional compensation and/or provide incentives (out of its own resources and not 
as an expense of the Funds) to certain brokers, dealers, or other financial intermediaries ("Financial Intermediaries") 
in connection with the sale, distribution, retention and/or servicing of Fund shares ("revenue sharing payments").  The 
amount of these revenue sharing payments is determined at the discretion of the Manager from time to time, may be 
substantial, and may be different for different Financial Intermediaries based on, for example, the nature of the 
services provided by the Financial Intermediary. 
 

 Such revenue sharing payments are intended to provide additional compensation to Financial Intermediaries 
for various services which may include, but is not limited to, some or all of the following: advertising and marketing 
campaigns for the Funds; granting personnel of the Manager reasonable access to a Financial Intermediary's 
personnel responsible for recommending the Funds; allowing the Managerôs personnel to attend conferences; 
periodic and ongoing education and training of Financial Intermediary personnel regarding the Funds; and explaining 
to clients the features and characteristics of the Funds.  In addition, the Manager may provide financial assistance to 
Financial Intermediaries by sponsoring conferences.  The Manager may make other payments or allow other 
promotional incentives to Financial Intermediaries to the extent permitted by SEC and FINRA rules and by other 
applicable laws and regulations. 
 
 Receipt of, or the prospect of receiving, this additional compensation may influence a Financial Intermediary's 
recommendation of the Funds or of any particular share class of the Funds.  These payment arrangements, however, 
will not change the price that an investor pays for Fund shares or the amount that a Fund receives to invest on behalf 
of an investor and will not increase Fund expenses.  You should review your Financial Intermediary's compensation 
disclosure and/or talk to your Financial Intermediary to obtain more information on how this compensation may have 
influenced your Financial Intermediary's recommendation of a Fund. 
 
 In addition to the compensation described above, the Manager may pay fees to Financial Intermediaries and 
their affiliated persons for maintaining Fund share balances and/or for subaccounting, administrative or transaction 
processing services related to the maintenance of accounts for retirement and benefit plans and other omnibus 
accounts ("subaccounting fees").  Such subaccounting fees paid by the Manager may differ depending on the Fund.  
Because some subaccounting fees are directly related to the number of accounts and assets for which a Financial 
Intermediary provides services, these fees will increase with the success of the Financial Intermediary's sales 
activities. 
 
 The Manager is motivated to make the payments described above since they promote the sale of Fund 
shares and the retention of those investments by clients of Financial Intermediaries.  To the extent Financial 
Intermediaries sell more shares of the Funds or retain shares of the Funds in their clients' accounts, the Manager 
benefits from the incremental management and other fees paid to the Manager by the Funds with respect to those 
assets. 
 

BlackRock 

Under the terms of the Index LLCôs investment advisory agreement with BlackRock, BlackRock provides the 
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Index LLC with investment advisory and management services. Subject to the supervision of the Index LLC Board, 
BlackRock is responsible for the actual management of each Index LLC Portfolio and reviews each Portfolioôs 
holdings in light of its own research analysis and that from other relevant sources. The responsibility for making 
decisions to buy, sell or hold a particular security rests with BlackRock.  Prior to September 29, 2006, Fund Asset 
Management (ñFAMò), an indirect wholly-owned subsidiary of Merrill Lynch & Co., Inc., acted as the Index LLCôs 
investment advisor. 

 
The investment advisory agreement obligates BlackRock to provide investment advisory services and to pay 

all compensation of and furnish office space for officers and employees of the Index LLC connected with investment 
and economic research, trading and investment management of the Index LLC, as well as the fees of all Directors 
who are affiliated persons of BlackRock or any of their affiliates. The Index LLC Portfolios and their corresponding 
Funds each bear certain other expenses incurred in their operation, including: taxes, interest, brokerage fees and 
commissions, if any; fees of Directors of the Index LLC Portfolios or Directors of the LLC who are not officers, 
directors or employees of BlackRock, the Manager or any of their affiliates; SEC fees and state Blue Sky qualification 
fees; charges of custodians and transfer and dividend disbursing agents; certain insurance premiums; outside 
auditing and legal expenses; costs attributable to investor services, including telephone and personnel expenses; 
costs of preparing and printing prospectuses and statements of additional information for regulatory purposes and for 
distribution to existing shareholders; costs of shareholdersô reports and meetings of shareholders, officers and 
Directors of the Index LLC Portfolios or Directors of the LLC, and any extraordinary expenses. 
 

For the period January 1, 2006 to September 29, 2006, FAM earned $46,665, all of which was waived and for 
the period September 29, 2006 to December 31, 2006 and the years ended December 31, 2007 and December 31, 
2008, BlackRock earned $18,759, $114,233 and $93,067, of which $15,595, $38,870 and $79,741 was waived 
respectively, as compensation for investment advisory services provided to the International Index Series.  

 
For the period January 1, 2006 to September 29, 2006, FAM earned $36,267, of which $1,969 was waived 

and for the period September 29, 2006 to December 31, 2006 and the years ended December 31, 2007 and 
December 31, 2008, BlackRock earned $12,118, $64,480 and $47,115, of which $7,920, $4,886 and $26,007 was 
waived, respectively, as compensation for investment advisory services provided to the Small Cap Index Series. 

 
BlackRock provides administrative services to the Index LLC. The Investment Advisory Agreement obligates 

BlackRock to provide certain administrative services to the Index LLC and to pay all compensation of and furnish 
office space for officers and employees of the Index LLC as well as the fees of all Directors who are affiliated persons 
of BlackRock or any of their affiliates. Each Index LLC Portfolio pays, or causes to be paid, all other expenses 
incurred in its operation, including, among other things, taxes, expenses for legal and auditing services, costs of 
preparing, printing, and mailing proxies, shareholder reports and prospectuses and statements of additional 
information, charges of the custodian, any sub-custodian and transfer agent, expenses of portfolio transactions, 
expenses of redemption of shares, SEC fees, expenses of registering the shares under federal, state or foreign laws, 
fees and actual out-of-pocket expenses of unaffiliated Directors, accounting and pricing costs (including the daily 
calculation of net asset value), insurance, interest, brokerage costs, litigation and other extraordinary or non-recurring 
expenses, and other expenses properly payable by the Index LLC Portfolios. BlackRock Investments, Inc. will pay 
certain of the expenses of the Index LLC Portfolios incurred in connection with the offering of their shares. 

 
Pursuant to a Subadministration Agreement between BlackRock and the Manager, BlackRock provides 

certain other administrative services to the Manager. These services include the maintenance and provision of 
various records related to the Small Cap Index Series and the International Index Series. For these services, 
BlackRock receives an annualized fee of 0.08% of the average daily net assets of the Small Cap Index Fund and 
0.12% of the average daily net assets of the International Equity Index Fund; however, the fee for each Fund will be 
reduced by the total expense ratio of its corresponding Index Portfolio, net of any fee waivers. For the years ended 
December 31, 2006, 2007, and 2008, BlackRock earned $41,453, $94,237, and $40,650 as compensation under the 
Subadministration Agreement. 

 

SSgA FM and State Street 
 
Under the terms of the Equity 500 Index Portfolioôs Investment Advisory Agreement with SSgA FM, SSgA FM 

manages the Equity 500 Index Portfolio subject to the supervision and direction of the Equity 500 Index Portfolio 
Board. Subject to such policies as the Equity 500 Index Portfolio Board may determine, SSgA FM furnishes a 
continuing investment program for the Equity 500 Index Portfolio and makes investment decisions on its behalf. SSgA 
FM places all orders for purchases and sales of the Equity 500 Index Portfolioôs investments. 

 
SSgA FM bears all expenses in connection with the performance of services under the Agreement. The S&P 
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500 Index Fund and the Equity 500 Index Portfolio each bear certain other expenses incurred in their operation, 
including: taxes, interest, brokerage fees and commissions, if any; fees of Trustees of the Portfolio or Trustees of the 
Trust who are not officers, directors or employees of SSgA FM, the Manager or any of their affiliates; SEC fees and 
state Blue Sky qualification fees; charges of custodians and transfer and dividend disbursing agents; certain 
insurance premiums; outside auditing and legal expenses; costs attributable to investor services, including telephone 
and personnel expenses; costs of preparing and printing prospectuses and statements of additional information for 
regulatory purposes and for distribution to existing shareholders; costs of shareholdersô reports and meetings of 
shareholders, officers and Trustees of the Equity 500 Index Portfolio or Trustees of the Trust, and any extraordinary 
expenses. 

 
State Street provides administrative services to the Equity 500 Index Portfolio. Under the Administration 

Agreement between the Equity 500 Index Portfolio and State Street, State Street is obligated on a continuous basis to 
provide such administrative services as the Equity 500 Index Portfolio Board reasonably deems necessary for the 
proper administration of the Portfolio. State Street generally will assist in all aspects of the Portfolioôs operations; 
supply and maintain office facilities (which may be in State Streetôs own offices), statistical and research data, data 
processing services, clerical, accounting, bookkeeping and recordkeeping services (including without limitation the 
maintenance of such books and records as are required under the 1940 Act and the rules thereunder, except as 
maintained by other agents), internal auditing, executive and administrative services, and stationery and office 
supplies; prepare reports to investors; prepare and file tax returns; supply financial information and supporting data 
for reports to and filing with the SEC and various state Blue Sky authorities; supply supporting documentation for 
meetings of the Equity 500 Index Portfolio Board; provide monitoring reports and assistance regarding compliance 
with its Declaration of Trust, By-Laws, investment objectives and policies and with Federal and state securities laws; 
arrange for appropriate insurance coverage; calculate net asset values, net income and realized capital gains or 
losses; and negotiate arrangements with, and supervise and coordinate the activities of, agents and others to supply 
services. 

 
For the years ended December 31, 2006, 2007, and 2008, the Equity 500 Index Portfolio paid $1,146,000, 

$1,221,000, and $892,708, respectively, in total compensation to SSgA FM and State Street for investment advisory, 
administrative and other services. Shareholders of the S&P 500 Index Fund bear only their pro-rata portion of these 
fees. 

 
 

OTHER SERVICE PROVIDERS 

State Street, located in Boston, Massachusetts, is the transfer agent for the Trust and provides transfer 
agency services to Fund shareholders through its affiliate Boston Financial Data Services, located at 330 W. 9

th
 

Street, Kansas City, Missouri. State Street also serves as custodian for the Funds. In addition to its other duties as 
custodian, pursuant to instructions given by the Manager, State Street invests certain excess cash balances of certain 
funds in various futures contracts. State Street also serves as custodian and transfer agent for the assets of the 
Equity 500 Index Portfolio. The J.P. Morgan Chase Bank, N.A., New York, New York, serves as custodian for the 
assets of the International Index Series. State Street Bank and Trust Company, North Quincy, Massachusetts, serves 
as the custodian for the assets of the Small Cap Index Series. The independent registered public accounting firm for 
the Funds is Ernst & Young LLP, Suite 2000, 2323 Victory Avenue, Dallas, Texas and for the Equity 500 Index 
Portfolio is Ernst & Young LLP, 200 Clarendon Street, Boston, Massachusetts. The independent registered public 
accounting firm for the Master International Index Series and the Master Small Cap Index Series, two of the series of 
the Index LLC, is Deloitte & Touche LLP, 750 College Road East, Princeton, New Jersey. 
 
 

PORTFOLIO MANAGERS 

 The portfolio managers to the Funds and the Index Portfolios (the ñPortfolio Managersò) have responsibility 
for the day-to-day management of accounts other than the Funds and Portfolios. Information regarding these other 
accounts has been provided by each Portfolio Manager's firm and is set forth below. The number of accounts and 
assets is shown as of October 31, 2008, except for the Portfolio Managers at BlackRock Advisors, LLC, NISA 
Investment Advisors, LLC, and SSgA Funds Management, Inc. - Equity 500 Index Portfolio, whose accounts and 
assets are shown as of December 31, 2008. 
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Name of 

Investment Advisor 

and Portfolio Manager 

Number of Other Accounts Managed 

and Assets by Account Type 

Number of Accounts and Assets for Which Advisory 

Fee is Performance-Based 

Registered 

Investment 

Companies 

Other Pooled 

Investment 

Vehicles 

 

Other 

accounts 

Registered 

Investment 

Companies 

Other Pooled 

Investment 

Vehicles 

 

Other accounts 

American Beacon Advisors, Inc. 

  Kirk L. Brown N/A N/A 2 ($2.9 bil) N/A N/A N/A 

  Wyatt Crumpler N/A N/A 3($8.8 bil) N/A N/A N/A 

  Michael W. Fields N/A N/A 7 ($14.0 bil) N/A N/A N/A 

  Gyeong Kim N/A N/A 1 ($30 mil) N/A N/A N/A 

  Adriana R. Posada N/A N/A 3 ($4.6 bil) N/A N/A N/A 

  William F. Quinn N/A N/A 3($8.8 bil) N/A N/A N/A 

  Patrick A. Sporl N/A N/A 1 ($30 mil) N/A N/A N/A 

  Cynthia Thatcher N/A N/A 1 ($1.3 bil) N/A N/A N/A 

Barrow, Hanley, Mewhinney & Strauss, Inc. 

James P. Barrow 11 ($22.8 bil) 2 ($231.0 mil) 27 ($2.0 bil) 3 ($22.5 bil) N/A N/A 

Mark Giambrone 8 ($2.0 bil) 2 ($231.0 mil) 32 ($1.4 bil) 1 ($1.8 bil) N/A N/A 

James S. McClure 4 ($282.7 mil) 1 ($3.2 mil) 16 ($431.8 mil) N/A N/A N/A 

John P. Harloe 4 ($282.7 mil) 1 ($3.2 mil) 16 ($431.8 mil) N/A N/A N/A 

John S. Williams 4 ($56.3 mil) 3 ($113.4 mil) 83 ($3.9 bil) N/A N/A 3 ($519.2 mil) 

David R. Hardin 4 ($56.3 mil) 3 ($113.4 mil) 83 ($3.9 bil) N/A N/A 3 ($519.2 mil) 

J. Scott McDonald 4 ($56.3 mil) 3 ($113.4 mil) 83 ($3.9 bil) N/A N/A 3 ($519.2 mil) 

Mark C. Luchsinger 4 ($56.3 mil) 3 ($113.4 mil) 83 ($3.9 bil) N/A N/A 3 ($519.2 mil) 

Deborah A. Petruzzelli 4 ($56.3 mil) 3 ($113.4 mil) 83 ($3.9 bil) N/A N/A 3 ($519.2 mil) 

BlackRock Advisors, LLC- The following table sets forth information about funds and accounts other than the International Equity Index Fund 
for which the portfolio managers are primarily responsible for the day-to-day portfolio management as of December 31, 2008. 

Jeffrey L. Russo 13 ($6.88 bil) 28 ($15.02 bil) 30 ($30.7 bil) N/A N/A 2 ($813.7 mil) 

Debra L. Jelilian 21 ($13.87 bil) 30 ($15.1 bil) 30 ($30.6 bil) N/A N/A 1 ($752.7 mil) 

BlackRock Advisors, LLC- The following table sets forth information about funds and accounts other than the Small Cap Index Fund for which 
the portfolio managers are primarily responsible for the day-to-day portfolio management as of December 31, 2008. 

Jeffrey L. Russo 13 ($7.03 bil) 28 ($15.02 bil) 30 ($30.7 bil) N/A N/A 2 ($813.7 mil) 

Debra L. Jelilian 21 ($14.02 bil) 30 ($15.1 bil) 30 ($30.6 bil) N/A N/A 1 ($752.7 mil) 

Brandywine Global Investment Management, LLC 

Henry Otto 1 ($72.9 mil) 4 ($245.2 mil) 22 ($2.0 bil) N/A N/A 4 ($385.1 mil) 

Steve Tonkovich 1 ($72.9 mil) 4 ($242.2 mil) 22 ($2.0 bil N/A N/A 4 ($385.1 mil) 

Paul Lesutis N/A 2 ($62.4 mil) 62 ($2.1 bil) N/A N/A 3 ($354.7 mil) 

Earl Gaskins N/A 2 ($62.4 mil) 62 ($2.1 bil) N/A N/A 3 ($354.7 mil) 

Steve Smith 1 ($228.8 mil) 21 ($2.2 bil) 122 ($21.0 bil) N/A N/A 13 ($3.2 bil)) 

Calamos Advisors, LLC 

John P. Calamos, Sr. 25 ($19.1 bil) 14 ($851.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 3 ($53.2 mil) N/A 

Nick P. Calamos 25 ($19.1 bil) 14 ($851.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 3 ($53.2 mil) N/A 

John P. Calamos, Jr. 23 ($18.8 bil) 14 ($851.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 3 ($53.2 mil) N/A 

John Hillenbrand 22 ($17.5 bil) 12 ($806.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 1 ($8.1 mil) N/A 

Steve Klouda 22 ($17.5 bil) 12 ($806.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 1 ($8.1 mil) N/A 

Jeff Scudieri 22 ($17.5 bil) 12 ($806.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 1 ($8.1 mil) N/A 

Jon Vacko 22 ($17.5 bil) 12 ($806.0 mil) 20,045 ($6.2 bil) 3 ($233.5 mil) 1 ($8.1 mil) N/A 

Causeway Capital Management LLC 

Sarah H. Ketterer 5 ($3.0 bil) 6 ($1.1 bil) 66 ($4.0 bil) N/A N/A 2 ($0.4 bil) 

Harry W. Hartford 5 ($3.0 bil) 6 ($1.1 bil) 72 ($4.0 bil) N/A N/A 2 ($0.4 bil) 

James A. Doyle  5 ($3.0 bil) 6 ($1.1 bil) 67 ($4.0 bil) N/A N/A 2 ($0.4 bil) 

Jonathan P. Eng 5 ($3.0 bil) 6 ($1.1 bil) 63 ($4.0 bil) N/A N/A 2 ($0.4 bil) 

Kevin Durkin 5 ($3.0 bil) 6 ($1.1 bil) 62 ($4.0 bil) N/A N/A 2 ($0.4 bil) 

Dreman Value Management, LLC 

David N. Dreman 20 ($7.9 bil) 7 ($181.3 mil) 145($1.2 bil) N/A 4 ($29.1 mil) N/A 

E. Clifton Hoover, Jr. 16 ($7.7 bil) N/A 125 ($1.1 bil) N/A N/A N/A 

Mark Roach 11 ($2.2 bil) N/A 20 ($140.7 mil) N/A N/A N/A 

Franklin Advisers, Inc. 

Eric Takaha 3 ($1.1 bil) N/A 5 ($99.3 mil) N/A N/A N/A 

Chris Molumphy 4 ($5.2 bil) N/A 2 ($714.4 mil) N/A N/A N/A 

Glenn Voyles N/A N/A N/A N/A N/A N/A 

Hotchkis and Wiley Capital Management, LLC 

Patty McKenna 12 ($5.8 bil) 3 ($177 mil) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

Sheldon Lieberman 12 ($5.8 bil) 3 ($177 mil) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

George Davis 12 ($5.8 bil) 3 ($177 mil) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 
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Stan Majcher 12 ($5.8 bil) 3 ($177 mil)) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

David Green 12 ($5.8 bil) 3 ($177 mil))  108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

Jim Miles 12 ($5.8 bil)) 3 ($177 mil) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

Judd Peters 12 ($5.8 bil) 3 ($177 mil) 108 ($5.8 bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

Scott McBride 12 ($5.8 bil) 3 ($177 mil) 108 ($5.8bil) 1 ($1.4 bil) N/A 5 ($217 mil) 

Lazard Asset Management LLC 

John Reinsberg 6 ($0.8 bil) 4 ($0.1 bil) 56 ($3.5 bil) N/A N/A N/A 

Michael A. Bennett 7 ($0.8 bil)) 10 ($0.1 bil) 454 ($44.8 bil) N/A N/A N/A 

Michael G. Fry 4 ($0.6 bil) 14 ($0.6 bil) 30 ($3.7 bil) N/A N/A N/A 

Michael Powers 7 ($0.7 bil) 23 ($0.4 bil) 491 ($9.4 bil) N/A N/A N/A 

Logan Circle Partners, L.P.  

Timothy L. Rabe, CFA N/A N/A 6 ($173 mil) N/A N/A N/A 

Metropolitan West Capital Management, LLC- Large Cap Value Fund  

Investment Team 
(Howard Gleicher, 
Gary W. Lisenbee, 
David M. Graham, 
Jeffrey Peck, Jay 
Cunningham) 

7 ($1.5 bil) 6 ($375.8 mil) 388 ($4.1 bil) N/A N/A 1 ($22.5 mil) 

Metropolitan West Capital Management, LLC- Small Cap Value Fund 

Gary Lisenbee 12(($1.8 bil) 9 ($430.5 mil) 396 ($4.5 bil) N/A N/A 1 ($22.5 mil) 

Samir Sikka 5 ($322.2 mil) 3 ($54.7 mil) 8 ($45.4 mil) N/A N/A N/A 

Morgan Stanley Investment Management Inc. 

Ruchir Sharma 14 ($4.3 bil) 5 ($1.7 bil) 12 ($9.4 bil) N/A N/A 2 ($1.3 bil) 

Paul Psaila 7 ($2.2 bil) N/A 12 ($1.2 bil) N/A N/A N/A 

James Cheng 8 ($3.1 bil) 1 ($3.3 mil) 6 ($4.3 bil) N/A N/A 1 ($289 mil) 

Eric Carlson 4 ($1.7 bil) N/A N/A N/A N/A N/A 

William Scott Piper 2 ($431 mil) N/A 5 ($891 mil) N/A N/A 2 ($517 mil) 

Ana Cristina Piedrahita 3 ($1.7 bil) N/A 5 ($891 mil) N/A N/A 2 ($517 mil) 

NISA Investment Advisors, LLC 

Jess Yawitz N/A N/A 93 ($54 bil) N/A N/A 4 ($0.8 bil) 

William Marshall N/A N/A 93 ($54 bil) N/A N/A 4 ($0.8 bil) 

Ken Lester N/A N/A 88 ($53 bil) N/A N/A 4 ($0.8 bil) 

Anthony Pope N/A N/A 85 ($53 bil) N/A N/A 2 ($0.7 bil) 
Note:  The number of accounts reflects the number of clients; NISA manages multiple portfolios for several clients. 

Opus Capital Group, LLC 

Len A. Haussler 2 ($339 mil) N/A 238 ($538 mil) N/A N/A 1 ($26 mil) 

Kevin P. Whelan 2 ($339 mil) N/A 238 ($538 mil) N/A N/A 1 ($26 mil) 

Jonathon M. Detter 2 ($339 mil) N/A 238 ($538 mil) N/A N/A 1 ($26 mil) 

Pzena Investment Management, LLC 

Richard S. Pzena 11 ($3.3 bil) 95 ($0.9 bil) 317 ($5.0 bil) N/A N/A 11 ($495 mil)) 

John Goetz 13 ($3.4 bil) 104 ($1.8 bil) 397 ($6.3 bil) N/A  1 (26.2 mil) 11 ($495 mil)) 

Manoj Tandon N/A  2 ($6.5 mil) 8 ($187.6 mil) N/A  N/A N/A 

SSgA Funds Management, Inc. - Equity 500 Index Portfolio 

John Tucker 98 ($43.1 bil) 209 ($271.6 bil) 209 ($151.2 bil) N/A N/A N/A 

Karl Schneider 98 ($43.1 bil) 209 ($271.6 bil) 209 ($151.2 bil) N/A N/A N/A 

 
Standish Mellon Asset Management Company, LLC 

      

Robert Bayston 5 ($1.1 bil) N/A 36 ($14.4 bil) N/A N/A N/A 

Templeton Investment Counsel, LLC 

Gary Motyl 3 ($5.8 bil) N/A 15 ($4.1 bil) N/A N/A N/A 

The Boston Company Asset Management, LLC 

D. Kirk Henry 9 ($2.35 bil) 10 ($2.5 bil) 40 ($5.0 bil) N/A N/A 1 ($178.0 mil) 

Clifford A. Smith 9 ($2.35 bil) 10 ($2.5 bil) 40 ($5.0 bil) N/A N/A 1 ($178.0 mil) 

Warren Skillman 9 ($2.35 bil) 10 ($2.5 bil) 40 ($5.0 bil) N/A N/A 1 ($178.0 mil) 

Carolyn M. Kedersha 9 ($2.35 bil) 10 ($2.5 bil) 40 ($5.0 bil) N/A N/A 1 ($178.0 mil) 

Joseph M. Corrado 4 ($862 mil) 3 ($103 mil) 21 ($756.6 mil) N/A N/A N/A 
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Stephanie K. 
Brandaleone 

4 ($862 mil) 3 ($103 mil) 21 ($756.6 mil) N/A N/A N/A 

Edward R. Walter 4 ($862 mil) 3 ($103 mil) 21 ($756.6 mil) N/A N/A N/A 

The Renaissance Group LLC 

Michael E. Schroer 2 ($269 mil) N/A 526 ($3.8 bil) N/A N/A N/A 

Winslow Capital Management, Inc. (1) 
Clark J. Winslow 4 ($2.147 bil) 5 ($93 mil) 51 (2.278 bil) N/A N/A 1 ($24 mil) 
Justin H. Kelly 4 ($2.147 bil) 5 ($93 mil) 51 (2.278 bil) N/A N/A 1 ($24 mil) 
R. Bart Wear 4 ($2.147 bil) 5 ($93 mil) 51 (2.278 bil) N/A N/A 1 ($24 mil) 

(1) Number of accounts and assets as of December 31, 2008. 
(2) Number of accounts and assets as of October 31, 2009. 

 

 

 

Conflicts of Interest 

As noted in the table above, the Portfolio Managers manage accounts other than the Funds. and Portfolios. 
This side-by-side management may present potential conflicts between a Portfolio Managerôs management of a 
Fundôs investments, on the one hand, and the investments of the other accounts, on the other hand. Set forth below 
is a description by the Manager, each sub-advisor and investment advisor to the Index Portfolios of any foreseeable 
material conflicts of interest that may arise from the concurrent management of Funds and other accounts as of the 
end of each Fundôs most recent fiscal year. The information regarding potential conflicts of interest of the sub-
advisors was provided by each firm. 
 
 The Manager  The Managerôs Portfolio Managers are responsible for managing one or more of the Funds 
and other accounts, including separate accounts and unregistered funds. The Manager typically assigns Funds and 
accounts with similar investment strategies to the same Portfolio Manager to mitigate the potentially conflicting 
investment strategies of accounts. Other than potential conflicts between investment strategies, the side-by-side 
management of both the Funds and other accounts may raise potential conflicts of interest due to the interest held by 
the Manager or one of its affiliates in an account and certain trading practices used by the Portfolio Managers (e.g., 
cross trades between a Fund and another account and allocation of aggregated trades). The Manager has developed 
policies and procedures reasonably designed to mitigate those conflicts. In particular, the Manager has adopted 
policies limiting the ability of Portfolio Managers to cross securities between a Fund and a separate account and 
policies designed to ensure the fair allocation of securities purchased on an aggregated basis. 
 

Portfolio Managers of the Manager with responsibility for the Funds are also responsible for managing, 
among other accounts, the pension assets for AMR Corporation and its subsidiaries ("AMR Pension Accounts"). 
These Portfolio Managers oversee fixed income assets managed internally by the Manager as well as equity and 
fixed income assets managed externally by sub-advisors who invest the assets of the Funds and AMR Pension 
Accounts. The same investment process and overall investment strategies are used for both the Funds and the AMR 
Pension Accounts. Potential conflicts of interest may occur when the Manager's Portfolio Managers allocate Fund 
assets to internal fixed income Portfolio Managers rather than external Portfolio Managers, since the Manager has 
the potential to earn more fees under this scenario. This potential conflict of interest is disclosed to the Board in 
connection with the process of approving the Manager as an investment advisor to the Funds. 
 
  Barrow, Hanley, Mewhinney & Strauss, Inc. (ñBarrowò)  Actual or potential conflicts of interest may arise when 
a portfolio manager has management responsibilities to more than one account (including the Fund(s)).  Barrow 
manages potential conflicts between funds or with other types of accounts through allocation policies and procedures, 
internal review processes and oversight by directors and independent third parties to ensure that no client, regardless 
of type or fee structure, is intentionally favored at the expense of another. Allocation policies are designed to address 
potential conflicts in situations where two or more funds or accounts participate in investment decisions involving the 
same securities. 

BlackRock.  Real, potential or apparent conflicts of interest may arise when a portfolio manager has day-to-
day portfolio management responsibilities with respect to more than one fund or account.  

BlackRock has built a professional working environment, firm-wide compliance culture and compliance 
procedures and systems designed to protect against potential incentives that may favor one account over another. 
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BlackRock has adopted policies and procedures that address the allocation of investment opportunities, execution of 
portfolio transactions, personal trading by employees and other potential conflicts of interest that are designed to 
ensure that all client accounts are treated equitably over time. Nevertheless, BlackRock furnishes investment 
management and advisory services to numerous clients in addition to the Fund, and BlackRock may, consistent with 
applicable law, make investment recommendations to other clients or accounts (including accounts which are hedge 
funds or have performance or higher fees paid to BlackRock, or in which portfolio managers have a personal interest 
in the receipt of such fees), which may be the same as or different from those made to the Funds. In addition, 
BlackRock, its affiliates and any officer, director, stockholder or employee may or may not have an interest in the 
securities whose purchase and sale BlackRock recommends to the Fund. BlackRock, or any of its affiliates, and 
significant shareholders and any officer, director, stockholder, employee may or may not have an interest in the 
securities whose purchase and sale BlackRock recommends to the Fund.  BlackRock, or any of its affiliates or 
significant shareholders, or any officer, director, stockholder, employee or any member of their families may take 
different actions than those recommended to the Fund by BlackRock with respect to the same securities. Moreover, 
BlackRock may refrain from rendering any advice or services concerning securities of companies of which any of 
BlackRockôs (or its affiliatesô or significant shareholdersô) officers, directors or employees are directors or officers, or 
companies as to which BlackRock or any of its affiliates or significant shareholders or the officers, directors and 
employees of any of them has any substantial economic interest or possesses material non-public information. Each 
portfolio manager also may manage accounts whose investment strategies may at times be opposed to the strategy 
utilized for a fund. In this connection, it should be noted that Ms. Jelilian and Mr. Russo currently manage certain 
accounts that are subject to performance fees. In addition, a portfolio manager may assist in managing certain hedge 
funds and may be entitled to receive a portion of any incentive fees earned on such funds and a portion of such 
incentive fees may be voluntarily or involuntarily deferred. Additional portfolio managers may in the future manage 
other such accounts or funds and may be entitled to receive incentive fees.  

As a fiduciary, BlackRock owes a duty of loyalty to its clients and must treat each client fairly. When 
BlackRock purchases or sells securities for more than one account, the trades must be allocated in a manner 
consistent with its fiduciary duties. BlackRock attempts to allocate investments in a fair and equitable manner among 
client accounts, with no account receiving preferential treatment. To this end, BlackRock has adopted a policy that is 
intended to ensure that investment opportunities are allocated fairly and equitably among client accounts over time. 
This policy also seeks to achieve reasonable efficiency in client transactions and provide BlackRock with sufficient 
flexibility to allocate investments in a manner that is consistent with the particular investment discipline and client 
base.  

 Brandywine Global Investment Management, LLC (ñBrandywine Globalò) Brandywine Global does not foresee 
any potentially material conflicts of interest as a result of concurrent management of the Balanced, Large Cap Value 
and Small Cap Value Funds and other accounts. Brandywine Global follows the same buy and sell discipline for all 
stocks across all portfolios, subject to client specific restrictions. All portfolios are managed in the same manner by 
the investment team. Portfolios may differ slightly due to differences in available cash, contributions and withdrawals. 
 
 Calamos Advisors LLC (ñCalamosò)  Calamos does not foresee any potentially material conflicts of interest as 
a result of concurrent management of the Retirement Income Fund and other accounts. 
 

Potential conflicts that could arise include the allocation of investment opportunities and securities purchased 
among these multiple accounts. Similarly, trading in securities by Calamos personnel for their own accounts 
potentially could conflict with the interest of clients. Calamos does not believe that any of these potential conflicts of 
interest are material, and Calamos has policies and procedures in place to detect, monitor and resolve these and 
other potential conflicts of interest that are inherent to its business as an investment advisor. 
 

Causeway Capital Management LLC (ñCausewayò) In addition to providing subadvisory services to a segment 
of the International Equity Fund (the ñFund Segmentò), Causeway provides investment management services to other 
accounts, including corporations, pension plans, public retirement plans, Taft-Hartley pension plans, endowments and 
foundations, mutual funds, charities, private trusts, wrap fee programs, and other institutions (collectively, the ñOther 
Accountsò).  Causewayôs portfolio managers and other employees also manage their own personal accounts.  
Causeway manages accounts in two main investment strategies ï (i) international and global value equity (including 
American Depositary Receipt, concentrated, select, and socially responsible sub-strategies) and (ii) emerging 
markets equity.  Causeway manages the Fund Segment in its international value equity strategy. 
 

Causeway is the investment adviser and sponsor of three mutual funds (ñCauseway International Value 
Fundò), ñCauseway Global Value Fundò, and ñCauseway Emerging Markets Fund,ò (together ñCauseway Mutual 
Fundsò) and certain privately-offered commingled vehicles.  Causeway has seed investments in the Causeway Mutual 
Funds.  All of the portfolio managers of the Fund Segment have personal investments in some or all of the Causeway 
Mutual Funds.  Certain other Causeway employees, owners and/or affiliates also have personal investments in the 
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Causeway Mutual Funds.  The portfolio managers of the Fund Segment each owns a portion of Causewayôs equity, 
and Ms. Ketterer and Mr. Hartford own controlling equity stakes in Causeway. 
 

Certain Causeway marketing and client service employees earn commissions based on revenues from 
Causewayôs investment advisory services to Other Accounts introduced or serviced by such employees.  Causewayôs 
portfolio managers and employees from time to time invest in securities for their personal accounts that Causeway 
has also recommended to clients including the Fund Segment.  Causeway may invest client assets in securities of 
companies who may be clients of the firm, broker-dealers or banks used by Causeway to effect transactions for client 
accounts, or vendors who provide products or services to Causeway.  Causeway may execute transactions for clients 
through broker-dealers who may also provide consulting, advisory or other services to clients of Causeway.  
Causeway will vote proxies of companies who are also investment advisory clients of the firm.  Approximately 10% of 
Causeway is owned by Evercore Investments L.L.C., which is affiliated with companies in the venture capital, private 
equity and investment banking businesses. 
 

In managing the Other Accounts in the international value equity strategy, Causeway uses an investment 
strategy similar to that used in managing the Fund Segment, subject to certain variations in investment restrictions.  
Causeway purchases and sells securities for the Fund Segment that it may also recommend to Other Accounts.  
Causeway may at times give advice or take action with respect to certain accounts that differs from the advice given 
other accounts with similar investment strategies.  The Other Accounts in the value equity strategy pay higher 
management fee rates than the Fund Segment or pay performance-based fees to Causeway. 

 
Actual or potential conflicts of interest may arise from Causewayôs management responsibilities with respect 

to Other Accounts and the other relationships described above.  These responsibilities may, among other things, 
provide incentives to portfolio managers to devote unequal time and attention across client accounts, and the differing 
fees, incentives and relationships with the various accounts may provide an incentive to favor certain accounts.  
Causeway has written compliance policies and procedures designed to mitigate or manage these conflicts of interest. 
 These include policies and procedures to seek fair and equitable allocation of investment opportunities (including 
IPOs) and trade allocations among all client accounts and policies and procedures concerning the disclosure and use 
of portfolio transaction information.  Causeway has adopted a Code of Ethics in compliance with Rule 17j-1 under the 
Investment Company Act of 1940 and Rule 204A-1 under the Investment Advisers Act of 1940.  The Code of Ethics, 
among other things, restricts the personal investing activities of employees of Causeway who have access to 
investment recommendations made to clients (ñAccess Personsò).  The Code of Ethics imposes additional, more 
onerous, restrictions on employees who render investment advice (ñInvestment Personnelò).  Among other things, the 
Code: 

 requires preclearance of trades through Compliance clearing officers, including for the Fund Segment 
and any other mutual funds advised or subadvised by Causeway, 

 prohibits new purchases of stocks held in client accounts, 

 imposes a seven day blackout for Investment Personnel on securities being transacted for client 
accounts, 

 imposes a 60-day short-term trading profit prohibition for Investment Personnel, 

 prohibits market timing in the Fund Segment or any other funds advised or subadvised by Causeway, 

 imposes a 60-day short-term trading profit prohibition for all employees investing in the Fund Segment or 
other funds advised or subadvised by Causeway, and 

 requires duplicate broker statements to be delivered to Causewayôs Compliance department. 
  
There is no guarantee that any such policies or procedures will cover every situation in which a conflict of interest 
arises. 
  

Dreman Value Management, LLC (ñDremanò)  Dreman manages clientsô accounts using a contrarian value 
investment strategy.  For both its strategies, Dreman utilizes a model portfolio and rebalances client accounts 
whenever changes are made to the model portfolio.  In addition, Dreman aggregates its trades and allocates the 
trades to all client accounts in an equitable manner.  Dreman strongly believes aggregating its orders protect all 
clients from being disadvantaged by price or time execution.  The model portfolio approach and the trade aggregation 
policy of Dreman eliminates any potential or apparent conflicts of interest that could arise when a Portfolio Manager 
has day-to-day portfolio management responsibilities with respect to more than one fund or account.  Dreman does 
not receive any performance-based fees from any of its accounts with the exception of hedge funds that are managed 
by an affiliated entity.  However, the hedge funds are treated like any other client account and trades done for the 
hedge fund are generally aggregated with trades done for Dremanôs regular client accounts. Dremanôs investment 
professionals are compensated in the same manner for all client accounts irrespective of the type of account. 
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 Franklin Advisers, Inc. (ñFranklinò)  The management of multiple funds, including the High Yield Bond Fund 
and other accounts may give rise to potential conflicts of interest if the High Yield Bond Fund and other accounts have 
different objectives, benchmarks, time horizons, and fees, as the Portfolio Manager must allocate his or her time and 
investment ideas across multiple funds and accounts. Franklin seeks to manage such competing interests for the 
time and attention of Portfolio Managers by having Portfolio Managers focus on a particular investment discipline.  
Most other accounts managed by a Portfolio Manager are managed using the same investment strategies that are 
used in connection with the management of the High Yield Bond Fund.  Accordingly, portfolio holdings, position sizes, 
and industry and sector exposures tend to be similar across similar portfolios, which may minimize the potential for 
conflicts of interest. The separate management of the trade execution and valuation functions from the portfolio 
management process also helps to reduce potential conflicts of interest. However, securities selected for funds or 
accounts other than the High Yield Bond Fund may outperform the securities selected for the High Yield Bond Fund. 
Moreover, if a Portfolio Manager identifies a limited investment opportunity that may be suitable for more than one 
fund or other account, the High Yield Bond Fund may not be able to take full advantage of that opportunity due to an 
allocation of that opportunity across all eligible funds and other accounts. Franklin seeks to manage such potential 
conflicts by using procedures intended to provide a fair allocation of buy and sell opportunities among funds and other 
accounts. 
 
 The structure of a Portfolio Managerôs compensation may give rise to potential conflicts of interest. A Portfolio 
Managerôs base pay and bonus tend to increase with additional and more complex responsibilities that include 
increased assets under management.  As such, there may be an indirect relationship between a Portfolio Managerôs 
marketing or sales efforts and his or her bonus.   
 
 Finally, the management of personal accounts by a Portfolio Manager may give rise to potential conflicts of 
interest.  While Franklin has adopted a code of ethics which it believes contains provisions reasonably necessary to 
prevent a wide range of prohibited activities by Portfolio Managers and others with respect to their personal trading 
activities, there can be no assurance that the code of ethics addresses all individual conduct that could result in 
conflicts of interest. 
 
 Franklin has adopted certain compliance procedures that are designed to address these, and other, types of 
conflicts.  However, there is no guarantee that such procedures will detect each and every situation where a conflict 
arises. 
  
 Hotchkis and Wiley Capital Management, LLC (ñHotchkisò)  The Balanced (equity portion), Large Cap Value 
and Small Cap Value Funds are managed by Hotchkisô investment team (ñInvestment Teamò). The Investment Team 
also manages institutional accounts and other mutual funds in several different investment strategies. The portfolios 
within an investment strategy are managed using a target portfolio; however, each portfolio may have different 
restrictions, cash flows, tax and other relevant considerations which may preclude a portfolio from participating in 
certain transactions for that investment strategy. Consequently, the performance of portfolios may vary due to these 
different considerations. The Investment Team may place transactions for one investment strategy that are directly or 
indirectly contrary to investment decisions made on behalf of another investment strategy. Hotchkis may be restricted 
from purchasing more than a limited percentage of the outstanding shares of a company. If a company is a viable 
investment for more than one investment strategy, Hotchkis has adopted policies and procedures reasonably 
designed to ensure that all of its clients are treated fairly and equitably. 
 

Different types of accounts and investment strategies may have different fee structures. Additionally, certain 
accounts pay Hotchkis performance-based fees, which may vary depending on how well the account performs 
compared to a benchmark. Because such fee arrangements have the potential to create an incentive for Hotchkis to 
favor such accounts in making investment decisions and allocations, Hotchkis has adopted polices and procedures 
reasonably designed to ensure that all of its clients are treated fairly and equitably, including in respect of allocation 
decisions, such as initial public offerings.   
 

Since all accounts are managed to a target portfolio by the Investment Team, adequate time and resources 
are consistently applied to all accounts in the same investment strategy.     
 
 Lazard Asset Management LLC (ñLazardò)  Lazardôs Portfolio Managers manage multiple accounts for a 
diverse client base, including private clients, institutions and investment funds. Lazard manages all portfolios on a 
team basis. The team is involved at all levels of the investment process. This team approach allows for every portfolio 
manager to benefit from his/her peers, and for clients to receive the firmôs best thinking, not that of a single portfolio 
manager. Lazard manages all like investment mandates against a model portfolio. Specific client objectives, 
guidelines or limitations then are applied against the model, and any necessary adjustments are made. 
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Although the potential for conflicts of interest exist because Lazard and the Portfolio Managers manage other 
accounts with similar investment objectives and strategies as the International Equity Fund ("Similar Accounts"), 
Lazard has procedures in place that are designed to ensure that all accounts are treated fairly and that the Fund is 
not disadvantaged, including procedures regarding trade allocations and "conflicting trades" (e.g., long and short 
positions in the same security, as described below). In addition, the Fund, as a registered investment company, is 
subject to different regulations than certain of the Similar Accounts, and, consequently, may not be permitted to 
engage in all the investment techniques or transactions, or to engage in such techniques or transactions to the same 
degree, as the Similar Accounts. 
 

Potential conflicts of interest may arise because of Lazardôs management of the Fund and Similar Accounts. 
For example, conflicts of interest may arise with both the aggregation and allocation of securities transactions and 
allocation of limited investment opportunities, as Lazard may be perceived as causing accounts it manages to 
participate in an offering to increase Lazard's overall allocation of securities in that offering, or to increase Lazard's 
ability to participate in future offerings by the same underwriter or issuer. Allocations of bunched trades, particularly 
trade orders that were only partially filled due to limited availability, and allocation of investment opportunities 
generally, could raise a potential conflict of interest, as Lazard may have an incentive to allocate securities that are 
expected to increase in value to preferred accounts. Initial public offerings, in particular, are frequently of very limited 
availability. Additionally, Portfolio Managers may be perceived to have a conflict of interest because of the large 
number of Similar Accounts, in addition to the Fund, that they are managing on behalf of Lazard. Although Lazard 
does not track each individual Portfolio Managerôs time dedicated to each account, Lazard periodically reviews each 
Portfolio Managerôs overall responsibilities to ensure that they are able to allocate the necessary time and resources 
to effectively manage the Fund. In addition, Lazard could be viewed as having a conflict of interest to the extent that 
Lazard and/or its Portfolio Managers have a materially larger investment in a Similar Account than their investment in 
the Fund. 
 

A potential conflict of interest 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 the other account, or when a sale in one account lowers the sale price received in a sale by a second account. 
Lazard manages hedge funds that are subject to performance/incentive fees. Certain hedge funds managed by 
Lazard may also be permitted to sell securities short. When Lazard engages in short sales of securities of the type in 
which the Fund invests, Lazard could be seen as harming the performance of the Fund for the benefit of the account 
engaging in short sales if the short sales cause the market value of the securities to fall. As described above, Lazard 
has procedures in place to address these conflicts. Additionally, Lazard currently does not have any portfolio 
managers that manage both hedge funds that engage in short sales and long-only accounts, including open-end and 
closed-end registered investment companies. 
 
 Logan Circle Partners, L.P. (ñLoganò)  Logan does not foresee any material conflicts as a result of the 
concurrent management of the Fund and other accounts.  Logan has implemented policies and procedures designed 
to prevent and monitor potential conflict of interests.  These policies and procedures are not limited to the Code of 
Ethics and Trading procedures. 
 

Metropolitan West Capital Management, LLC (ñMetWest Capitalò)  MetWest Capitalôs Portfolio Managers 
generally face two types of conflicts of interest:  (1) conflicts between and among the interests of the various accounts 
they manage, and (2) conflicts between the interests of the accounts they manage and their own personal interests.  
The policies of MetWest Capital require that portfolio managers treat all accounts they manage equitably and fairly in 
the face of such real or potential conflicts. 

 
The management of multiple funds and other accounts may require the portfolio manager to devote less than 

all of his or her time to a fund, particularly if the funds and accounts have different objectives, benchmarks and time 
horizons.  The portfolio manager may also be required to allocate his or her investment ideas across multiple funds 
and accounts.  In addition, if a portfolio manager identifies a limited investment opportunity, such as an initial public 
offering that may be suitable for more than one fund or other account, a fund may not be able to take full advantage 
of that opportunity due to an allocation of that investment across all eligible funds and accounts.  Further, security 
purchase and sale orders for multiple accounts often are aggregated for purpose of execution.  Although such 
aggregation generally benefits clients, it may cause the price or brokerage costs to be less favorable to a particular 
client than if similar transactions were not being executed concurrently for other accounts.  It may also happen that a 
fundôs advisor or sub-advisor will determine that it would be in the best interest, and consistent with the investment 
policies, of another account to sell a security (including by means of a short sale) that a fund holds long, potentially 
resulting in a decrease in the market value of the security held by the fund. 
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MetWest Capital does not receive any performance fees for its management in its Small Cap Intrinsic Value 
strategy.  MetWest Capital and/or a portfolio manager may have an incentive to allocate favorable or limited 
opportunity investments or structure the timing of investments to favor accounts other than the fund ï for instance, 
those that pay a higher advisory fee.  The policies of MetWest Capital, however, require that portfolio managers treat 
all accounts they manage equitably and fairly. 

 
As noted above, portfolio managers may also experience certain conflicts between the interests of the 

accounts they manage and their own personal interests (which may include interests in advantaging MetWest 
Capital).  The structure of a portfolio managerôs or an investment advisorôs compensation may create an incentive for 
the manager or advisor to favor accounts whose performance has a greater impact on such compensation.  The 
portfolio manager may, for example, have an incentive to allocate favorable or limited opportunity investments or 
structure the timing of investments to favor such accounts.  Similarly, if a portfolio manager holds a larger personal 
investment in one fund than he or she does in another, the portfolio manager may have an incentive to favor the fund 
in which he or she holds a larger stake. 

 
In general, MetWest Capital has policies and procedures to address the various potential conflicts of interest 
described above.  It has policies and procedures designed to ensure that portfolio managers have sufficient time and 
resources to devote to the various accounts they manage.  Similarly, it has policies and procedures designed to 
ensure that investments and investment opportunities are allocated fairly across accounts, and that the interests of 
client accounts are placed ahead of a portfolio managerôs personal interests.  However, there is no guarantee that 
such procedures will detect or address each and every situation where a conflict arises. 
  
 Morgan Stanley Investment Management Inc. (ñMSIM Inc.ò)   Because the portfolio managers manage 
assets for other investment companies, pooled investment vehicles and/or other accounts (including institutional 
clients, pension plans and certain high net worth individuals), there may be an incentive to favor one client over 
another resulting in conflicts of interest. For instance, MSIM Inc. may receive fees from certain accounts that are 
higher than the fee it receives from the Fund, or it may receive a performance-based fee on certain accounts. In those 
instances, the portfolio managers may have an incentive to favor the higher and/or performance-based fee accounts 
over the Fund.  In addition, a conflict of interest could exist to the extent MSIM Inc. has proprietary investments in 
certain accounts, where portfolio managers have personal investments in certain accounts or when certain accounts 
are investment options in MSIM Inc.ôs employee benefits and/or deferred compensation plans.  The portfolio manager 
may have an incentive to favor these accounts over others.  If MSIM Inc. manages accounts that engage in short 
sales of securities of the type in which the Fund invests, MSIM Inc. 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.  MSIM Inc. has adopted trade allocation and other policies and procedures that it believes are reasonably 
designed to address these and other conflicts of interest. 
 
 NISA Investment Advisors, LLC (ñNISAò)  NISA provides similar services to accounts other than the TIPS 
Fund. The advice given and timing of services to the TIPS Fund may not necessarily relate to, and may differ from, 
the advice given and/or timing of NISAôs services to other accounts. Securities purchased for the TIPS Fund are 

generally limited to inflation-indexed securities issued by the U.S. Treasury or other U.S. Government Agency. NISA 
believes that the market for such securities, particularly those held in the TIPS Fund, is sufficiently liquid to 
accommodate transactions for the Fund and other accounts managed by NISA with little market impact.  
 
 Opus Capital Group, LLC (ñOpusò)  Opus does not foresee any potentially material conflicts of interest as a 
result of concurrent management of the Small Cap Value Fund and other accounts. 
 
 Pzena Investment Management, LLC (ñPzenaò)  In Pzenaôs view, conflicts of interest may arise in managing 
the Mid-Cap Value Fundôs portfolio investment, on the one hand, and the portfolios of Pzenaôs other clients and/or 
accounts (together ñAccountsò), on the other. Set forth below is a brief description of some of the material conflicts 
that may arise and Pzenaôs policy or procedure for handling them. Although Pzena has designed such procedures to 
prevent and address conflicts, there is no guarantee that such procedures will detect every situation in which a conflict 
arises. 
 

The management of multiple Accounts inherently means there may be competing interests for the portfolio 
management teamôs time and attention. Pzena seeks to minimize this by utilizing one investment approach (i.e., 
classic value investing), and by managing all Accounts on a product specific basis. Thus, all mid cap value Accounts, 
whether they be Fund accounts, institutional accounts or individual accounts are managed using the same investment 
discipline, strategy and proprietary investment model as the Fund. 
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If the portfolio management team identifies a limited investment opportunity that may be suitable for more 
than one Account, the Fund may not be able to take full advantage of that opportunity. However, Pzena has adopted 
procedures for allocating portfolio transactions across Accounts that are designed to ensure each Account is treated 
fairly. First, all orders are allocated among portfolios of the same or similar mandates at the time of trade creation/ 
initial order preparation. Factors affecting allocations include availability of cash to existence of client imposed trading 
restrictions or prohibitions, and the tax status of the account. The only changes to the allocations made at the time of 
the creation of the order, are if there is a partial fill for an order. Depending upon the size of the execution, Pzena may 
choose to allocate the executed shares through pro-rata breakdown, or on a random basis. As with all trade 
allocations, each Account generally receives pro rata allocations of any hot issue or IPO security that is appropriate 
for its investment objective. Permissible reasons for excluding an account from an otherwise acceptable IPO or hot 
issue investment include the account having Financial Industry Regulatory Authority ("FINRA") restricted person 
status, lack of available cash to make the purchase, or a client imposed trading prohibition on IPOs or on the 
business of the issuer.  

 
With respect to securities transactions for the Accounts, Pzena determines which broker to use to execute 

each order, consistent with its duty to seek best execution. Pzena will bunch or aggregate like orders where to do so 
will be beneficial to the Accounts. However, with respect to certain Accounts, Pzena may be limited by the client with 
respect to the selection of brokers or may be instructed to direct trades through a particular broker. In these cases, 
Pzena may place separate, non-simultaneous, transactions for the Fund and another Account which may temporarily 
affect the market price of the security or the execution of the transaction to the detriment of one or the other. 
 

Conflicts of interest may arise when members of the portfolio management team transact personally in 
securities investments made or to be made for the Fund or other Accounts. To address this, Pzena has adopted a 
written Code of Business Conduct and Ethics designed to prevent and detect personal trading activities that may 
interfere or conflict with client interests (including Fund shareholdersô interests) or its current investment strategy.  
 

Pzena manages some Accounts under performance based fee arrangements. Pzena recognizes that this 
type of incentive compensation creates the risk for potential conflicts of interest. This structure may create an inherent 
pressure to allocate investments having a greater potential for higher returns to accounts of those clients paying the 
higher performance fee. To prevent conflicts of interest associated with managing accounts with different 
compensation structures, Pzena generally requires portfolio decisions to be made on a product specific basis. Pzena 
also requires pre-allocation of all client orders based on specific fee-neutral criteria set forth above. Additionally, 
Pzena requires average pricing of all aggregated orders. Finally, Pzena has adopted a policy prohibiting portfolio 
managers (and all employees) from placing the investment interests of one client or a group of clients with the same 
investment objectives above the investment interests of any other client or group of clients with the same or similar 
investment objectives. 
 
 SSgA FM  A portfolio manager may be subject to potential conflicts of interest, because he or she is 
responsible for other accounts in addition to the Equity 500 Index Portfolio. Those conflicts may arise out of: (a) the 
portfolio managerôs execution of different investment strategies for various accounts; or (b) the allocation of resources 
or investment opportunities. 
 

A potential conflict of interest may arise as a result of the portfolio managersô responsibility for multiple 
accounts with similar investment guidelines. Under these circumstances, a potential investment may be suitable for 
more than one of the portfolio manager's accounts, but the quantity of the investment available for purchase is less 
than the aggregate amount the accounts would ideally devote to the opportunity. 

 
Similar conflicts may arise when multiple accounts seek to dispose of the same investment. The portfolio 

manager may also manage accounts whose objectives and policies differ from that of Equity 500 Index Portfolio. 
These differences may be such that under certain circumstances, trading activity appropriate for one account 
managed by the portfolio manager may have adverse consequences for another account managed by the portfolio 
manager. For example, an account may sell a significant position in a security, which could cause the market price of 
that security to decrease, while the fund maintained its position in that security. 
 

A potential conflict may arise when the portfolio manager is responsible for accounts that have different 
advisory fees. The difference in fees could create an incentive for the portfolio manager to favor one account over 
another, for example, in terms of access to investment opportunities. This conflict may be heightened if an account is 
subject to a performance-based fee. Another potential conflict may arise when the portfolio manager has an 
investment in one or more accounts that participates in transactions with other accounts. His or her investment(s) 
may create an incentive for the portfolio manager to favor one account over another. SSgA FM has adopted policies 
and procedures reasonably designed to address these potential material conflicts.  For instance, portfolio managers 
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within SSgA FM are normally responsible for all accounts within a certain investment discipline and do not, absent 
special circumstances, differentiate among the various accounts when allocating resources. 

 
Additionally, SSgA FM and its advisory affiliates have processes and procedures for allocating investment 

opportunities among portfolios that are designed to provide a fair and equitable allocation. 
 

          Standish Mellon Asset Management Company, LLC (ñStandishò)  Portfolio managers at Standish may manage 
multiple accounts for a diverse client base, including mutual funds, separate accounts (assets managed on behalf of 
institutions such as pension funds, insurance companies and foundations), bank common trust accounts and wrap 
fee programs (ñOther Accountsò).  Potential conflicts of interest may arise because of Standishôs management of the 
Treasury Inflation Protected Securities Fund and Other Accounts. For example, conflicts of interest may arise with 
both the aggregation and allocation of securities transactions and allocation of limited investment opportunities, as 
Standish may be perceived as causing accounts it manages to participate in an offering to increase Standishôs overall 
allocation of securities in that offering, or to increase Standishôs ability to participate in future offerings by the same 
underwriter or issuer. Allocations of bunched trades, particularly trade orders that were only partially filled due to 
limited availability, and allocation of investment opportunities generally, could raise a potential conflict of interest, as 
Standish may have an incentive to allocate securities that are expected to increase in value to preferred accounts. 
Initial public offerings, in particular, are frequently of very limited availability. Additionally, portfolio managers may be 
perceived to have a conflict of interest if there are a large number of Other Accounts, in addition to the Treasury 
Inflation Protected Securities Fund, that they are  managing on behalf of Standish. Standish periodically reviews each 
portfolio managerôs overall responsibilities to ensure that he or she is able to allocate the necessary time and 
resources to effectively manage the Treasury Inflation Protected Securities Fund. In addition, Standish could be 
viewed as having a conflict of interest to the extent that Standish or its affiliates and/or portfolio managers have a 
materially larger investment in Other Accounts than their investment in the Treasury Inflation Protected Securities 
Fund.   

 
                           Other Accounts may have investment objectives, strategies and risks that differ from those of the Treasury 

Inflation Protected Securities Fund. For these or other reasons, the portfolio manager may purchase different 
securities for the Treasury Inflation Protected Securities Fund and the Other Accounts, and the performance of 
securities purchased for the Treasury Inflation Protected Securities Fund may vary from the performance of securities 
purchased for Other Accounts. The portfolio manager may place transactions on behalf of Other Accounts that are 
directly or indirectly contrary to investment decisions made for the Treasury Inflation Protected Securities Fund, which 
could have the potential to adversely impact the Fund, depending on market conditions.   

 
A potential conflict of interest may be perceived to arise if transactions in one account closely follow related 

transactions in another account, such as when a purchase increases the value of securities previously purchased by 
the other account, or when a sale in one account lowers the sale price received in a sale by a second account. 
 

Standishôs goal is to provide high quality investment services to all of its clients, while meeting its fiduciary 
obligation to treat all clients fairly. Standish has adopted and implemented policies and procedures, including 
brokerage and trade allocation policies and procedures,that it believes address the conflicts associated with 
managing multiple accounts for multiple clients. In addition, Standish monitors a variety of areas, including 
compliance with Treasury Inflation Protected Securities Fund guidelines, the allocation of initial public offerings, and 
compliance with Standishôs Code of Ethics. Furthermore, senior investment and business personnel at Standish 
periodically review the performance of the portfolio managers for Standish-managed funds. 

 
 
 Templeton Investment Counsel, LLC (ñTempletonò)  The management of multiple funds, including the 
International Equity Fund and other accounts may give rise to potential conflicts of interest if the International Equity 
Fund and other accounts have different objectives, benchmarks, time horizons, and fees, as the Portfolio Manager 
must allocate his or her time and investment ideas across multiple funds and accounts. Templeton seeks to manage 
such competing interests for the time and attention of Portfolio Managers by having Portfolio Managers focus on a 
particular investment discipline.  Most other accounts managed by a Portfolio Manager are managed using the same 
investment strategies that are used in connection with the management of the International Equity Fund.  Accordingly, 
portfolio holdings, position sizes, and industry and sector exposures tend to be similar across similar portfolios, which 
may minimize the potential for conflicts of interest. The separate management of the trade execution and valuation 
functions from the portfolio management process also helps to reduce potential conflicts of interest. However, 
securities selected for funds or accounts other than the International Equity Fund may outperform the securities 
selected for the International Equity Fund. Moreover, if a Portfolio Manager identifies a limited investment opportunity 
that may be suitable for more than one fund or other account, the International Equity Fund may not be able to take 
full advantage of that opportunity due to an allocation of that opportunity across all eligible funds and other accounts. 
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Templeton seeks to manage such potential conflicts by using procedures intended to provide a fair allocation of buy 
and sell opportunities among funds and other accounts. 
 

The structure of a Portfolio Managerôs compensation may give rise to potential conflicts of interest. A Portfolio 
Managerôs base pay and bonus tend to increase with additional and more complex responsibilities that include 
increased assets under management.  As such, there may be an indirect relationship between a Portfolio Managerôs 
marketing or sales efforts and his or her bonus.   
 

Finally, the management of personal accounts by a Portfolio Manager may give rise to potential conflicts of 
interest.  While Templeton has adopted a code of ethics which it believes contains provisions reasonably necessary 
to prevent a wide range of prohibited activities by Portfolio Managers and others with respect to their personal trading 
activities, there can be no assurance that the code of ethics addresses all individual conduct that could result in 
conflicts of interest. 
 

Templeton has adopted certain compliance procedures that are designed to address these, and other, types 
of conflicts.  However, there is no guarantee that such procedures will detect each and every situation where a conflict 
arises. 
 
 The Boston Company Asset Management, LLC   A conflict of interest is generally defined as a single person 
or entity having two or more interests that are inconsistent.  The Boston Company Asset Management, LLC 
(ñTBCAMò) has implemented various policies and procedures that are intended to address the conflicts of interest that 
may exist or be perceived to exist at TBCAM.   
 

These conflicts may include, but are not limited to when a portfolio manager is responsible for the 
management of more than one account; the potential arises for the portfolio manager to favor one account over 
another.  Generally, the risk of such conflicts of interest could increase if a portfolio manager has a financial incentive 
to favor one account over another.    
 

This disclosure statement is not intended to cover all of the conflicts that exist within TBCAM, but rather to 
highlight the general categories of conflicts and the associated mitigating controls. Other conflicts are addressed 
within the policies of TBCAM.  Further, the Chief Compliance Officer of TBCAM shall maintain a Conflicts Matrix that 
further defines the conflicts specific to TBCAM.  
 

New Investment Opportunities - Potential Conflict:  A portfolio manager could favor one account over another 
in allocating new investment opportunities that have limited supply, such as initial public offerings and private 
placements.  If, for example, an initial public offering that was expected to appreciate in value significantly shortly after 
the offering was allocated to a single account, that account may be expected to have better investment performance 
than other accounts that did not receive an allocation.  TBCAM has policies that require a portfolio manager to 
allocate such investment opportunities in an equitable manner and generally to allocate such investments 
proportionately among all accounts with similar investment objectives.  

 
Compensation - Potential Conflict:  A portfolio manager may favor an account if the portfolio managerôs 

compensation is tied to the performance of that account rather than all accounts managed by the portfolio manager. 
 If, for example, the portfolio manager receives a bonus based upon the performance of certain accounts relative to a 
benchmark while other accounts are disregarded for this purpose, the portfolio manager will have a financial incentive 
to seek to have the accounts that determine the bonus achieve the best possible performance to the possible 
detriment of other accounts.  Similarly, if TBCAM receives a performance-based advisory fee, the portfolio manager 
may favor that account, regardless of whether the performance of that account directly determines the portfolio 
managerôs compensation.  Portfolio managersô cash compensation is comprised primarily of a market-based salary 
and incentive compensation (annual and long term retention incentive awards).  Funding for the TBCAM Annual 
Incentive Plan and Long Term Retention Incentive Plan is through a pre-determined fixed percentage of overall 
TBCAM profitability.  In general, bonus awards are based initially on TBCAMôs financial performance.  However, 
awards for select senior portfolio managers are based initially on their individual investment performance (one, three, 
and five-year weighted).  In addition, awards for portfolio managers that manage alternative strategies are partially 
based on a portion of the fundôs realized performance fee.  

 
Investment Objectives - Potential Conflict:  Where different accounts managed by the same portfolio 

manager have materially and potentially conflicting investment objectives or strategies, a conflict of interest may arise. 
 For example, if a portfolio manager purchases a security for one account and sells the same security short for 
another account, such a trading pattern could potentially disadvantage either account.  To mitigate the conflict in this 
scenario TBCAM has in places a restriction in the order management system and requires a written explanation from 
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the portfolio manager before determining whether to lift the restriction.  However, where a portfolio manager is 
responsible for accounts with differing investment objectives and policies, it is possible that the portfolio manager will 
conclude that it is in the best interest of one account to sell a portfolio security while another account continues to hold 
or increase the holding in such security.  

 
Trading - Potential Conflict:  A portfolio manager could favor one account over another in the allocation of 

shares or price in a block trade.  Particularly in cases when a portfolio manager buys or sells a security for a group of 
accounts in an aggregate amount that may influence the market price of the stock, certain portfolios could receive a 
more favorable price on earlier executions than accounts that participate subsequent fills.  The less liquid the market 
for the security or the greater the percentage that the proposed aggregate purchases or sales represent of average 
daily trading volume, the greater the potential for accounts that make subsequent purchases or sales to receive a less 
favorable price.  When a portfolio manager intends to trade the same security for more than one account, TBCAM 
policy generally requires that such orders be ñbunched,ò which means that the trades for the individual accounts are 
aggregated and each portfolio receives the same average price.   Some accounts may not be eligible for bunching for 
contractual reasons (such as directed brokerage arrangements).  Circumstances may also arise where the trader 
believes that bunching the orders may not result in the best possible price.  Where those accounts or circumstances 
are involved, TBCAM will place the order in a manner intended to result in as favorable a price as possible for such 
client. To ensure that trades are being allocated in a fair and equitable manner consistent with our policies, 
performance dispersion among portfolios in all of TBCAMôs investment strategies is reviewed on a monthly basis.  
While it is not practicable to examine each individual trade allocation, this performance analysis for strategy-specific 
portfolio groups provides a reasonable basis to confirm adherence to policy or to highlight potential outliers. 
 

Personal Interest - Potential Conflict:  A portfolio manager may favor an account if the portfolio manager has 
a beneficial interest in the account, in order to benefit a large client or to compensate a client that had poor returns. 
 For example, if the portfolio manager held an interest in a mutual fund that was one of the accounts managed by the 
portfolio manager, the portfolio manager would have an economic incentive to favor the account in which the portfolio 
manager held an interest.  All accounts with the same or similar investment objectives are part of a trading group.  All 
accounts in a particular trading group are managed and traded identically taking into account client imposed 
restrictions or cash flows.  As a result of this management and trading style an account in a trading group cannot be 
treated any differently than any other account in that trading group.  

 
Outside Affiliations and Directorship - Potential Conflict:  Employees may serve as directors, officers or 

general partners of certain outside entities after obtaining the appropriate approvals in compliance with the Code of 
Conduct and BNY Mellonôs Corporate Policy on Outside Directorships and Offices.  However, in view of the potential 
conflicts of interest and the possible liability for TBCAM, its affiliates and its employees, employees are urged to be 
cautious when considering serving as directors, officers, or general partners of outside entities.  In addition to 
completing the reporting requirements set forth in the BNY Mellon corporate policies, employees should ensure that 
their service as an outside director, officer or general partner does not interfere with the discharge of their job 
responsibilities and must recognize that their primary obligation is to complete their assigned responsibilities at 
TBCAM in a timely manner. 
 

Proxy Voting - Potential Conflict:  Whenever TBCAM owns the securities of client or prospective client in 
fiduciary accounts there is a potential conflict between the interests of the firm and the interests of the beneficiaries of 
our client accounts.  Material conflicts of interest are addressed through the establishment of our parent companyôs 
Proxy Committee structure.  It applies detailed, pre-determined proxy voting guidelines in an objective and consistent 
manner across client accounts, based on internal and external research and recommendations provided by a third 
party vendor, and without consideration of any client relationship factors.  Further, we engage a third party as an 
independent fiduciary to vote all proxies for BNY Mellon securities and Fund securities. 

 
Personal Trading - Potential Conflict:  There is an inherent conflict where a portfolio manager manages 

personal accounts alongside client accounts.  Further, there is a conflict where other employees in the firm know of 
portfolio decisions in advance of trade execution and could potentially use this information to their advantage and to 
the disadvantage of TBCAMôs clients.  Subject to the personal Securities Trading Policy, employees of TBCAM may 
buy and sell securities which are recommended to its clients; however, no employee is permitted to do so (a) where 
such purchase or sale would affect the market price of such securities, or (b) in anticipation of the effect of such 
recommendation on the market price.  Consistent with the Securities Trading Policy relating to Investment Employees 
(which includes all Access Persons), approval will be denied for sales/purchases of securities for which investment 
transactions are pending and, at minimum, for two business days after transactions for the security were completed 
for client accounts.  Portfolio managers are prohibited from trading in a security for seven days before and after 
transactions in that security are completed for client accounts managed by that Portfolio Manager. 
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Client Commission Arrangements - Potential Conflict:  Use of client commissions to pay for services that 
benefit TBCAM and not client accounts.  It is the policy of TBCAM to enter into client commission arrangements in a 
manner which will ensure the availability of the safe harbor provided by Section 28(e) of the Securities Exchange Act 
of 1934 and which will ensure that the firm meets its fiduciary obligations for seeking to obtain best execution for its 
clients.  Client commissions may be used for services that qualify as ñresearchò or brokerageò.  All 3

rd
 Party 

Commission services are justified in writing by the user specifically noting how the service will assist in the investment 
decision making process and approved by the Brokerage Practices Committee. 

 
Consultant Business - Potential Conflict:  Many of our clients retain consulting firms to assist them in selecting 

investment managers.  Some of these consulting firms provide services to both those who hire investment managers 
(i.e. clients) and to investment management firms.  TBCAM may pay to attend conferences sponsored by consulting 
firms and/or purchase services from consulting firms where it believes those services will be useful to it in operating 
its investment management business.  TBCAM does not pay referral fees to consultants. 

 
Gifts - Potential Conflict:  Where investment personnel are offered gifts or entertainment by business 

associates that assist them in making or executing portfolio decisions or recommendations for client accounts a 
potential conflict exists.  The Code of Conduct sets forth broad requirements for accepting gifts and entertainment.  
TBCAMôs Gift Policy supplements the Code of Conduct and provides further clarification for TBCAM employees.  
TBCAM has established a Gift Policy that supplements the BNY Mellon Code of Conduct and which requires certain 
reporting and/or prior approval when accepting gifts and entertainment valued in excess of predetermined ranges.  
On a quarterly basis TBCAM Compliance Personnel review  the gifts and entertainment accepted by TBCAM 
Employees to ensure compliance with the BNY Mellon Code of Conduct and the TBCAM Gift Policy. 

 
Affiliated Brokerage - Potential Conflict:  TBCAM is affiliated with certain BNY Mellon affiliated broker dealers.  

TBCAM does not execute brokerage transactions directly with BNY Mellon affiliated brokers.  An exception to this 
prohibition is where a client has provided affirmative written direction to TBCAM to execute trades through a BNY 
Mellon affiliated broker as part of a directed brokerage arrangement that the client has with such affiliated broker.  
TBCAM also maintains Affiliated Brokerage and Underwriting Policy and Procedures. 
 
 The Renaissance Group LLC (ñRenaissanceò)  Renaissance does not foresee any potentially material 
conflicts of interest as a result of concurrent management of the Large Cap Growth Fund and other accounts. 
 
            Winslow Capital Management, Inc. (ñWinslowò) A portfolio manager who makes investment decisions with 
respect to multiple funds and/or other accounts may be presented with one or more of the following potential conflicts:  
      Å The management of multiple funds and/or accounts may result in the portfolio manager devoting unequal time 
and attention to the management of each fund and/or account;  
     Å If a portfolio manager identifies a limited investment opportunity which may be suitable for more than one fund or 
account managed by the portfolio manager, a fund may not be able to take full advantage of that opportunity due to 
an allocation of filled purchase or sale orders across all eligible funds and accounts managed by the portfolio 
manager; and  
    Å An apparent conflict may arise where an adviser receives higher fees from certain funds or accounts that it 
manages than from others, or where an adviser receives a performance-based fee from certain funds or accounts 
that it manages and not from others.  In these cases, there may be an incentive for a portfolio manager to favor the 
higher and/or performance-based fee funds or accounts over other funds or accounts managed by the portfolio 
manager.  
 
         To address potential conflicts of interest, Winslow Capital has adopted various policies and procedures to 
provide for equitable treatment of trading activity and to ensure that investment opportunities are allocated in a fair 
and appropriate manner.  In addition, Winslow Capital has adopted a Code of Ethics that recognizes the managerôs 
obligation to treat all of its clients, including the Fund, fairly and equitably.  These policies, procedures and the Code 
of Ethics are designed to restrict the portfolio manager from favoring one client over another.  There is no guarantee 
that the policies, procedures and the Code of Ethics will be successful in every instance, however because Winslow 
Capital offers only one investment product:  Large Cap Growth, and all accounts are managed essentially identically, 
Winslow Capital does not believe any material conflicts of interest exist between the investment strategy of the Fund 
and the investment strategy of the other accounts managed by the portfolio managers, nor in allocation of investment 
opportunities. 
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Compensation 

 The Portfolio Managers are compensated in various forms by their respective investment advisor. Following 
is a description provided by each investment advisor regarding the structure of and criteria for determining the 
compensation of each Portfolio Manager. 
 
 The Manager  Compensation of the Managerôs Portfolio Managers is comprised of base salary, annual cash 
bonus, and in stock options to purchase shares of stock in the parent corporation of the Managerôs parent company.  
Each Portfolio Managerôs base annual salary is fixed. The Manager determines base salary based upon comparison 
to industry salary data. In addition, all Portfolio Managers participate in the Managerôs annual cash bonus plan. The 
amount of the total bonus pool is based upon several factors including (i) profitability of the Manager, (ii) organic 
growth of assets under management and (iii) the relative investment performance of the assets managed by the 
Manager. Each Portfolio Manager has a target bonus award expressed as a percentage of base salary, which is 
determined by the Portfolio Managerôs level of responsibility. Portfolio Managers are encouraged to pursue a low-
volatility management approach that will provide above average returns with below average volatility. Bonus awards 
reflect their success in achieving this goal and other individual performance goals. Additionally, the Portfolio 
Managers participate in the Managerôs stock option plan.  Participation in this plan is offered to all personnel of the 
Manager. 
 

Barrow  In addition to base salary, all portfolio managers and analysts share in a bonus pool that is distributed 
semi-annually.  Analysts and portfolio managers are rated on their value added to the team-oriented investment 
process.  Overall compensation applies with respect to all accounts managed and compensation does not differ with 
respect to distinct accounts managed by a portfolio manager.  Compensation is not tied to a published or private 
benchmark.  It is important to understand that contributions to the overall investment process may include not 
recommending securities in an analystôs sector if there are no compelling opportunities in the industries covered by 
that analyst.  
 

The compensation of portfolio managers is not directly tied to fund performance or growth in assets for any 
fund or other account managed by a portfolio manager and portfolio managers are not compensated for bringing in 
new business.  Of course, growth in assets from the appreciation of existing assets and/or growth in new assets will 
increase revenues and profit.  The consistent, long-term growth in assets at any investment firm is to a great extent, 
dependent upon the success of the portfolio management team.  The compensation of the portfolio management 
team at the Adviser will increase over time, if and when assets continue to grow through competitive performance. 
 

BlackRock   BlackRockôs financial arrangements with its portfolio managers, its competitive compensation 
and its career path emphasis at all levels reflect the value senior management places on key resources. 
Compensation may include a variety of components and may vary from year to year based on a number of factors. 
The principal components of compensation include a base salary, a performance-based discretionary bonus, 
participation in various benefits programs and one or more of the incentive compensation programs established by 
BlackRock such as its Long-Term Retention and Incentive Plan. 
 

Base compensation: Generally, portfolio managers receive base compensation based on their seniority 
and/or their position with the firm.  Senior portfolio managers who perform additional management functions within the 
portfolio management group or within BlackRock may receive additional compensation for serving in those other 
capacities. 

 
Discretionary Incentive Compensation:  Discretionary incentive compensation is a function of several 

components: the performance of BlackRock, Inc., the performance of the portfolio managerôs group within 
BlackRock, the investment performance, including risk-adjusted returns, of the firmôs assets under management or 
supervision by that portfolio manager relative to predetermined benchmarks, and the individualôs seniority, role within 
the portfolio management team, teamwork and contribution to the overall performance of these portfolios and 
BlackRock.  In most cases, including for the portfolio managers of the Fund, these benchmarks are the same as the 
benchmark or benchmarks against which the performance of the Fund or other accounts managed by the portfolio 
managers are measured.  BlackRockôs Chief Investment Officers determine the benchmarks against which the 
performance of funds and other accounts managed by each portfolio manager is compared and the period of time 
over which performance is evaluated.  With respect to Ms. Jelilian and Mr. Russo the relevant benchmarks are the 
Russell 2000 Index and Morgan Stanley Capital International Europe Australasia Far East Index. 
 

BlackRockôs Chief Investment Officers make a subjective determination with respect to the portfolio 
managerôs compensation based on the performance of the funds and other accounts managed by each portfolio 
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manager relative to the various benchmarks noted above.  Performance is measured on a pre-tax basis over various 
time periods including 1, 3 and 5-year periods, as applicable.   
 

Distribution of Discretionary Incentive Compensation:  Discretionary incentive compensation is distributed to 
portfolio managers in a combination of cash and BlackRock, Inc. restricted stock units which vest ratably over a 
number of years.  The BlackRock, Inc. restricted stock units, if properly vested, will be settled in BlackRock, Inc. 
common stock.  Typically, the cash bonus, when combined with base salary, represents more than 60% of total 
compensation for the portfolio managers.  Paying a portion of annual bonuses in stock puts compensation earned by 
a portfolio manager for a given year ñat riskò based on BlackRockôs ability to sustain and improve its performance 
over future periods. 
 
 

Long-Term Retention and Incentive Plan (ñLTIPò) ð The LTIP is a long-term incentive plan that seeks to 
reward certain key employees. Beginning in 2006, awards are granted under the LTIP in the form of BlackRock, Inc. 
restricted stock units that, if properly vested and subject to the attainment of certain performance goals, will be settled 
in BlackRock, Inc. common stock. Ms. Jelilian and Mr. Russo have each received awards under the LTIP. 

  
Deferred Compensation Program ð A portion of the compensation paid to eligible BlackRock employees 

may be voluntarily deferred into an account that tracks the performance of certain of the firmôs investment products. 
Each participant in the deferred compensation program is permitted to allocate his deferred amounts among the 
various investment options.  Ms. Jelilian and Mr. Russo have each participated in the deferred compensation 
program.  
  

Other compensation benefits:  In addition to base compensation and discretionary incentive compensation, 
portfolio managers may be eligible to receive or participate in one or more of the following: 
  

Incentive Savings Plans ð BlackRock, Inc. has created a variety of incentive savings plans in which 
BlackRock employees are eligible to participate, including a 401(k) plan, the BlackRock Retirement Savings Plan 
(RSP), and the BlackRock Employee Stock Purchase Plan (ESPP). The employer contribution components of the 
RSP include a company match equal to 50% of the first 6% of eligible pay contributed to the plan capped at $4,000 
per year, and a company retirement contribution equal to 3% of eligible compensation, plus an additional contribution 
of 2% for any year in which BlackRock has positive net operating income.  The RSP offers a range of investment 
options, including registered investment companies managed by the firm. BlackRock contributions follow the 
investment direction set by participants for their own contributions or, absent employee investment direction, are 
invested into a balanced portfolio.  The ESPP allows for investment in BlackRock common stock at a 5% discount on 
the fair market value of the stock on the purchase date.  Annual participation in the ESPP is limited to the purchase of 
1,000 shares or a dollar value of $25,000.  Ms. Jelilian and Mr. Russo are each eligible to participate in these plans. 
  

Brandywine Global  All Portfolio Managers, analysts and traders receive a competitive base salary. In 
addition, from Brandywine Globalôs profits, an initial bonus is paid quarterly and based on the performance of their 
investment strategies relative to the relevant peer-group universe over one-quarter, one-, three- and five-year time 
periods. The Lipper peer groups for the Balanced Fund, Large Cap Value Fund and Small Cap Value Fund are the 
Lipper Lipper Mixed-Asset Target Allocation Growth Funds Index, the Lipper Large-Cap Value Funds Index and the 
Lipper Small-Cap Value Funds Index, respectively.  After this performance-based incentive compensation is 
allocated, profits associated with individual product groups are allocated as follows: a majority is retained within the 
group and the remainder is allocated to a pool shared by all groups. More subjective measurements of an individualôs 
contributions to the success of their product group and to the overall success of Brandywine Global are considered as 
part of the individual allocation decision. Brandywine Global believes this system achieves its goals of retaining top-
quality investment professionals, as it provides extremely competitive compensation with entrepreneurial potential, 
and of fostering superior performance, growth and teamwork.  

 
Calamos  The amounts paid to the Co-Chief Investment Officers (Co-CIOs) and senior strategy analysts and 

the criteria utilized to determine the amounts are benchmarked against industry specific data provided by a third party 
analytical agency.  They each receive compensation in the form of an annual base salary and a non-equity incentive 
plan award.  Investment performance, as measured by the performance across all Calamos strategies with unique 
benchmarks for each strategy, is utilized to determine part of the discretionary target bonus.  Also, due to their 
ownership and executive management positions with Calamos Advisors and its parent company, additional corporate 
objectives are utilized to determine the non-equity incentive plan award for John P. Calamos, Sr., Nick P. Calamos 
and John P. Calamos, Jr.  For 2008, additional corporate objectives included sales and marketing effectiveness, as 
measured by year-end assets under management, redemption rates, and growth in assets under management as  
measured by redemption rates sales growth, investment performance, as measured by risk-adjusted performance of 
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the investment strategies managed by the company over a blended short- and long-term measurement period; 
productivity and efficiency, as measured by the change in operating margin and return on operating capital; 
management evaluation, based upon the committeeôs assessment of  managementôs execution of strategic initiatives 
for the year and progress regarding multi-year initiatives; and stockholder return relative to the industry peer group.  
Stockholder return is measured by the sum of (i) the difference between the closing stock price at the end and 
beginning of the year and (ii) dividends paid during the year; divided by the closing stock price at the beginning of the 
year.  The peer group for the Retirement Income Fund is the Lipper Intermediate Investment Grade Index. 
 
 Causeway  Causeway provides subadvisory services to a segment of the International Equity Fund (the 
ñFund Segmentò).  Ms. Ketterer and Mr. Hartford, the Chief Executive Officer and President of Causeway, 
respectively, and portfolio managers of the Fund Segment, receive annual salary and are entitled, as controlling 
owners of Causeway, to certain distributions of Causewayôs net profit based on their ownership interests.  They do not 
receive incentive compensation.  Messrs. Doyle, Eng and Durkin, also portfolio managers of the Fund Segment, 
receive salary, incentive compensation and distributions of firm net profit based on their ownership interests. 
 

Incentive compensation is paid in the discretion of Causewayôs Operating Committee, led by Ms. Ketterer and 
Mr. Hartford, weighing a variety of objective and subjective factors.  No specific formula is used and incentive 
compensation is not based on the specific performance of any single client account managed by Causeway.  The 
following factors are among those considered in determining incentive compensation for Messrs. Doyle, Eng and 
Durkin: individual research contribution, portfolio management contribution, group research contribution and client 
service contribution. 
 
 Dreman  Dreman has implemented a highly competitive compensation plan, which seeks to attract and retain 
exceptional Portfolio Managers who have demonstrated that they can consistently outperform the Small Cap Value 
Fundôs benchmark. The compensation plan is comprised of both a fixed component and a variable component.  The 
variable component is determined by assessing the Portfolio Managerôs performance measured utilizing both 
quantitative and qualitative factors. 
 

Dremanôs Portfolio Managers are each paid a fixed base salary that is determined based on their job function 
and responsibilities.  The base salary is deemed to be competitive with the marketplace and specifically with salaries 
in the financial services industry by utilizing various salary surveys compiled for the financial services industry, 
specifically investment advisory firms.  The variable component of Dremanôs compensation plan which takes the form 
of a cash bonus combined with employee retention bonus units payable over time is designed to reward and retain 
investment professionals including Portfolio Managers and research analysts for their contributions to the Small Cap 
Value Fundôs performance relative to its benchmark, the Russell 2000® Value Index. 

 
Portfolio Managers may receive equity in the form of units or fractional units of membership interest in the 

firm or they may receive employee retention bonus units , which enable them to participate in the growth of the firm.  
Portfolio Managers also participate in the firmôs profit sharing plan, a defined contribution plan that allows the firm to 
contribute up to twenty-five percent of an employeeôs total compensation, subject to various regulatory limitations, to 
each employeeôs profit sharing account.  Dreman maintains both a qualified and non-qualified profit sharing plan 
which benefits employees of the firm including both portfolio managers and research analysts. Contributions to 
Dremanôs profit sharing plan vest over a specified term.  Finally, all employees of the firm, including investment 
professionals, receive additional fringe benefits in the form of subsidized medical and dental and group-term and life 
insurance coverage. 
 

The basis for determining the variable component of a Portfolio Managerôs total compensation is determined 
through a subjective process that evaluates performance against several quantitative and qualitative factors including 
the following: 

Quantitative factors: 

(i) Relative ranking of the portfolioôs performance against its peers in the one, three and five year pre-tax 
investment performance categories.  The portfolioôs performance is evaluated against peers in its 
fund category and performance is ranked from one to four on a declining scale depending on the 
quartile in which the Portfolio Managerôs absolute performance falls.  The Portfolio Manager is 
rewarded on a graduated scale for outperforming relative to his peers.   

(ii) Relative performance of the portfolio against the pre-determined indices for the product strategy 
against which the portfolioôs performance is measured.  The Portfolio Manager is rewarded on a 
graduated scale for outperforming relative to the portfolioôs benchmark index. 

(iii) Performance of the portfolio measured through attribution analysis models, which analyze the 
Portfolio Managerôs contribution from both an asset allocation or sector allocation perspective and 
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security selection perspective.  This factor evaluates how the Portfolio Manager performs in linking 
performance with the clientôs investment objective including investment parameters and risk and 
return objectives.  This factor may include some qualitative characteristics. 

 
Qualitative factors: 

(i) Ability to work well with other members of the investment professional team and mentor junior 
members, 

(ii) Contributions to the organizational overall success with new product strategies, and 
(iii) Other factors such as contributing to the team in a leadership role and by being responsive to 

requests for assistance. 
 
 Franklin  Portfolio Managers and senior professional staff are compensated with a base salary, bonus in the 
form of cash and restricted stock, and mutual fund shares, and a deferred profit sharing plan. A component of the 
overall compensation package is based on a percentage of top-line firm revenue. The Portfolio Managers are 
awarded individual bonuses on the basis of two main factors: the 1, 3, and 5-year performance of their portfolios 
relative to their benchmark(s) and in light of those with similar objectives and restrictions, and a subjective factor 
based on their other contributions to the organization.  The benchmark for the High Yield Bond Fund is the JPMorgan 
Global High-Yield Index. 
 
 Hotchkis  Hotchkis Portfolio Managers are compensated with a base salary and are eligible for an annual 
bonus. Some Portfolio Managers also are involved in client servicing, marketing and in the general management of 
Hotchkis and are evaluated and compensated based on these functions as well as their investment management 
activities. 
 

Hotchkis believes consistent execution of the proprietary research process results in superior, risk-adjusted 
portfolio returns. It is the quality of the investment professionalôs execution of this process rather than the 
performance of particular securities that is evaluated in determining compensation. Compensation likewise is not tied 
to performance of the Funds or separate accounts, of specific industries within the Funds or separate accounts or to 
any type of asset or revenue related objective, other than to the extent that the overall revenues of Hotchkis 
attributable to such factors may affect the size of the Hotchkisô overall bonus pool.   
 

Bonuses and salaries for investment professionals are determined by the Chief Executive Officer of Hotchkis 
using annual evaluations, compensation surveys, feedback from other employees and advice from members of 
Hotchkisô Executive Committee and Hotchkisô Compensation Committee. The amount of the bonus usually is shaped 
by the total amount of Hotchkisô bonus pool available for the year, which is generally a function of net income, but no 
investment professional receives a bonus that is a pre-determined percentage of net income.  The majority of the 
Portfolio Managers own equity in Hotchkis.  Hotchkis believes that the ownership structure of the firm is a significant 
factor in ensuring a motivated and stable employee base.   
 

Lazard  Lazard compensates the Portfolio Managers by a competitive salary and bonus structure, which is 
determined both quantitatively and qualitatively. Salary and bonus are paid in cash. Portfolio Managers are 
compensated on the performance of the aggregate group of portfolios managed by them rather than for a specific 
fund or account. Various factors are considered in the determination of a Portfolio Managerôs compensation. All of the 
portfolios managed by a Portfolio Manager are comprehensively evaluated to determine his or her positive and 
consistent performance contribution over time. Further factors include the amount of assets in the portfolios as well 
as qualitative aspects that reinforce Lazardôs investment philosophy such as leadership, teamwork and commitment.  
 

Total compensation is not fixed, but rather is based on the following factors: (i) maintenance of current 
knowledge and opinions on companies owned in the portfolio; (ii) generation and development of new investment 
ideas, including the quality of security analysis and identification of appreciation catalysts; (iii) ability and willingness to 
develop and share ideas on a team basis; and (iv) the performance results of the portfolios managed by the 
investment team.   
 

Variable bonus is based on the Portfolio Managerôs quantitative performance as measured by his or her 
ability to make investment decisions that contribute to the pre-tax absolute and relative returns of the accounts 
managed by them, by comparison of each account to a predetermined benchmark (as set forth in the prospectus) 
over the current fiscal year and the longer-term performance (3-, 5- or 10-year, if applicable) of such account, as well 
as performance of the account relative to peers. In addition, the Portfolio Managerôs bonus can be influenced by 
subjective measurement of the managerôs ability to help others make investment decisions.  The benchmark for the 
International Equity Fund is the Morgan Stanley Capital International Europe Australasia Far East Index. 
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              The Lazard Asset Management LLC (Lazard) Equity Plan, whereby certain employees of Lazard retained an 
equity interest in Lazard, was terminated during the third quarter of 2008.  Lazard Ltd. acquired the equity interests 
held by Lazard employees in exchange for cash and stock in Lazard Ltd.  With the termination of the Lazard Equity 
Plan, Lazard is owned by Lazard Freres & Co. LLC. 
  
 Logan  The portfolio manager and other investment professionals at Logan are compensated through a 
combination of base salary, bonus, and equity ownership.  Loganôs Board of Managers fixes salary & bonus at the 
time of hiring and generally adjusts these every two years based upon an evaluation of the employeeôs duties and job 
performance.  This evaluation includes a determination of an individualôs contribution to the firm, of which investment 
performance is a key component.  There is no formula to evaluate performance and compensation is not tied to a 
published or private benchmark.  Logan has awarded equity in the firm to all founding employees, including Timothy 
L. Rabe.  Additional equity awards are made to employees based upon individual employee performance and 
contribution to the firm.  After five full years of service at Logan, all equity awarded vests. 
 

MetWest Capital  The compensation system is designed not only to attract and retain experienced, highly 
qualified investment personnel, but also to closely align employeesô interests with clientsô interests.  Compensation for 
investment professionals consists of a base salary, bonus and generous benefits.  Benefits include a comprehensive 
insurance benefits program (medical, vision and dental) and 401(k) plan.  A material portion of each professionalôs 
annual compensation is in the form of a bonus tied to results relative to clientsô benchmarks and overall client 
satisfaction.  Bonuses may range from 20% to over 100% of salary and may include equity incentives.  While Wells 
Fargo & Company holds a majority ownership interest in MetWest Capital, certain MetWest Capital professionals still 
hold ownership interests in the firm accordingly receive additional payments based on the profitability of the firm.  
MetWest Capital professionals who hold ownership interests in the firm do not investment performance-related 
bonuses. 

 
MetWest Capitalôs compensation system is not determined on an account-specific basis.  Rather, bonuses 

are tied to overall firm profitability and composite performance relative to the benchmark.  To reinforce long-term 
focus, performance is measured over MetWest Capitalôs investment horizon (typically two to three years).  Analysts 
are encouraged to maintain a long-term focus and are compensated for the number of their recommendations that 
are purchased in the portfolio.  Rather, their bonuses are tied to overall strategy performance. 

 
For calendar year 2009, the investment performance component of each portfolio managerôs bonus will be 

determined based on comparisons to the benchmarks (either to the individual benchmark or one or more composites 
of all or some of such benchmarks) indicated below.  The benchmarks may change for purposes of calculating bonus 
compensation for calendar year 2010. 

 
 
 
Portfolio Manager 

 
 
Benchmark 

Howard Gleicher  Lipper Large-Cap Value Index 
MSCI EAFE Index 
MSCI World Index 
Russell 1000 Value Index 
S&P 500 Index 

Gary W. Lisenbee Lipper Large-Cap Value Index 
MSCI EAFE Index 
MSCI World Index 
Russell 1000 Value Index 
Russell 2000 Index 
Russell 2000 Value Index 
Lipper Small-Cap Value Index 
S&P 500 Index 

David M. Graham Lipper Large-Cap Value Index 
MSCI EAFE Index 
MSCI World Index 
Russell 1000 Value Index 
S&P 500 Index 

Jeffrey Peck Lipper Large-Cap Value Index 
MSCI EAFE Index 
MSCI World Index 
Russell 1000 Value Index 
S&P 500 Index 
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Portfolio Manager 

 
 
Benchmark 

Jay Cunningham Lipper Large-Cap Value Index 
MSCI EAFE Index 
MSCI World Index 
Russell 1000 Value Index 
S&P 500 Index 

                  Samir Sikka                                         Lipper Small-Cap Value Index 
                                                                                 Russell 2000 Index 
                                                                                 Russell 2000 Value Index 
 

In addition, portfolio managers may participate, at their election, in various benefits programs, including the 
following: 

 medical, dental, vision and prescription benefits, 

 life, disability and long-term care insurance, 

 before-tax spending accounts relating to dependent care, health care, transportation and parking, 
and 

 various other services, such as family counseling and employee assistance programs, prepaid or 
discounted legal services, health care advisory programs and access to discount retail services. 

 
These benefits are broadly available to MetWest Capital employees.  Senior level employees, including many 

portfolio managers but also including many other senior level executives, may pay more or less than employees that 
are not senior level for certain benefits, or be eligible for, or required to participate in, certain benefits programs not 
available to employees who are not senior level.   
 
 MSIM Inc. Portfolio Managers receive a combination of base compensation and discretionary 
compensation, comprising a cash bonus and several deferred compensation programs described below. The 
methodology used to determine Portfolio Manager compensation is applied across all funds/accounts managed by 
the Portfolio Managers. 
 
      Base Salary Compensation:  Generally, Portfolio Managers receive base salary compensation based on 
the level of their position with the Investment Adviser and/or Sub-Adviser. 
 
      Discretionary Compensation:  In addition to base compensation, Portfolio Managers may receive 
discretionary compensation. 
 
      Discretionary compensation can include: 

 Cash Bonus. 

 MSIM Inc's Long Term Incentive Compensation awards - a mandatory program that defers a portion of 
discretionary year-end compensation into restricted stock units or other awards based on Morgan 
Stanley common stock or other investments that are subject to vesting and other conditions. 

 Investment Management Alignment Plan (IMAP) awards - a mandatory program that defers a portion of 
discretionary year-end compensation and notionally invests it in designated funds advised by MSIM Inc. 
or its affiliates. The award is subject to vesting and other conditions. Portfolio Managers must notionally 
invest a minimum of 25% to a maximum of 100% of the IMAP deferral into a combination of the 
designated funds they manage that are included in the IMAP fund menu, which may or may not include 
the Fund. 

 Voluntary Deferred Compensation Plans - voluntary programs that permit certain employees to elect to 
defer a portion of their discretionary year-end compensation and directly or notionally invest the 
deferred amount: (1) across a range of designated investment funds, including funds advised by MSIM 
Inc. or its affiliates; and/or (2) in Morgan Stanley stock units. 

 
      Several factors determine discretionary compensation, which can vary by portfolio management team and 
circumstances. In order of relative importance, these factors include: 
 

 Investment performance. A Portfolio Manager's compensation is linked to the pre-tax investment 
performance of the funds/accounts managed by the Portfolio Manager. Investment performance is 
calculated for one-, three- and five-year periods measured against a fund's/account's primary 
benchmark (as set forth in the fund's prospectus), indices and/or peer groups where applicable. 
Generally, the greatest weight is placed on the three- and five-year periods.  The benchmark for the 
Emerging Markets Fund is the Morgan Stanley Capital International Emerging Markets Index. 
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 Revenues generated by the investment companies, pooled investment vehicles and other accounts 
managed by the Portfolio Manager. 

 Contribution to the business objectives of the Investment Adviser and/or Sub-Adviser. 

 The dollar amount of assets managed by the Portfolio Manager. 

 Market compensation survey research by independent third parties. 

 Other qualitative factors, such as contributions to client objectives. 

 Performance of Morgan Stanley and Morgan Stanley Investment Management, and the overall 
performance of the investment team(s) of which the Portfolio Manager is a member. 

 
 NISA  The salary and bonus for the Portfolio Managers is determined based on individual job performance, 
as well as the overall financial success of NISA. Similar compensation arrangements also apply to other senior 
professionals in other product and business areas of NISA. Many senior personnel, including the Portfolio Managers, 
have deferred compensation arrangements through a ñPhantom Stock Ownership Plan.ò Phantom Stock awards are 
granted periodically at the discretion of the Chairman and the President of NISA. 
 
 Opus  Opus compensates the Portfolio Managers with a combination of salary and annual bonus.  Salaries 
are based on merit and market rates/conditions, and annual bonuses are based on merit and Opusôs overall 
profitability.  Ownership of Opus is available to all employees based on their contribution to the firm.  The Portfolio 
Managers have equity ownership in Opus. 
 
 Pzena  Portfolio Managers and other investment professionals at Pzena are compensated through a 
combination of base salary, performance bonus and equity ownership, if appropriate due to superior performance. 
Pzena avoids a compensation model that is driven by individual security performance, as this can lead to short-term 
thinking which is contrary to the firmôs value investment philosophy. Ultimately, equity ownership is the primary tool 
used by Pzena for attracting and retaining the best people. Shares may be in the form of capital interests or profits 
only interests. All shares are voting shares (i.e., not phantom stock). The equity ownership in Pzena as of December 
31, 2007 of each Portfolio Manager to the Mid-Cap Value Fund was as follows: 

Richard S. Pzena Greater than 25% but less than 50% 

John P. Goetz Greater than 5% but less than 10% 

Manoj Tandon Less than 5% 

 
 SSgA FM  The compensation of SSgA FMôs investment professionals is based on a number of factors. The 
first factor considered is external market. Through extensive compensation survey process, SSgA FM seeks to 
understand what its competitors are paying people to perform similar roles. This data is then used to determine a 
competitive baseline in the areas of base pay, bonus, and other incentives. The second factor taken into 
consideration is the size of the pool available for this compensation. SSgA FM is a part of State Street Corporation, 
and therefore works within its corporate environment on determining the overall level of its incentive compensation 
pool. Once determined, this pool is then allocated to the various locations and departments of SSgA FM and its 
affiliates. The discretionary determination of the allocation amounts to these locations and departments is influenced 
by the competitive market data, as well as the overall performance of the group. The pool is then allocated on a 
discretionary basis to individual employees based on their individual performance. There is no fixed formula for 
determining these amounts, nor is anyoneôs compensation directly tied to the investment performance or asset value 
of a product or strategy. The same process is followed in determining incentive equity allocations. 
 

Standish  The portfolio managersô cash compensation is comprised primarily of a market-based salary and 
an incentive compensation plan (annual and long term incentive). Funding for Standishôs annual incentive plan and 
long term incentive plan is through a pre-determined fixed percentage of overall company performance. Therefore, all 
bonus awards are based initially on Standishôs performance. The investment professionals are eligible to receive 
annual cash bonus awards from the incentive compensation plan. Annual awards are granted in March, for the prior 
calendar year. Individual awards for portfolio managers are discretionary, based on product performance relative to 
both benchmarks and peer comparisons and goals established at the beginning of each calendar year. Goals are to a 
substantial degree based on investment performance, including performance for one and three year periods. The 
benchmark against which the Treasury Inflation Protected Securities Fundôs performance is measured is the Barclays 
Capital U.S. Treasury Inflation Protected Securities Index.  Also considered in determining individual awards are team 
participation and general contributions to Standish. 

 
All portfolio managers are also eligible to participate in the Standish long term incentive plan. This plan 

provides for an annual award, payable in deferred cash that cliff vests after 3 years, with an interest rate equal to the 
average year over year earnings growth of Standish (capped at 20% per year). Management has discretion with 
respect to actual participation. 
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Portfolio managers whose compensation exceeds certain levels may elect to defer portions of their base 
salaries and/or incentive compensation pursuant to The Bank of New York Mellonôs elective deferred compensation 
plan. 
 
 

Templeton   All Portfolio Managers and senior professional staff are compensated with a base salary, bonus 
in the form of cash and restricted stock, and mutual fund shares, and a deferred profit sharing plan. A component of 
the overall compensation package is based on a percentage of top-line firm revenue. The Portfolio Managers are 
awarded individual bonuses on the basis of three factors: their stock selection (both purchase and sale 
recommendations), the performance of their portfolios in light of those with similar objectives and restrictions, and a 
subjective factor based on their other contributions, superior client service, etc.   
 
 TBCAM   With the exception of the most senior portfolio managers in the firm (described separately below), 
the portfolio managers' cash compensation is comprised primarily of a market-based salary and incentive 
compensation, including both annual and long-term retention incentive awards.  Portfolio managers are eligible to 
receive annual cash bonus awards from the Annual Incentive Plan, and annual incentive opportunities are pre-
established for each individual based upon competitive industry compensation benchmarks.   The Lipper peer groups 
for the Small Cap Value Fund, International Equity Fund and Emerging Markets Fund are the Lipper Small-Cap Value 
Funds Index, the Lipper International Funds Index and the Lipper Emerging Markets Funds Index, respectively.  
Actual individual awards are determined based on The Boston Company's financial performance, individual 
investment performance, individual contribution and other qualitative factors.   

  
Select senior portfolio managers participate in a more formal structured compensation plan. This plan is 

designed to compensate our top investment professionals for superior investment performance and business results.  
It is a two stage model: an opportunity range is determined based on level of current business (AUM, revenue) and an 
assessment of long term business value (growth, retention, development).  A significant portion of the opportunity 
awarded is structured and based upon the one-year, three-year, and five-year (three-year and five-year weighted 
more heavily) pre-tax performance of the portfolio manager's accounts relative to the performance of the appropriate 
peer groups.  Other factors considered in determining the award are individual qualitative performance based on 
seven discretionary factors (e.g. leadership, teamwork, etc.), and the asset size and revenue growth or retention of 
the products managed.  In addition, awards for portfolio managers that manage alternative strategies are partially 
based on a portion of the fund's realized performance fee. 

  
For research analysts and other investment professionals, incentive pools are distributed to the respective 

product teams (in the aggregate) based upon product performance relative to firm-wide performance measured on 
the same basis as described above.  Further allocations are made to specific team members by the product portfolio 
manager based upon sector contribution and other qualitative factors.   

  
All portfolio managers and analysts are also eligible to participate in The Boston Company Asset 

Management Long Term Retention Incentive Plan.  This plan provides for an annual award, payable in cash and/or 
Bank of New York Mellon restricted stock (three-year cliff vesting period for both).  The value of the cash portion of 
the award earns interest during the vesting period based upon the growth in The Boston Company's net income 
(capped at 20% and with a minimum payout of the Bank of New York Mellon 3-year CD rate). 

 
Incentive compensation awards are generally subject to management discretion and pool funding availability.  

Funding for The Boston Company Annual Incentive Plan and Long Term Retention Incentive Plan is through a pre-
determined fixed percentage of overall Boston Company profitability.  Awards are paid in cash on an annual basis.  
However, some portfolio managers may receive a portion of their annual incentive award in deferred vehicles.  
 
 Renaissance  Renaissance compensates the Managing Partners (including the portfolio manager for the 
Large Cap Growth Fund) through a structure comprised of a percentage of the overall firm revenues and a 50% share 
of overall firm profits.  Firm revenues are a function of the overall firm assets under management and the fee rates 
charged to those assets.  Firm profits are the cash flows remaining after all compensation and firm operating 
expenses are paid.  There is no difference in the methodology of compensation across the accounts that the partners 
manage. 
 
           Winslow   In an effort to retain key personnel, Winslow Capital has structured compensation plans for portfolio 
managers and other key personnel that it believes are competitive with other investment management firms.  The 
compensation plan is determined by the Winslow Capital Operating Committee and is designed to align manager 
compensation with investorsô goals by rewarding portfolio managers who meet the long-term objective of consistent, 
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superior investment results, measured by the one, three and five year performance of the product.  Benchmarks for 
measuring performance can either be broad based or narrow based indices which will vary based on client 
expectations. The benchmark for the Large Cap Growth Fund is the Russell 1000® Growth Index. Effective 
December 26, 2008, upon the acquisition of Winslow Capital by Nuveen Investments, Inc., the portfolio managers 
have long-term employment agreements with multi-year non-competition/non-solicitation clauses. 
 
         The Operating Committee establishes salaries at competitive levels, verified through industry surveys, to attract 
and maintain the best professional and administrative personnel.  Portfolio manager compensation packages are 
independent of advisory fees collected on any given client account under management.  In addition, an incentive 
bonus is paid annually to the employees based upon each individual's performance, client results and the profitability 
of the firm. 
 

Ownership of Funds 

 Certain Portfolio Managers beneficially owned shares of one or more Funds as of the end of each Fundôs 
most recent fiscal year. A Portfolio Managerôs beneficial ownership of a Fund is defined as the Portfolio Manager 
having the opportunity to share in any profit from transactions in the Fund, either directly or indirectly, as the result of 
any contract, understanding, arrangement, relationship or otherwise. Therefore, ownership of Fund shares by 
members of the Portfolio Managerôs immediate family or by a trust of which the Portfolio Manager is a trustee could 
be considered ownership by the Portfolio Manager. The reporting of Fund share ownership in this SAI shall not be 
construed as an admission that the Portfolio Manager has any direct or indirect beneficial ownership in the Fund listed. 
The tables below set forth each Portfolio Managerôs beneficial ownership of the Fund(s) under that Portfolio 
Managerôs management as provided by each investment advisor. In the following tables, "N/A" indicates that the 
Portfolio Manager does not have responsibility for that Fund. 
 
 

Name of Investment 

Advisor and 

Portfolio Manager 

 

 

Balanced Fund 

 

Retirement Income 

Fund 

 

Intermediate Bond 

Fund 

 

Short-Term Bond 

Fund 

American Beacon Advisors, Inc. 

Wyatt Crumpler None None $10,001-$50,000 N/A 

Michael W. Fields N/A None None None 

Gyeong Kim N/A None $1- $10,000 None 

Adriana R. Posada $10,001-$50,000 N/A $10,001-$50,000 N/A 

William F. Quinn (1) $100,001-$500,000 $100,001-$500,000 $100,001-$500,000 $501,000-$1,000,000 

Patrick A. Sporl N/A None None None 

Cynthia Thatcher N/A None N/A N/A 

 
   

Name of Investment 

Advisor and  

Portfolio Manager 

Emerging 

Markets 

Fund 

High Yield 

Bond 

Fund 

Intôl 

Equity 

Fund 

Large Cap 

Value 

Fund 

Mid-Cap 

Value 

Fund 

Small Cap 

Value 

Fund 

 

TIPS 

Fund 

Kirk L. Brown $100,001-
$500,000 

$10,001-
$50,000 

$100,001-
$500,000 

N/A N/A N/A None 

Wyatt Crumpler $10,001-
$50,000 

None $50,001-
$100,000 

$50,001-
$100,000 

$10,001-
$50,000 

$10,001-
$50,000 

None 

Adriana R. Posada N/A N/A N/A $100,001-
$500,000 

$10,001-
$50,000 

$10,001-
$50,000 

N/A 

William F. Quinn  $500,001 -
$1,000,000 

$500,001-
$1,000,000 

>$1,000,000 >$1,000,000 $100,001-
$500,000 

$500,001-
$1,000,000 

$50,001-
$100,000 

 
  

Name of Investment Advisor 

and Portfolio Manager 

S&P 500 Index 

Fund 

Small Cap Index 

Fund 

Intôl Equity 

Index Fund 

Large Cap Growth 

Fund 

American Beacon Advisors, Inc. 

Wyatt Crumpler None None None $10,001-$50,000 

William F. Quinn  None None None None 

Cynthia Thatcher None None $10,001-$50,000 $10,001-$50,000 

 
 
 
   



 61 

Name of Investment 

Advisor and 

Portfolio Manager 

 

 

Balanced Fund 

 

Intermediate  

Bond Fund 

 

Large Cap Value 

Fund 

 

Mid-Cap Value 

Fund 

 

Small Cap Value 

Fund 

Barrow, Hanley, Mewhinney & Strauss, Inc. 

James P. Barrow None None None None None 

Mark Giambrone None None None None None 

James S. McClure None None None None None 

John P. Harloe None None None None None 

John S. Williams None None None None None 

David H. Hardin None None None None None 

J. Scott McDonald None None None None None 

Mark C. Luchsinger None None None None None 

Deborah A. Petruzzelli None None None None None 

 
 

Name of Investment 

Advisor and 

Portfolio Manager 

 

Balanced 

Fund 

 

Large Cap 

Value Fund 

 

Small Cap Value 

Fund 

 Name of Investment 

Advisor and 

Portfolio Manager 

BlackRock 

Small Cap 

Index Fund (1) 

BlackRock 

Intôl Index 

Fund (1) 

Brandywine Global Investment Management, LLC  BlackRock Advisors, LLC 

Henry F. Otto  N/A N/A Over $1,000,000  Jeffrey L. Russo None None 

Steven M. Tonkovich N/A N/A $100,001 - $500,000  Debra L. Jelilian None None 

Paul R. Lesutis None None N/A  1 Individuals may not invest directly in the Index LLC 
Portfolios.  The table represents each Portfolio Managerôs 
beneficial ownership of the BlackRock Small Cap Index 
and International Index Funds, feeder funds that, like the 
Small Cap Index Fund and International Equity Index 
Fund, invest all of their investable assets in the Index LLC 
Portfolios. 

Earl J. Gaskins None None N/A  

Stephen S. Smith  None None N/A  

     

 
 Name of Investment 

Advisor and  

Portfolio Manager 

 

Retirement 

Income Fund 

 Name of Investment 

Advisor and  

Portfolio Manager 

 

Intôl Equity 

Fund 

 Calamos Advisors LLC  Causeway Capital Management LLC 

 John P. Calamos, Sr. None  Sarah H. Ketterer None 

 Nick P. Calamos None  Harry W. Hartford None 

 John P. Calamos Jr.  None  James A. Doyle None 

 John Hillenbrand None  Jonathan Eng None 

 Steve Klouda None  Kevin Durkin None 

 Jeff Scudieri None    

 Jon Vacko None    

 
 

Name of Investment 

Advisor and  

Portfolio Manager 

 

Small Cap 

Value Fund 

 Name of Investment 

Manager and 

Portfolio Manager 

 

High Yield 

Bond Fund 

 

Dreman Value Management, LLC  Franklin Advisers, Inc.  

David N. Dreman None  Eric Takaha None  

E. Clifton Hoover, Jr. None  Chris Molumphy None  

Mark Roach None  Glenn Voyles None  

     

 

Name of Investment 

Advisor and  

Portfolio Manager 

Balanced 

Fund 

Large Cap 

Value Fund 

Small Cap 

Value  

Fund 

 Name of Investment 

Advisor and  

Portfolio Manager 

 

Intôl Equity 

Fund 

Hotchkis and Wiley Capital Management, LLC  Lazard Asset Management LLC 

George Davis None None None    

Patricia McKenna None None N/A  Michael A. Bennett None 

Sheldon Lieberman None None N/A  John R. Reinsberg None 

Stan Majcher None None None  Michael Powers None 

David Green  N/A N/A None  Michael G. Fry None 

Jim Miles  N/A N/A None    

Judd Peters N/A N/A None    

Scott McBride None None N/A    
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Name of Investment 

Advisor and  

Portfolio Manager 

 

 

High Yield Bond 

Fund 

 Name of Investment 

Advisor and  

Portfolio Manager 

 

Large Cap Value 

Fund 

 

Small Cap Value 

Fund 

Logan Circle Partners, L.P.  Metropolitan West Capital Management, LLC 

Timothy L. Rabe  None  Howard Gleicher None N/A 

  Gary W. Lisenbee None None 

   David M. Graham None N/A 

   Jeffrey Peck None N/A 

   Jay Cunningham None N/A 

   Samir Sikka None None 

 
 
Name of Investment 

Advisor and  

Portfolio Manager 

 

Emerging Markets 

Fund 

 Name of Investment 

Advisor and  

Portfolio Manager 

Treasury 

Inflation 

Protected 

Securities Fund 

 Name of Investment 

Advisor and  

Portfolio Manager 

 

Small Cap 

Value Fund 

Morgan Stanley Investment Management Inc.  NISA Investment Advisors, LLC  Opus Capital Group, LLC 

Ruchir Sharma None  Jess Yawitz None  Len A. Haussler $50,001-$100,000 

Paul Psaila None  William Marshall None  Kevin P. Whelan None 

James Cheng None  Anthony Pope None  Jonathon M. Detter Less than $10,000 

Eric Carlson None  Ken Lester None    

William Scott Piper None       

Ana Cristina Piedrahita None       

 
 
Name of Investment 

Advisor and  

Portfolio Manager 

Mid-

CapValue  

Fund 

 Name of 

Investment 

Advisor and  

Portfolio Manager 

Equity 500 

Index 

Portfolio 

 Name of 

Investment 

Advisor and 

Portfolio Manager 

Treasury Inflation     
Protected Securities 

Fund 

Pzena Investment Management, LLC  SSgA Funds Management, Inc.  Standish Mellon Asset Management Company, LLC 

Richard S. Pzena None  Ric Thomas N/A  Robert Bayston (2) None 

John P. Goetz None  Chuck Martin N/A  (2) Ownership as of October 31, 2009  

Manoj Tandon None  John Tucker None   

   Karl Schneider None   

   
 

    

Name of Investment 

Advisor and  

Portfolio Manager 

High Yield 

Bond  

Fund 

 Name of 

Investment 

Advisor and  

Portfolio Manager 

Emerging 

Markets 

Fund 

International 

Equity 

Fund 

Small Cap 

Value Fund 

Templeton Investment Counsel, LLC  The Boston Company Asset Management, LLC 

Gary Motyl $500,001-
$1,000,000 

 Kirk Henry None None N/A 

   Clifford A. Smith N/A None N/A 

   Warren Skillman None N/A N/A 

   Carolyn M. 
Kedarsha 

None N/A N/A 

   Joseph M. Corrado N/A N/A None 

   Stephanie K. 
Brandeleone 

N/A N/A None 

   Edward R. Walter N/A N/A None 

 
 

 

Name of Investment Advisor 

and Portfolio Manager 

 

Large Cap 

Growth Fund 

 Name of Investment 

Advisor and 

Portfolio Manager 

 

Large Cap 

Growth Fund (1) 

The Renaissance Group LLC  Winslow Capital Management, Inc. 

Michael Schroer None  Clark J. Winslow None 

   Justin H. Kelly None 

   R. Bart Wear None 

   (1) Ownership as of March 1, 2009 
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PORTFOLIO SECURITIES TRANSACTIONS 

In selecting brokers or dealers to execute particular transactions, the Manager, SSgA FM, BlackRock and the 
sub-advisors are authorized to consider ñbrokerage and research servicesò (as those terms are defined in Section 
28(e) of the Securities Exchange Act of 1934), provision of statistical quotations (including the quotations necessary 
to determine a Fund or Portfolioôs net asset value), and other information provided to the applicable Fund or Portfolio, 
to the Manager, SSgA FM, BlackRock and/or to the sub-advisors (or their affiliates), provided, however, that the 
Manager, SSgA FM, BlackRock or the sub-advisor determines that it has received the best net price and execution 
available. The Trusts do not allow the Manager or sub-advisors to enter arrangements to direct transactions to 
broker-dealers as compensation for the promotion or sale of Trust shares by those broker-dealers. The Manager, 
SSgA FM, BlackRock and the sub-advisors are also authorized to cause a Fund or Portfolio to pay a commission (as 
defined in SEC interpretations) to a broker or dealer who provides such brokerage and research services for 
executing a portfolio transaction which is in excess of the amount of the commission another broker or dealer would 
have charged for effecting that transaction. The Trustees, the Manager, SSgA FM, BlackRock or the sub-advisors, as 
appropriate, must determine in good faith, however, that such commission was reasonable in relation to the value of 
the brokerage and research services provided, viewed in terms of that particular transaction or in terms of all the 
accounts over which the Manager, SSgA FM, BlackRock or the sub-advisor exercises investment discretion. The fees 
of the sub-advisors are not reduced by reason of receipt of such brokerage and research services. However, with 
disclosure to and pursuant to written guidelines approved by the Board, the Index LLC Board, or the Equity 500 Index 
Portfolio Board, as applicable, the Manager, BlackRock, SSgA FM, or the sub-advisors (or a broker-dealer affiliated 
with them) may execute portfolio transactions and receive usual and customary brokerage commissions (within the 
meaning of Rule 17e-1 under the 1940 Act) for doing so. Brokerage and research services obtained with Fund or 
Portfolio commissions might be used by the Manager, SSgA FM, Blackrock and/or the sub-advisors, as applicable, to 
benefit their other accounts under management.  

 

All Funds except the Index Funds 

 
The Manager and each sub-advisor will place its own orders to execute securities transactions that are 

designed to implement the applicable Fundôs investment objective and policies. In placing such orders, each sub-
advisor will seek the best available price and most favorable execution. The full range and quality of services offered 
by the executing broker or dealer will be considered when making these determinations. Pursuant to written 
guidelines approved by the Board, a sub-advisor of a Fund, or its affiliated broker-dealer, may execute portfolio 
transactions and receive usual and customary brokerage commissions (within the meaning of Rule 17e-1 of the 1940 
Act) for doing so. A Fundôs turnover rate, or the frequency of portfolio transactions, will vary from year to year 
depending on market conditions and the Fundôs cash flows. High portfolio activity increases a Fundôs transaction 
costs, including brokerage commissions, and may result in a greater number of taxable transactions. 

 
The Investment Advisory Agreements provide, in substance, that in executing portfolio transactions and 

selecting brokers or dealers, the principal objective of each sub-advisor is to seek the best net price and execution 
available. It is expected that securities ordinarily will be purchased in the primary markets, and that in assessing the 
best net price and execution available, each sub-advisor shall consider all factors it deems relevant, including the 
breadth of the market in the security, the price of the security, the financial condition and execution capability of the 
broker or dealer and the reasonableness of the commission, if any, for the specific transaction and on a continuing 
basis. Transactions with respect to the securities of small and emerging growth companies in which the Funds may 
invest may involve specialized services on the part of the broker or dealer and thereby may entail higher commissions 
or spreads than would be the case with transactions involving more widely traded securities. 

 
The Funds have established brokerage commission recapture arrangements with certain brokers or dealers. 

If a sub-advisor chooses to execute a transaction through a participating broker, the broker rebates a portion of the 
commission back to the Fund. Any collateral benefit received through participation in the commission recapture 
program is directed exclusively to the Funds. Neither the Manager nor any of the sub-advisors receive any benefits 
from the commission recapture program. A sub-advisorôs participation in the brokerage commission recapture 
program is optional. Each sub-advisor retains full discretion in selecting brokerage firms for securities transactions 
and is instructed to use the commission recapture program for a transaction only if it is consistent with the sub-
advisorôs obligation to seek the best execution available. For the fiscal year ended October 31, 2008, the following 
Funds received the amounts shown as a result of participation in the commission recapture program: 

 

Fund 

Amount Received 

(in thousands) 
Balanced $8 
International Equity $60 
Large Cap Growth $4 




