
 
Aspiriant Risk-Managed Global Equity Fund (the “Fund”) 

 
A series of Aspiriant Trust 

(formerly Aspiriant Global Equity Trust) 
 

Supplement dated May 1, 2015 
to the Prospectus dated December 15, 2014, as supplemented March 25, 2015, 

and the Statement of Additional Information dated July 1, 2014, 
as supplemented on December 15, 2015 and March 25, 2015 

 
This supplement updates information in the Prospectus and Statement of Additional Information for the Fund and should be read in conjunction 
with those documents. 
 
Effective May 1, 2015, the Fund’s investment advisory fee will be reduced from 0.95% to 0.75% .  The fee information in the table below and the expense 
examples have been revised to reflect the investment advisory fee reduction. 
 
Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the value of your investment): 
 

 

 
Example 
This Example is intended to help you compare the cost of investing in the Fund with the cost of investing in other mutual funds. The Example assumes that you 
invest $10,000 in the Fund for the time periods indicated and then redeem all of your shares at the end of those periods. The Example also assumes that your 
investment has a 5% return each year and the Fund’s operating expenses remain the same. Although your actual costs may be higher or lower, based on these 
assumptions your costs would be: 
 

 
Please retain this supplement for future reference. 

 
 

  Advisor 
Shares 

Institutional 
Shares 

Management Fees(1) 0.75% 0.75% 

Distribution (12b-1) Fees NONE 0.25% 

Other Expenses(1) 0.57% 0.57% 

Acquired Fund Fees and Expenses(2) 0.02% 0.02% 

Total Annual Operating Expenses 1.34% 1.59% 

(1) Management Fees and Other Expenses have been restated to reflect current fees.
(2) Acquired Fund Fees and Expenses are based on estimated amounts for the current fiscal year and represent fees and expenses that are expected to be 

incurred indirectly by the Fund as a result of its investment in other investment companies.  Total Annual Operating Expenses in this table may not 
correlate to the ratio of expenses to average net assets provided in the Financial Highlights section of this Prospectus, which reflects the operating 
expenses of the Fund and does not include Acquired Fund Fees and Expenses.

  1 Year 3 Years 5Years 10 Years 

Advisor Shares $136 $425 $734 $1,613 

Institutional Shares $162 $502 $866 $1,889 
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the SAI. 
  

  
                                                                                                                                                                                         
Effective March 27, 2015, Equity Investment Corporation (“EIC”) will serve as an additional sub-adviser for the Fund’s quality strategy.  EIC is majority-
owned and controlled by Mr. James F. Barksdale, President of EIC.  For the services provided pursuant to its sub-advisory agreement, EIC is entitled to a fee 
at an annual rate based on the average daily net assets allocated to the strategy that EIC manages.  Such fee will be paid to EIC by the Fund’s investment 
adviser out of the advisory fee it receives from the Fund. 
 
Other Accounts Managed.  In addition to managing assets of the Fund, James F. Barksdale, W. Andrew Bruner, R. Terrance Irrgang, and Ian Zabor 
manage or advise other accounts on behalf of EIC.  The table below provides information as of December 31, 2014 about the other accounts over which the 
portfolio managers have day-to-day investment responsibility. 
 

 
Material Conflicts of Interest.  EIC provides advisory services to other clients that invest in securities of the same type in which the Fund invests.  EIC is 
aware of its obligation to ensure that when orders for the same securities are entered on behalf of the Fund and other accounts, the Fund receives fair and 
equitable allocation of these orders, particularly where affiliated accounts may participate.  EIC attempts to mitigate potential conflicts of interest by adopting 
policies and procedures regarding trade execution, brokerage allocation, and order aggregation that provide a methodology for ensuring fair treatment for all 
clients in situations where orders cannot be completely filled or filled at different prices. 
 

  

Type of Account 

Total Accounts  Accounts With Performance-Based Fees  

Number 
Assets 

(in millions)  Number 
Assets 

(in millions) 

Registered Investment Companies 1 $324.9 0 0 

Other Pooled Investment Vehicles 4 $13.2 0 0 

Other Accounts 13,037 $5,181.6 0 0 



Compensation.  Mr. Barksdale receives a salary from EIC and as owner of EIC he is compensated through his participation in EIC’s profits.  EIC 
compensates the other portfolio managers through a combination of salary, discretionary bonuses, and a revenue sharing arrangement through a phantom 
equity -based incentive compensation plan.  Discretionary bonuses are based on the success of the overall firm as well as each portfolio manager’s 
contribution to that success as determined by EIC’s management.  Under the phantom equity-based incentive compensation plan, portfolio managers receive 
phantom stock appreciation rights valued based on a formula tied directly to EIC’s revenues.  While not real equity in EIC, management believes that these 
rights give the portfolio managers a significant participation in the firm’s growth and welfare. 
 
Proxy Voting.  Subject to the supervision of the Fund’s Board of Trustees, the Fund has delegated authority to vote proxies to its investment adviser, which 
has delegated such authority to the sub-advisers with respect to the assets of the Fund each manages.  EIC’s proxy voting policy and procedures are attached. 
 

Please retain this supplement for future reference. 
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   Equity Investment Corporation 
  

PROXY VOTING POLICY & PROCEDURES 
August 2014 

 
EIC has adopted this proxy voting policy and procedures (“Proxy Policy”), as required by Rule 206(4)-6 under the Advisers Act, to facilitate the voting of 
proxies relating to portfolio securities in what it perceives to be the best interests of persons for whom EIC performs investment management services and is 
authorized and required to vote or consider voting proxies. 
 

 
It is EIC’s policy to vote proxies solely in what we believe are the best long-term economic interests of our clients. In general, this policy results in votes 
consistent with management’s recommendations. However, we vote against proposals that adversely affect: 
 

 
For example, we normally vote against anti-takeover provisions since they often infringe on shareholder democracy. However, we have voted in favor of 
staggered board terms on the basis that these increase continuity of management regardless of who the owner is. 
 
We vote in favor of plans that provide an incentive to stock ownership by employees, management, and directors. However, the potential for dilution that some 
stock option and grant plans present is a concern. 
 
Since a fiduciary's endorsement of excessive dilution could be viewed as an imprudent action, we vote against plans that: 
 

 
Requirements #1, #2, and #4 may be  waived, however, if the option grant itself  (not the exercising of the grant) requires a financial investment on the part of 
the recipient, since such an investment by the recipient may serve as a built-in control against excessive dilution. 
 

  

A. POLICY

1. the firm's long-term economic attractiveness,
2. the normal functioning of shareholder democracy, and/or
3. our clients' position as owners of the company.

1. Allocate more than 5% of the firm's shares to incentive compensation, or
2. Do not set a limit on the maximum amount that can be awarded to an individual in a given year.
3. Grant options with an exercise price less than 100% of the fair market value at the date of grant, or less than 85% of the fair market value on the date 

of grant if the discount is granted in lieu of a reasonable amount of salary or cash bonus.
4. Do not delineate the conditions for grants to non-employee directors, but rather make it subject to management's discretion.
5. Expressly allow the repricing of underwater options.



With respect to social issues (religious, tobacco, military, animal rights, Northern Ireland, South Africa, nuclear concerns, etc.) our practice has been to vote 
with management. 
  

 

 

 

 

 

 

 
EIC’s Client Brochure summarizes this proxy voting policy and procedures, including a statement that clients may request information regarding how EIC 
voted proxies and that clients may request a copy of this proxy voting policy and procedures. 
 

 
Requests for information regarding proxy votes, or this policy and procedures, should be forwarded to the CCO or designee. 
 

 
Pursuant to the review requirements of Rule 206(4)-7 under the Advisers Act, the CCO or designee, will conduct a periodic review, no less often than 
annually. Elements of the review will include: 
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B. PROCEDURES

· EIC’s obligation to vote proxies is confirmed through a review of a client’s agreement.

· Proxy materials received on behalf of clients must be forwarded to the CCO or designee.

· The CCO or designee will determine which client accounts hold the security to which the proxy relates.

· The CCO or designee votes the proxy in a timely and appropriate manner.

· EIC utilizes ProxyEdge, a proxy-voting service provided by Broadridge Investor Communications Solutions, Inc. (“Broadridge”) for electronic delivery of 
ballots, online voting, and integrated reporting and recordkeeping of our proxy votes. We make voting decisions and vote on shareholder matters where the 
Custodian forwards to us or to Broadridge, in a timely manner, all necessary materials relating to Clients’ holdings. We subscribe to Broadridge’s fully 
integrated vote recommendations, including auto–execute, provided by Glass, Lewis & Co., LLC (Glass Lewis), a proxy advisory firm not affiliated with 
EIC. Glass Lewis’ vote recommendations are reviewed for conflicts with EIC’s proxy voting policy. Generally, Glass Lewis vote recommendations are 
consistent with our proxy voting policy as stated above. Where a Glass Lewis vote recommendation is in conflict with our policy, we will override the auto-
execute vote.

C. DISCLOSURE

D. CLIENT REQUESTS FOR INFORMATION

E. ANNUAL REVIEW OF POLICY AND PROCEDURES

1. Review a sample of the voting record to determine if EIC is exercising its authority to vote proxies on portfolio securities held in the selected 
Accounts;



 

 
EIC maintains records pertaining to proxy voting in accordance with Rule 204-2 (c)(2) under the Advisers Act. 
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2. Review voting data to determine if timely communication of proxy votes is reasonably accomplished during the period reviewed;
3. Meet with EIC’s Director of Research to review the proxy voting, communication of proxy votes, accumulation of voting results and the general 

functioning and adequacy of this policy and procedures;
4. Evaluate the performance of any proxy voting services or proxy advisory firms used by EIC, including whether or not the service or firm maintains its 

independence with respect to companies the securities of which are the subject of voting recommendations, information or analysis from the service or 
firm; and

5. Prepare written reports to the President with respect to the foregoing items for which such a report is required or requested.

F. RECORDKEEPING



STATEMENT OF ADDITIONAL INFORMATION 
July 1, 2014 

  

Aspiriant Risk-Managed Global Equity Fund 
A series of Aspiriant Global Equity Trust 

 
Advisor Shares (Ticker RMEAX) 

Institutional Shares (Ticker RMEIX) 
  
Aspiriant Risk-Managed Global Equity Fund (the “Fund”) is a diversified series of Aspiriant Global Equity Trust (the “Trust”), an open-end management 
investment company (or mutual fund) organized on November 22, 2011, as a statutory trust under the laws of the State of Delaware. Aspiriant LLC (the 
“Adviser”) serves as the investment adviser to the Fund. AQR Capital Management, LLC (“AQR”) serves as the sub-adviser for the Fund’s equity strategy. 
Parametric Risk Advisors (“PRA”) serves as the sub-adviser for the options overlay strategy of the Fund. 
 
Information about the Fund is set forth in the prospectus dated July 1, 2014 (the “Prospectus”) and provides the basic information you should know before 
investing. To obtain a copy of the Prospectus, please call 1-877-997-9971 or write to P.O. Box 2175, Milwaukee, WI 53201-2175. This Statement of Additional 
Information (“SAI”) is not a prospectus but contains information in addition to that set forth in the Prospectus. It is incorporated by reference in its entirety into 
the Prospectus. This SAI is intended to provide you with additional information regarding the activities and operations of the Fund and the Trust and it should 
be read in conjunction with the Prospectus. 
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INVESTMENT POLICIES AND PRACTICES 

The sections below describe the different types of investments that may be made by the Fund as a part of its non-principal investment strategies 
practices and supplement the principal investment strategies and associated risks of the Fund as described in the Prospectus. 
 
Convertible Securities 
 

The Fund may purchase convertible securities. These securities include convertible debt obligations and convertible preferred stock. A convertible 
security entitles the holder to exchange it for a fixed number of shares of common stock (or other equity security), usually at a fixed price within a specified 
period of time. Until conversion, the holder receives the interest paid on a convertible bond or the dividend preference of a preferred stock. 
 

Convertible securities have an “investment value,” which is the theoretical value determined by the yield it provides in comparison with similar 
securities without the conversion feature. The investment value changes are based on prevailing interest rates and other factors. They also have a “conversion 
value,” which is the worth in market value if the security were exchanged for the underlying equity security. Conversion value fluctuates directly with the price 
of the underlying security. If conversion value is substantially below investment value, the price of the convertible security is governed principally by its 
investment value. If the conversion value is near or above investment value, the price of the convertible security generally will rise above investment value and 
may represent a premium over conversion value because of the combination of the convertible security’s right to interest (or dividend preference) and the 
possibility of capital appreciation from the conversion feature. A convertible security’s price, when price is influenced primarily by its conversion value, will 
generally yield less than a senior non-convertible security of comparable investment value. Convertible securities may be purchased at varying price levels 
above their investment values or conversion values. However, there is no assurance that any premium above investment value or conversion value will be 
recovered, because prices change, and, as a result, the ability to achieve capital appreciation through conversion may never occur. 
 
Exchange-Traded Funds and Other Similar Instruments 
 

The Fund may purchase shares of exchange-traded funds that are registered under the Investment Company Act of 1940, as amended (the “1940 
Act”) (“ETFs”) and shares of similar investment vehicles that are not registered under the 1940 Act (together with the ETFs, “Traded Funds”). Typically, a 
Traded Fund holds a portfolio of securities designed to track the performance of a particular index or a “basket” of stocks of companies within a particular 
industry sector or group. Traded Funds sell and redeem their shares at net asset value (“NAV”) in large blocks (typically 50,000 shares) called “creation 
units.” Shares representing fractional interests in these creation units are listed for trading on national securities exchanges and can be purchased and sold in 
the secondary market in lots of any size at any time during the trading day. 
 

Investments in Traded Funds involve certain inherent risks generally associated with investments in a broadly based portfolio of stocks, including risks 
that the general level of stock prices may decline and thereby adversely affect the value of each unit of the Traded Fund. In addition, a Traded Fund may not 
fully replicate the performance of its benchmark index because of the temporary unavailability of certain index securities in the secondary market or 
discrepancies between the Traded Fund and the index with respect to the weighting of securities or number of stocks held. 

1 

  



Because Traded Funds bear various fees and expenses, the Fund’s investment in these instruments will involve certain indirect costs, as well as 
transaction costs, such as brokerage commissions. The Adviser and sub-advisers will consider the expenses associated with an investment in determining 
whether to invest in a Traded Fund. 
 
Special Corporate Situation Investments 
 

The Fund may invest a portion of its total assets in securities of companies that may be involved in special corporate situations, the occurrence of 
which would favorably affect the values of the companies’ equity securities. Such situations could include, among other developments, a change in 
management or management policies; the acquisition of a significant equity position in the company by an investor or investor group; a merger, a 
reorganization, or the sale of a division; the spinoff of a subsidiary, division, or other substantial assets; or a third-party or issuer tender offer. The primary risk 
of this type of investing is that if the contemplated event does not occur or if a proposed transaction is abandoned, revised, or delayed or becomes subject to 
unanticipated uncertainties, the market price of the securities may decline below the purchase price the Fund paid. 
 

In general, securities that are the subject of a special corporate situation sell at a premium to their market prices immediately following the 
announcement of the situation. However, the increased market price of these securities may nonetheless represent a discount from what the stated or 
appraised value of the security would be if the contemplated transaction were approved or consummated. These investments may be advantageous when the 
following occur: (1) the discount significantly overstates the risk of the contingencies involved; (2) the discount significantly undervalues the securities, assets, 
or cash to be received by shareholders of the prospective portfolio company as a result of the contemplated transactions; or (3) the discount fails adequately to 
recognize the possibility that the offer or proposal may be replaced or superseded by an offer or proposal of greater value. The evaluation of these 
contingencies requires unusually broad knowledge and experience on the part of the Adviser, which must appraise not only the value of the issuer and its 
component businesses as well as the assets or securities to be received as a result of the contemplated transaction, but also the financial resources and 
business motivation of the offeror, as well as the dynamics of the business climate when the offer or proposal is in progress. 
 

The Fund’s special corporate situation investments may tend to increase its portfolio turnover ratio and thereby increase brokerage commissions and 
other transaction expenses. However, the Adviser attempts to select investments of the type described that, in its view, also have a reasonable prospect of 
significant capital appreciation over the long term. 
 
Types of Fixed-Income Securities 
 

The Fund may invest in bonds and other types of debt obligations of U.S. and foreign issuers. Fixed-income securities purchased by the Fund may 
include, among others, bonds, notes, and debentures issued by corporations; debt securities issued or guaranteed by the U.S. government or one of its agencies 
or instrumentalities (“U.S. Government Securities”); municipal securities; mortgage-backed and asset-backed securities; and debt securities issued or 
guaranteed by foreign governments, their agencies, instrumentalities, or political subdivisions, or by government-owned, -controlled, or -sponsored entities, 
including central banks. These investments also include money market instruments and other types of obligations. Investors should recognize that, although 
securities ratings issued by Standard & Poor’s® Ratings Services (“S&P”), a division of The McGraw-Hill Companies, Inc., and Moody’s Investors Services©, 
Inc. (“Moody’s”), provide a generally useful guide as to credit risks, they do not offer any criteria to evaluate interest rate risk. A description of the ratings 
used by S&P and Moody’s is set forth in Appendix A to this SAI. Changes in interest rate levels generally cause fluctuations in the prices of fixed-income 
securities and will, therefore, cause fluctuations in the NAV per share of the Fund. Subsequent to the purchase of a fixed-income security by the Fund, the 
ratings or credit quality of such security may deteriorate. Any such subsequent adverse changes in the rating or quality of a security held by the Fund would 
not require the Fund to sell the security. 
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Zero-Coupon Securities 
 

Fixed-income securities purchased by the Fund may include zero-coupon securities. These securities do not pay any interest until maturity, and for this 
reason, zero-coupon securities of longer maturities may trade at a deep discount from their face or par values and may be subject to greater fluctuations in 
market value than would ordinary debt obligations of comparable maturity. Current federal tax law requires the holder of a zero-coupon security to accrue a 
portion of the discount at which the security was purchased as income each year, even though the holder receives no interest payment that year. 
 

Variable- and Floating-Rate Securities 
 

Fixed-income securities purchased by the Fund may also include variable- and floating-rate securities. The interest rates payable on these securities 
are adjusted either at predesignated periodic intervals or whenever there is a change in an established market rate of interest. Other features may include a 
right whereby the Fund may demand prepayment of the principal amount before the stated maturity (a “demand feature”) and the right of an issuer to prepay 
the principal amount before maturity. One benefit of variable- and floating-rate securities is that because of interest rate adjustments on the obligation, changes 
in market value that would normally result from fluctuations in prevailing interest rates are reduced. One benefit of a demand feature is enhanced liquidity. 
 

Non-Investment-Grade Debt Securities 
 

The Fund may invest in both investment-grade and non-investment-grade debt securities (including high-yield bonds). Non-investment-grade debt 
securities (typically called “junk bonds”) are securities considered to be predominantly speculative with respect to the issuer’s capacity to pay interest and 
repay principal. 
 

Companies that issue these securities often are highly leveraged and may not have available to them more traditional methods of financing. Therefore, 
the risks associated with acquiring the securities of such issuers generally are greater than is the case with higher-grade securities. For example, during an 
economic downturn or a sustained period of rising interest rates, highly leveraged issuers of these securities may not have sufficient revenues to meet their 
interest payment obligations. The issuer’s ability to service its debt obligations also may be affected adversely by specific corporate developments, forecasts, or 
the unavailability of additional financing. The risk of loss because of default by the issuer is significantly greater for the holders of these securities, because 
such securities generally are unsecured and often are subordinated to other creditors of the issuer. 
 

Because there is no established retail secondary market for many of these securities, the Fund anticipates that such securities could be sold only to a 
limited number of dealers or institutional investors. To the extent a secondary trading market for these securities does exist, it generally is not as liquid as is the 
secondary market for higher-grade securities. The lack of a liquid secondary market may have an adverse impact on market price and yield, as well as on the 
Fund’s ability to dispose of particular issues when necessary to meet the Fund’s liquidity needs or in response to a specific economic event such as 
deterioration in the creditworthiness of the issuer. The lack of a liquid secondary market for certain securities also may make it more difficult for the Fund to 
obtain accurate market quotations for purposes of valuing the Fund’s portfolio and calculating its NAV. Adverse publicity and investor perceptions may 
decrease the values and liquidity of these securities. In such cases, judgment may play a greater role in valuation, because of a lack of reliable, objective data. 
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These securities may be particularly susceptible to economic downturns. It is likely that an economic recession could severely disrupt the market for 
such securities and may have an adverse impact on the value of such securities. In addition, it is likely that any such economic downturn could adversely affect 
the ability of the issuers of such securities to repay principal and pay interest thereon and increase the incidence of default for such securities. 
 

The Fund may acquire these securities during an initial offering. Such securities may involve special risks because they are new issues. The Fund has 
no arrangement with any person concerning the acquisition of such securities, and the Adviser will review the credit and other characteristics pertinent to such 
new issues. 
 
Securities of Other Investment Companies 
 

The Fund may invest in securities of other investment companies, including ETF shares and shares of money market funds. The Fund’s investment in 
these securities (other than shares of money market funds and of certain ETFs) may be subject to certain limitations imposed by the 1940 Act -- generally, a 
prohibition on acquiring more than 3 percent of the outstanding voting stock of another investment company, subject to certain exemptions. Investment 
companies such as ETFs and money market funds pay investment advisory and other fees and incur various expenses in connection with their operations. 
When the Fund invests in another investment company, shareholders of the Fund will indirectly bear these fees and expenses, which will be in addition to the 
fees and expenses of the Fund. 
 
Real Estate Investment Trusts 
 

Real estate investment trusts (“REITs”) and REIT-like entities are pooled investment vehicles that manage a portfolio of real estate or real estate-
related loans to earn profits for their shareholders. REITs are generally classified as equity REITs, mortgage REITs, or a combination of equity and mortgage 
REITs. Investing in REITs and REIT-like entities involves certain unique risks in addition to the risks associated with investing in the real estate industry in 
general. Equity REITs may be affected by changes in the value of the underlying property owned by the REITs, and mortgage REITs may be affected by the 
quality of the borrower on any credit extended. REITs and REIT-like entities are dependent on management skills, may not be diversified geographically or by 
property type, and are subject to heavy cash flow dependency, default by borrowers, and self-liquidation. REITs must also meet certain requirements under the 
Internal Revenue Code of 1986, as amended (the “Code”), to avoid entity-level tax and be eligible to pass through certain tax attributes of their income to 
shareholders. REITs are consequently subject to the risk of failing to meet these requirements for favorable tax treatment and of failing to maintain their 
exemptions from registration under the 1940 Act. REITs are also subject to the risks of changes in the Code that could affect their tax status. 
 

REITs and REIT-like entities (especially mortgage REITs) are also subject to interest rate risks. When interest rates decline, the value of a REIT’s 
investment in fixed-rate obligations can be expected to rise. Conversely, when interest rates rise, the value of a REIT’s investment in fixed-rate obligations can 
be expected to decline. In contrast, as interest rates on adjustable-rate mortgage loans are reset periodically, yields on a REIT’s investments in such loans will 
gradually align themselves to reflect changes in market interest rates, and as a result, the value of such investments will fluctuate less dramatically in response 
to interest rate fluctuations than would investments in fixed-rate obligations. 

4 

  



The management of a REIT and REIT-like entities may be subject to conflicts of interest with respect to the operation of the business of the REIT 
and may be involved in real estate activities competitive with the REIT. REITs may own properties through joint ventures or in other circumstances in which a 
REIT may not have control over its investments. REITs may use significant amounts of leverage. 
 

REITs often do not provide complete tax information until after the end of the calendar year. Consequently, because of the delay, it may be necessary 
for the Fund, if invested in REITs, to request permission to extend the deadline for issuance of Forms 1099-DIV beyond January 31. Alternatively, amended 
Forms 1099-DIV may be sent. 
 
Master Limited Partnerships 
 

Master limited partnerships (“MLPs”) are publicly traded companies organized as limited partnerships or limited liability companies and treated as 
partnerships for U.S. federal tax purposes. MLPs combine the tax advantages of a partnership with the liquidity of a publicly traded stock. MLP income is 
generally not subject to entity-level tax. Instead, an MLP’s income, gain, loss, deductions, and other tax items pass through to common unitholders. If tax were 
to be required to be paid by the MLP at the entity level, the value of the MLP interests held by the Fund would be expected to decrease. 
 

MLPs are typically structured such that common units and general partner interests have first priority to receive quarterly cash distributions up to an 
established minimum amount (“MQD”). Common and general partner interests also accrue arrearages in distributions to the extent that the MQD is not paid. 
Once common and general partner interests have been paid, subordinated units receive distributions of up to the MQD. However, subordinated units do not 
accrue arrearages. Distributable cash in excess of the MQD paid to both common and subordinated units is distributed to both common and subordinated units 
generally on a pro rata basis. The general partner is also eligible to receive incentive distributions if the general partner operates the business in a manner that 
causes distributions paid per common unit surpassing specified target levels. As the general partner increases cash distributions to the limited partners, the 
general partner receives an increasingly higher percentage of the incremental cash distributions. A common arrangement provides that the general partner can 
reach a tier at which it receives 50% of every incremental dollar paid to common and subordinated unitholders. These incentive distributions encourage the 
general partner to streamline costs, increase capital expenditures, and acquire assets in order to increase the partnership’s cash flow and raise the quarterly 
cash distribution in order to reach higher tiers. Such results benefit all security holders of the MLP. 
 
Repurchase Agreements 
 

The Fund may enter into repurchase agreements involving the types of securities eligible for purchase by the Fund. However, there is no limitation on 
the maturity of the securities underlying the repurchase agreements. The Fund may use repurchase agreements in lieu of purchasing money market 
instruments. 
 

Repurchase agreements, which may be viewed as a type of secured lending by the Fund, typically involve the acquisition by the Fund of U.S. 
Government Securities or other securities from a selling financial institution such as a bank, savings and loan association, or broker-dealer. The agreement 
provides that the Fund will sell back to the institution, and that the institution will repurchase, the underlying security (“collateral”) at a specified price and at a 
fixed time in the future, usually not more than seven days from the date of purchase. The Fund will receive interest from the institution until the time the 
repurchase is to occur. Although such date is deemed to be the maturity date of a repurchase agreement, the maturities of securities subject to repurchase 
agreements are not subject to any limits and may exceed one year. 
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Repurchase agreements involve certain risks not associated with direct investments in debt securities. If the seller under a repurchase agreement 
becomes insolvent, the Fund’s right to dispose of the securities may be restricted, or the value of the securities may decline before the Fund is able to dispose 
of them. In the event of the commencement of bankruptcy or insolvency proceedings with respect to the seller of the securities before the repurchase of the 
securities under a repurchase agreement is accomplished, the Fund may encounter delay and incur costs, including a decline in the value of the securities, 
before being able to sell the securities. If the seller defaults, the value of such securities may decline before the Fund is able to dispose of them. If the Fund 
enters into a repurchase agreement that is subject to foreign law and the other party defaults, the Fund may not enjoy protections comparable to those provided 
to certain repurchase agreements under U.S. bankruptcy law and may suffer delays and losses in disposing of the collateral as a result. 
 

The Fund has adopted procedures designed to minimize the risks of loss from repurchase agreement transactions. These procedures include a 
requirement that the Adviser effect repurchase transactions only with large, well-capitalized U.S. financial institutions that the Adviser and/or sub-advisers 
approve as creditworthy based on periodic review under guidelines established and monitored by the Board of Trustees of the Trust. In addition, the value of 
the collateral underlying the repurchase agreement, which the Trust’s custodian will hold on behalf of the Fund, will always be at least equal to the repurchase 
price, including any accrued interest earned on the repurchase agreement. In the event of a default or bankruptcy by a selling financial institution, the Fund will 
seek to liquidate such collateral. However, the exercise of the Fund’s right to liquidate such collateral could involve certain costs or delays and, to the extent 
that proceeds from any sale upon a default of the obligation to repurchase were less than the repurchase price, the Fund could suffer a loss. 
 
Lending Portfolio Securities 
 

The Fund may lend its portfolio securities to brokers, dealers, and financial institutions in an amount not exceeding 33 1/3% of the value of the Fund’s 
total assets. These loans will be secured by collateral (consisting of cash, U.S. Government Securities, or irrevocable letters of credit) maintained in an amount 
equal to at least 100% of the market value, determined daily, of the loaned securities. The Fund may, subject to certain notice requirements, at any time call the 
loan and obtain the return of the securities loaned. The Fund will be entitled to payments equal to the interest and dividends on the loaned securities and may 
receive a premium for lending the securities. The advantage of such loans is that the Fund continues to receive the income on the loaned securities while 
earning interest on the cash amounts deposited as collateral, which will be invested in short-term investments. 
 

A loan may be terminated by the borrower on one business day’s notice or by the Trust on two business days’ notice. If the borrower fails to deliver 
the loaned securities within four days after receipt of notice, the Trust may use the collateral to replace the securities while holding the borrower liable for any 
excess of replacement cost exceeding the collateral. As with any extensions of credit, there are risks of delay in recovery and, in some cases, even loss of 
rights in the collateral, should the borrower of the securities fail financially. In addition, securities lending involves a form of leverage, and the Fund may incur a 
loss if securities purchased with the collateral from securities loans decline in value or if the income earned does not cover the Fund’s transaction costs. 
However, loans of securities will be made only to companies the Board deems to be creditworthy (such creditworthiness will be monitored on an ongoing 
basis) and when the income that can be earned from such loans justifies the attendant risks. Upon termination of the loan, the borrower is required to return 
the securities. Any gain or loss in the market price during the loan period would inure to the Fund. Securities lending also may have certain potential adverse 
tax consequences. 
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When voting or consent rights that accompany loaned securities pass to the borrower, the Trust will follow the policy of calling the loaned securities, to 
be delivered within one day after notice, to permit the exercise of such rights if Adviser or sub-adviser believes the matters involved would have a material 
effect on the investment in such loaned securities. The Fund will pay reasonable finder’s, administrative, and custodial fees in connection with loans of 
securities. The Fund may lend foreign securities consistent with the foregoing requirements. 
 
Temporary Investments 
 

During periods of adverse market or economic conditions, the Fund may temporarily invest all or a substantial portion of its assets in high-quality, fixed-
income securities, money market instruments, and shares of money market mutual funds, or it may hold cash. At such times, the Fund would not be pursuing its 
stated investment objective with its usual investment strategies. The Fund may also hold these investments for liquidity purposes. Fixed-income securities will 
be deemed to be of high quality if they are rated “A” or better by S&P or Moody’s or, if unrated, are determined to be of comparable quality by the Adviser. 
Money market instruments are high-quality, short-term fixed-income obligations (which generally have remaining maturities of one year or less) and may 
include U.S. Government Securities, commercial paper, certificates of deposit and banker’s acceptances issued by domestic branches of U.S. banks that are 
members of the Federal Deposit Insurance Corporation, and repurchase agreements for U.S. Government Securities. In lieu of purchasing money market 
instruments, the Fund may purchase shares of money market mutual funds, subject to certain limitations imposed by the 1940 Act. The Fund, as an investor in 
a money market fund, will indirectly bear that fund’s fees and expenses, which will be in addition to the fees and expenses of the Fund. 
 

INVESTMENT RESTRICTIONS 

The Fund has adopted various restrictions on its investment activities, certain of which are fundamental policies and cannot be changed without 
approval by the holders of a majority of the Fund’s outstanding voting shares, as defined by the 1940 Act. Such a majority means the affirmative vote of the 
lesser of the holders of (1) 67% or more of the shares of the Fund present at a meeting of shareholders, if the holders of at least 50% of the outstanding shares 
of the Fund are present or represented by proxy; or (2) more than 50% of the outstanding shares of the Fund. Under its fundamental policies, the Fund may 
not: 
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1. With respect to 75% of its total assets, invest more than 5% of the value of its total assets in the securities of any one issuer or purchase more 
than 10% of the outstanding voting securities of any one issuer, except that these limitations do not apply to investments in U.S. Government 
Securities and securities of other investment companies.

2. Invest more than 25% of the value of its total assets in the securities of issuers engaged in any single industry or group of industries, provided that 
this does not apply to U.S. Government Securities, repurchase agreements collateralized by U.S. Government Securities, or securities of other 
investment companies.



 

 

 

 

 
The Fund has adopted the following additional investment restrictions, which are not fundamental and that the Board may change without shareholder 

approval. Under these restrictions, the Fund may not: 
 

 

 
Except with respect to borrowing, all percentage limitations on the Fund’s investment practices set forth in this SAI and in the Prospectus apply at the 

time of an investment or a transaction, and a subsequent change in percentage resulting from a change in value of the investment or the total value of the 
Fund’s assets will not constitute a violation of such restriction. 
 

With respect to borrowing, the 1940 Act permits a fund to borrow from any bank (including pledging, mortgaging, or hypothecating assets) in an 
amount up to 33 1/3% of its total assets (not including temporary borrowings not in excess of 5% of its total assets). If at any time, a fund’s borrowings exceed 
33 1/3% of the value of the fund’s total assets, the fund will reduce its borrowings within three days (excluding Sundays and holidays) to the extent necessary 
to comply with the 33 1/3% limitation. Senior securities may include any obligation or instrument issued by a fund evidencing indebtedness. The 1940 Act 
generally prohibits funds from issuing senior securities, although it does not treat certain transactions as senior securities, such as certain borrowings, short 
sales, certain derivative instruments (such as forward and futures contracts and swap agreements), reverse repurchase agreements, firm commitment 
agreements, and standby commitments, with appropriate earmarking or segregation of assets to cover such obligation, with appropriate earmarking or 
segregation of assets to cover such obligation. 
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3. Purchase or sell commodities, except (i) to the extent permitted by the 1940 Act, the rules and regulations thereunder or any exemption therefrom, 
as such statute, rules or regulations may be amended, interpreted from time to time and (ii) that the Fund may purchase and sell securities issued 
by companies that own or invest in commodities or commodities contracts, commodities contracts relating to financial instruments, such as 
financial futures contracts and options on such contracts, and swaps.

4. Purchase or sell real estate or interests therein, or purchase oil, gas, or other mineral leases, rights or royalty contracts or development programs, 
other than as may be acquired as a result of ownership of securities or other instruments, except that the Fund may invest in the securities of 
issuers engaged in the foregoing activities and may invest in securities secured by real estate or interests therein.

5. Issue senior securities as defined by the 1940 Act or borrow money, except to the extent permitted by the 1940 Act, the rules and regulations 
thereunder or any exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.

6. Underwrite the securities of other issuers, except to the extent that the Fund may be deemed to be an underwriter in connection with the 
disposition of portfolio securities.

7. Make loans of money or securities, except that the Fund may lend money through the purchase of permitted investments, including repurchase 
agreements, and may lend its portfolio securities in an amount not exceeding 33 1/3% of the value of the Fund’s total assets.

1. Pursuant to Rule 35d-1 under the 1940 Act, change its investment policy of investing at least 80% of its net assets (plus borrowings for investment 
purposes) in a particular type or category of securities suggested by its name without providing 60 days prior notice to shareholders.

2. Purchase securities that are illiquid, including repurchase agreements maturing in more than seven days, if, as a result, more than 15% of the value 
of the Fund’s net assets would be so invested.



With respect to concentration, U.S. Government Securities, repurchase agreements collateralized by U.S. Government Securities, and securities of 
other investment companies are not considered industries. 
 

MANAGEMENT OF THE FUND 

Board Responsibilities 
 

The Board has the overall responsibility for monitoring the operations of the Trust and the Fund. The officers of the Trust are responsible for managing 
the day-to-day operations of the Trust and the Fund. The Board has approved contracts under which certain companies provide essential management 
services to the Trust. The Board has the responsibility for supervising the services provided by those companies. 
 

Like most mutual funds, the day-to-day business of the Trust, including the management of risk, is performed by third party service providers, such as 
the Adviser, sub-advisers, principal underwriter, administrator, and transfer agent. The Trustees are responsible for overseeing the Trust’s service providers 
and, thus, have oversight responsibility with respect to risk management performed by those service providers. Risk management seeks to identify and address 
risks – that is, events or circumstances that could have material adverse effects on the business, operations, shareholder services, investment performance, or 
reputation of the Fund. The Fund and its service providers employ a variety of processes, procedures and controls to identify those possible events or 
circumstances, to lessen the probability of their occurrence, and/or to mitigate the effects of such events or circumstances if they do occur. Each service 
provider is responsible for one or more discrete aspects of the Trust’s business (for example, the Adviser and sub-advisers are responsible for the day-to-day 
management of the Fund’s portfolio investments) and, consequently, for managing the risks associated with that business. The Board and the Adviser have 
emphasized to the Fund’s service providers the importance of maintaining vigorous risk management. 
 

The Trustees’ role in risk oversight begins before the inception of the Fund, at which time certain of the Fund’s service providers present the Board 
with information concerning the investment objectives, strategies, and risks of the Fund, as well as proposed investment limitations for the Fund. Additionally, 
the Fund’s Adviser and sub-advisers provide the Board with an overview of, among other things, its investment philosophy, brokerage practices and 
compliance infrastructure. Thereafter, the Board continues its oversight function as various personnel, including the Trust’s Chief Compliance Officer, as well 
as personnel of the Adviser, sub-advisers, and other service providers, such as the Fund’s independent accountants, make periodic reports to the Board with 
respect to various aspects of risk management. The Board oversees efforts by management and service providers to manage risks to which the Fund may be 
exposed. 
 

The Board is responsible for overseeing the nature, extent and quality of the services provided to the Fund by the Adviser and the sub-advisers and 
receives information about those services at its regular meetings. In addition, on an annual basis after the initial two-year term, the Board considers whether to 
renew the investment advisory and sub-advisory agreements and the Board meets with the Adviser and sub-advisers to review such services. Among other 
things, the Board regularly considers the Adviser’s and sub-advisers’ adherence to the Fund’s investment restrictions and compliance with various policies and 
procedures of the Fund and with applicable securities regulations. The Board also reviews information about the Fund’s investments, including, for example, 
portfolio holdings schedules and reports on the use of specific types of securities in managing the Fund. 
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The Trust’s Chief Compliance Officer reports regularly to the Board to review and discuss compliance issues. At least annually, the Trust’s Chief 
Compliance Officer provides the Board with a report reviewing the adequacy and effectiveness of the Trust’s policies and procedures and those of certain 
service providers. The report addresses (i) the operation of the policies and procedures of the Trust and each service provider since the date of the last report, 
(ii) any material changes to the policies and procedures since the date of the last report, (iii) any recommendations for material changes to the policies and 
procedures, and (iv) any material compliance matters since the date of the last report. 
 

The Board receives reports from the Fund’s service providers regarding operational risks and risks related to the valuation and liquidity of portfolio 
securities. The Trust’s Valuation Committee reports to the Board concerning investments for which market quotations are not readily available, if any. 
Annually, the independent registered public accounting firm reviews with the Board’s Audit Committee its audit of the Fund’s financial statements, focusing on 
major areas of risk encountered by the Fund and noting any significant deficiencies or material weaknesses in the Fund’s internal controls. Additionally, in 
connection with its oversight function, the Board oversees management’s implementation of disclosure controls and procedures, which are designed to ensure 
that information required to be disclosed by the Trust in its periodic reports with the SEC are recorded, processed, summarized, and reported within the 
required time periods. The Board also oversees the Trust’s internal controls over financial reporting, which comprise policies and procedures designed to 
provide reasonable assurance regarding the reliability of the Trust’s financial reporting and the preparation of the Trust’s financial statements. 
 

From its review of these reports and discussions with the Trust’s Chief Compliance Officer, Adviser, sub-advisers, independent registered public 
accounting firm, and other service providers, the Board and the Audit Committee learn in detail about the material risks of the Fund, thereby facilitating a 
dialogue about how management and service providers identify and mitigate those risks. 
 

The Board recognizes that not all risks that may affect the Fund can be identified and/or quantified, that it may not be practical or cost-effective to 
eliminate or mitigate certain risks, that it may be necessary to bear certain risks (such as investment-related risks) to achieve the Fund’s goals, and that the 
processes, procedures and controls employed to address certain risks may be limited in their effectiveness. Moreover, reports received by the Trustees as to 
risk management matters are typically summaries of the relevant information. Most of the Fund’s investment management and business affairs are carried out 
by or through the Fund’s Adviser and other service providers, each of which has an independent interest in risk management but whose policies and the 
methods by which one or more risk management functions are carried out may differ from the Fund’s and each other’s in the setting of priorities, available 
resources, or the effectiveness of relevant controls. As a result of the foregoing and other factors, the Board’s ability to monitor and manage risk, as a 
practical matter, is subject to limitations. 
 
Members and Structure of the Board 
 

There are five members of the Board of Trustees, three of whom are not “interested persons” of the Trust, as that term is defined in the 1940 Act 
(“Independent Trustees”). Bob Wagman serves as Chairman of the Board. The Board does not have a lead independent trustee at this time. The Board has 
one standing committee, the Audit Committee, which is responsible for advising the Board with respect to accounting, auditing, and financial matters affecting 
the Trust. The Audit Committee is chaired by an Independent Trustee and composed entirely of Independent Trustees. In addition, the Board oversees the 
Trust’s Valuation Committee, whose actions are reported to the Board at least quarterly and more frequently, if appropriate. 
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The Trust has determined its leadership structure is appropriate given the specific characteristics and circumstances of the Trust including, among 
other things, the fact that the Independent Trustees constitute 60% of the Board, the anticipated amount of assets under management in the Trust, the number 
of funds and share classes overseen by the Board, the Trust’s policies and procedures as well as those of its service providers, and the experience and 
qualifications of its members. The Board also believes that its leadership structure facilitates the orderly and efficient flow of information to the Independent 
Trustees from management. 
 

Set forth below are the names, ages, positions with the Trust, length of term of office, and the principal occupations and other directorships held during 
at least the last five years of each of the persons currently serving as a Trustee of the Trust, as well as information about each officer of the Trust. The 
business address of each Trustee and officer is 11100 Santa Monica Blvd, Suite 600, Los Angeles, CA 90025. 
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Independent Trustees 

Name and Age 
Position(s) Held 
With the Trust 

Term of  
Office and  
Length of  
Time Served 

Principal Occupations 
During Past Five Years 

Number  
of  
Portfolios  
in Fund  
Complex  
Overseen  
by Trustee 

Other  
Directorships  
Held by  
Trustee  
During Past  
Five Years 

Michael D. Le Roy 
Age 66 

Trustee Indefinite; since 2012 Principal, Crown Capital 
Advisors LLC (2000-present) 

1 Advisors Series Trust 
(12/08-11/10); 
BB Funds (12/08-5/09); 
Bjurman, Barry Funds 
(1/04-10/08) 

Robert D. Taylor 
Age 52 

Trustee Indefinite; since 2012 Partner, Centinela Capital 
Partners, LLC (2006-present) 

1 Frontier Airlines (8/06-
9/09) 

Karyn Williams 
Age 48 

Trustee Indefinite; since 2012 Head of Insurance 
Investments, Farmers 
Insurance Group (2013-
present); Institutional 
Investment Consultant, 
Wilshire Associates 
Incorporated (2001-2013) 

1 None 
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Interested Trustees and Officers 

Name and Age 
Position(s) Held  
With the Trust 

Term of  
Office and  
Length of  
Time Served 

Principal Occupations 
During Past Five Years 

Number  
of  
Portfolios  
in Fund  
Complex  
Overseen  
by Trustee 

Other  
Directorships  
Held by  
Trustee  
During Past  
Five Years 

Robert J. Francais* 
Age 47 

Trustee/President Indefinite; since 
2012/2013 

Chief Executive Officer, 
Aspiriant, LLC (2010-
present); Chief Operating 
Officer, Aspiriant, LLC 
(2008-2009) 

1 None 

Bob Wagman* 
Age 62 

Trustee Indefinite; since 2013 Managing Director of 
Investment Management 
Services, Aspiriant, LLC 
(2013-present) 

1 None 

John Allen 
Age 43 

Vice President Indefinite; since 2014 Chief Investment Officer, 
Aspiriant, LLC (2014-
present); Client Relationship 
Manager, Grantham, Mayo, 
Van Otterloo (2009-2014) 

n/a n/a 

Michael H. Kossman 
Age 49 

Vice President Indefinite; since 2012 Chief Operating Officer 
(2012 -present), Chief 
Compliance Officer (2008-
present), Chief Financial 
Officer (2008-2012), 
Aspiriant, LLC 

n/a n/a 

Hilarie C. Green 
Age 53 

Treasurer, Principal 
Financial Officer, 
Secretary 

Indefinite; since 2012 Managing Director, Aspiriant, 
LLC (2012-present); 
Managing Director, Wilshire 
Associates (1998-2011) 

n/a n/a 

Martin Dziura 
Age 53 

Chief Compliance 
Officer, Anti-Money 
Laundering Officer 

Indefinite; since 2012 Director, Cipperman 
Compliance Services (2010-
present); Chief Compliance 
Officer, Hanlon Investment 
Management (2009-2010) 

n/a n/a 

* Mr. Francais and Mr. Wagman are “interested persons” of the Trust as defined in the 1940 Act because they are employees of the Adviser.



Individual Trustee Qualifications 
 

The Board has concluded that each of the Trustees should serve on the Board because of his or her ability to review and understand information about 
the Trust provided by management, to identify and request other information deemed relevant to the performance of duties as a trustee, to question 
management and other service providers regarding material factors bearing on the management and administration of the Fund, and to exercise business 
judgment in a manner that serves the best interests of the Trust’s shareholders. The Board has concluded that each of the Trustees should serve as a Trustee 
based on his or her own experience, qualifications, attributes and skills as described below. 
 

The Board has concluded that Mr. Francais should serve as Trustee because of his background in business and accounting and his knowledge of the 
investment management industry. 
 

The Board has concluded that Mr. LeRoy should serve as Trustee because of his background in business and accounting, his knowledge of the mutual 
fund industry, and his experience as a trustee of other investment companies. 
 

The Board has concluded that Mr. Taylor should serve as Trustee because of his extensive legal background, investment industry experience, and 
financial accounting expertise. 
 

The Board has concluded that Mr. Wagman should serve as Trustee because of his background in business and accounting and his knowledge of the 
investment management industry. 
 

The Board has concluded that Ms. Williams should serve as Trustee because of her background in the investment and risk management business and 
her knowledge and experience with investment policy, strategy, management, analytics, governance, and operations. 
 

In its periodic assessment of the effectiveness of the Board, the Board considers the complementary individual skills and experience of the individual 
Trustees primarily in the broader context of the Board’s overall composition so that the Board, as a body, possesses the appropriate (and appropriately diverse) 
skills and experience to oversee the business of the Trust. 
 
Ownership of Fund Shares 
 

The following table shows the dollar range of each Trustee’s beneficial ownership of shares of the Fund as of February 28, 2014: 
 

  
As of May 31, 2014, the Trustees and officers as a group owned less than 1% of the shares of each class of the Fund. 
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Name Dollar Range of Fund Shares 

Aggregate Dollar Range of Shares in all  
Registered Investment Companies  
Overseen by Trustee in Family of  

Investment Companies 

Robert J. Francais NONE NONE 

Michael D. Le Roy NONE NONE 

Robert D. Taylor NONE NONE 

Bob Wagman NONE NONE 

Karyn Williams NONE NONE 



Compensation 
 

Each Independent Trustee is paid an annual $25,000 retainer. The Chair of the Audit Committee is paid an additional $5,000 per year. The following 
table shows the compensation paid to each Independent Trustee for the Trust’s fiscal year ended February 28, 2014: 
 

  

 
CODES OF ETHICS 

The Trust, Adviser, sub-advisers, and principal underwriter have each adopted a code of ethics pursuant to Rule 17j-1 under the 1940 Act, which 
governs personal securities trading by their respective personnel. Each Code of Ethics permits such individuals to purchase and sell securities, including 
securities that are purchased, sold, or held by the Fund, but only subject to certain conditions designed to ensure that purchases and sales by such individuals do 
not adversely affect the Fund’s investment activities. 
 

INVESTMENT ADVISER 

The Adviser is owned by its key employees and has 40 equity partners. The Adviser provides investment advisory services to the Fund pursuant to the 
terms of an investment advisory agreement between the Adviser and the Trust. The agreement has an initial two-year term and may be continued in effect 
from year to year thereafter with the approval of (1) the Board or (2) vote of a majority of the outstanding voting securities of the Fund (as defined by the 
1940 Act), provided that in either event the continuance must also be approved by a majority of the Independent Trustees, by vote cast in person at a meeting 
called for the purpose of voting on such approval. The agreement will terminate automatically in the event of its assignment, as defined in the 1940 Act and the 
rules thereunder. For the services it provides pursuant to the advisory agreement, the Adviser is entitled to a fee calculated at an annual rate of 1.34% of the 
Fund’s average daily net assets. The Adviser is responsible for paying the sub-advisers for their services to the Fund. For the fiscal year ended February 28, 
2014, the Fund paid the Adviser $2,216,000 for the advisory services it provided. 

Pursuant to an administrative services agreement with the Trust, the Adviser is entitled to a fee calculated at an annual rate of 0.10% of the Fund’s 
average daily net assets for providing administrative services to the Fund. Such services include the review of shareholder reports and other filings with the 
SEC; oversight and management of the Fund’s primary service providers; periodic due diligence reviews of the Fund’s primary service providers; coordination 
and negotiation of all of the contracts and pricing relating to the Fund’s primary service providers; providing information to the Independent Trustees relating to 
the review and selection of the Fund’s primary service providers; coordination of quarterly and special board meetings; and all such other duties or services 
necessary for the appropriate administration of the Fund. For the fiscal year ended February 28, 2014, the Fund paid the Adviser $165,000 for the 
administrative services it provided. 
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Name 

  
  
  

Aggregate  
Compensation 

Pension or  
Retirement  

Benefits Accrued  
as Part of Fund  

Expenses 

  
  

Estimated  
Annual Benefits  

Upon Retirement 

  
Total  

Compensation  
from Trust and  

Fund Complex* 

Michael D. Le Roy $30,000 -- -- $30,000 

Robert D. Taylor $25,000 -- -- $25,000 

Karyn Williams $25,000 -- -- $25,000 

* The Trust is the only registered investment company in the “Fund Complex”. 



Pursuant to an exemptive order from the SEC and subject to certain conditions, including Board approval, the Adviser may hire an unaffiliated sub-
adviser for the Fund or materially amend an agreement with the Fund’s unaffiliated sub-adviser without obtaining shareholder approval. Within 90 days of 
retaining a new sub-adviser, shareholders of the Fund will receive notification of the change. This manager of managers arrangement enables the Fund to 
operate with greater efficiency and without incurring the expense and delay associated with obtaining shareholder approval of sub-advisory agreements. The 
arrangement does not permit investment advisory fees paid by the Fund to be increased or change the Adviser’s obligations under the advisory agreement with 
the Trust without shareholder approval. The Adviser has ultimate responsibility, subject to oversight by the Board, to oversee the sub-advisers and recommend 
their hiring, termination, and replacement. 
 

INVESTMENT SUB-ADVISERS 

Each sub-adviser provides investment sub-advisory services to the Fund pursuant to the terms of an investment sub-advisory agreement between the 
Adviser and the respective sub-adviser. Each agreement has an initial two-year term and may be continued in effect from year to year thereafter with the 
approval of (1) the Board or (2) vote of a majority of the outstanding voting securities of the Fund (as defined by the 1940 Act), provided that in either event 
the continuance must also be approved by a majority of the Independent Trustees, by vote cast in person at a meeting called for the purpose of voting on such 
approval. Each agreement will terminate automatically in the event of its assignment, as defined in the 1940 Act and the rules thereunder. 
 

AQR is a Delaware limited liability company formed in 1998 and is located at Two Greenwich Plaza, 3rd Floor, Greenwich, Connecticut 06830. AQR 
is a wholly-owned subsidiary of AQR Capital Management Holdings, LLC (“AQR Holdings”), which has no activities other than holding the interests of AQR. 
AQR Holdings is a subsidiary of AQR Capital Management Group, L.P. (“AQR LP”), which has no activities other than holding the interests of AQR 
Holdings. Clifford S. Asness, Ph.D. may be deemed to control AQR indirectly through his significant ownership of AQR LP. For the services provided 
pursuant to its sub-advisory agreement, AQR is entitled to a fee at an annual rate based on the average daily net assets allocated to each strategy that AQR 
manages. 
 

PRA is owned 60% by Parametric Portfolio Associates, which is a majority owned subsidiary of Eaton Vance, and both of which are in the 
investment management business. The other 40% of PRA is owned by MRA Advisors Holding LLC, the members of which are the senior management of 
PRA (Brad Berggren (50%; CEO), Ken Everding (25% Managing Director), Jon Orseck (12.5% Managing Director), and Larry Berman (12.5% Managing 
Director)). For the services provided pursuant to its sub-advisory agreement, PRA is entitled to a fee at an annual rate based on the average daily net assets 
allocated to each strategy that PRA manages. 
 

For the fiscal year ended February 28, 2014, the Adviser paid, in the aggregate, $1,621,000 to the sub-advisers for the services they provided to the 
Fund, which represents an annual rate of 0.43% based on average daily net assets. 
 

PORTFOLIO MANAGERS 

The following table provides information about other accounts managed by the Fund’s portfolio managers as of February 28, 2014. 
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Portfolio Manager Compensation 
 

AQR. Compensation for Portfolio Managers that are Principals: The compensation for each of the portfolio managers that are a Principal of 
AQR is in the form of distributions based on the revenues generated by AQR. Distributions to each portfolio manager are based on cumulative research, 
leadership and other contributions to AQR. Revenue distributions are also a function of assets under management and performance of the funds managed by 
AQR. There is no direct linkage between performance and compensation. However, there is an indirect linkage in that superior performance tends to attract 
assets and thus increase revenues. 
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Total Accounts 

Accounts With  
Performance-Based Fees 

Portfolio Manager Number 
Assets  

(in Millions) Number 
Assets   

(in Millions) 

AQR         

Andrea Frazzini         

Registered Investment Companies 15 $2,841 -- -- 

Other Pooled Investment Vehicles 3 $912 3 $912 

Other Accounts 9 $3,880 -- $190 

          

Jacques A. Friedman         

Registered Investment Companies 29 $10,547 -- -- 

Other Pooled Investment Vehicles 26 $7,640 25 $7,259 

Other Accounts 79 $34,077 24 $8,554 

          

Hoon Kim         

Registered Investment Companies 4 $401 -- -- 

Other Pooled Investment Vehicles 1 $464 2 $464 

Other Accounts 8 $3,392 1 $190 

          

PRA         

Kenneth Everding         

Registered Investment Companies 9 $708 -- -- 

Other Pooled Investment Vehicles -- -- -- -- 

Other Accounts 287 $2,777 1 $1,000 

          

Jonathan Orseck         

Registered Investment Companies 9 $708 -- -- 

Other Pooled Investment Vehicles -- -- -- -- 

Other Accounts 287 $2,777 1 $1,000 



Compensation for Portfolio Managers that are not Principals: The compensation for the portfolio managers that are not Principals of AQR 
primarily consists of a fixed base salary and a discretionary bonus. Under AQR’s salary administration system, salary increases are granted on a merit basis, 
and in this regard, salaries are reviewed at least annually under a formal review program. Job performance contributes significantly to the determination of any 
salary increase; other factors, such as seniority and contributions to AQR are also considered. Discretionary bonuses are determined by the portfolio 
manager’s individual performance, including efficiency, contributions to AQR and quality of work performed. A portfolio manager’s performance is not based 
on any specific fund’s or strategy’s performance, but is affected by the overall performance of AQR. 
 

PRA. Compensation of PRA portfolio managers and other investment professionals has three primary components: (1) a base salary, (2) a quarterly 
cash bonus, and (3) a share of the firm’s net income. PRA investment professionals also receive insurance and other benefits that are broadly available to all 
PRA employees. Compensation of PRA investment professionals is reviewed primarily on an annual basis. 
 

PRA seeks to compensate portfolio managers commensurate with their responsibilities and performance, and competitive with other firms within the 
investment management industry. The performance of portfolio managers is evaluated primarily based on success in achieving portfolio objectives for managed 
funds and accounts. The compensation of portfolio managers for other responsibilities (such as product development) will include consideration of the scope of 
such responsibilities and the managers’ performance in meeting them. 
 

Salaries, bonuses and share of net income are also influenced by the operating performance of PRA. Cash bonuses are determined based on a target 
percentage of PRA’s profits. While the salaries of PRA portfolio managers are comparatively fixed, cash bonuses and share of net income may fluctuate 
significantly from year-to-year, based on changes in financial performance and other factors. 
 
Material Conflicts of Interest 
 

AQR. Each of the portfolio managers is also responsible for managing other accounts in addition to the Fund, including other accounts of AQR or its 
affiliates, such as separately managed accounts for foundations, endowments, pension plans, and high net-worth families. Other accounts may also include 
accounts managed by the portfolio managers in a personal or other capacity, and may include registered investment companies and unregistered investment 
companies relying on either Section 3(c)(1) or Section 3(c)(7) of the 1940 Act (such companies are commonly referred to as “hedge funds”). Management of 
other accounts in addition to the Fund can present certain conflicts of interest. 
 

From time to time, potential conflicts of interest may arise between a portfolio manager’s management of the investments of the Fund, on the one 
hand, and the management of other accounts, on the other. The other accounts might have similar investment objectives or strategies as the Fund, or otherwise 
hold, purchase, or sell securities that are eligible to be held, purchased or sold by the Fund. Because of their positions with the Fund, the portfolio managers 
know the size, timing and possible market impact of the Fund’s trades. It is theoretically possible that the portfolio managers could use this information to the 
advantage of other accounts they manage and to the possible detriment of the Fund. A potential conflict of interest may arise as a result of a portfolio 
manager’s management of a number of accounts with similar investment guidelines. Often, an investment opportunity may be suitable for both the Fund and 
other accounts managed by AQR, but may not be available in sufficient quantities for both the Fund and the other accounts to participate fully. Similarly, there 
may be limited opportunity to sell an investment held by the Fund and another account. Whenever decisions are made to buy or sell securities by the Fund and 
one or more of the other accounts simultaneously, AQR or a portfolio manager may aggregate the purchases and sales of the securities and will allocate the 
securities transactions in a manner that it believes to be equitable under the circumstances. As a result of the allocations, there may be instances when the 
Fund will not participate in a transaction that is allocated among other accounts or that may not be allocated the full amount of the securities sought to be 
traded. While these aggregation and allocation policies could have a detrimental effect on the price or amount of the securities available to the Fund from time 
to time, it is the opinion of AQR that the overall benefits outweigh any disadvantages that may arise from this practice. Subject to applicable laws and/or 
account restrictions, AQR may buy, sell or hold securities for other accounts while entering into a different or opposite investment decision for the Fund. 
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AQR and the portfolio managers may also face a conflict of interest where some accounts pay higher fees to AQR than others, such as by means of 
performance fees. 
 

AQR has implemented specific policies and procedures (e.g., a code of ethics and trade allocation policies) to seek to address potential conflicts that 
may arise in connection with the management of the Funds, other registered and unregistered investment companies, separately managed accounts, and other 
accounts. 
 

PRA. A potential conflict of interest arises in connection with allocations for multiple clients trading the same option. To address this issue, order are 
bunched for potentially better block execution and fills are average priced and with shares and fees allocated pro-rata. 
 
Ownership of Fund Shares 
 

The following table shows the dollar range of each portfolio manager’s beneficial ownership of shares of the Fund as of February 28, 2014: 
 

  
PRINCIPAL UNDERWRITER AND OTHER SERVICE PROVIDERS 

Principal Underwriter 
 

UMB Distribution Services, LLC, located at 235 West Galena St., Milwaukee, WI 53212, serves as the Trust’s principal underwriter. Shares of the 
Fund are distributed on a continuous basis at their current NAV per share, without imposition of any front-end or contingent deferred sales charge, by the 
principal underwriter. 
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Name Dollar Range of Fund Shares Owned 

Andrea Frazzini NONE 

Jacques A. Friedman NONE 

Hoon Kim NONE 

Kenneth Everding NONE 

Jonathan Orseck NONE 



Transfer Agent 
 

UMB Fund Services, Inc., located at 235 West Galena St., Milwaukee, WI 53212, serves as the Trust’s transfer agent and dividend disbursing agent. 
Shareholders of the Trust may contact the transfer agent with any questions regarding their transactions in shares of the Trust and account balances. 
 
Independent Registered Public Accounting Firm 
 

Deloitte & Touche LLP, located at 555 East Wells Street, Milwaukee, WI 53202, is the independent registered public accounting firm of the Trust and 
is responsible for conducting the annual audit of the financial statements of the Trust. The selection of the independent registered public accounting firm is 
approved annually by the Board. 
 
Custodian and Fund Accounting Agent 
 

JPMorgan Chase Bank, N.A., located at Seaport Center, 70 Fargo Street, Boston, MA 02210-1950, serves as custodian of the Trust’s assets and is 
responsible for maintaining custody of the Fund’s cash and investments and retaining subcustodians, including in connection with the custody of foreign 
securities. Cash held by the custodian, the amount of which may at times be substantial, is insured by the Federal Deposit Insurance Corporation up to the 
amount of available insurance coverage limits. JPMorgan Chase Bank, N.A., also serves as the Trust’s fund accounting agent. 
 
Administrator 
 

UMB Fund Services, Inc., located at 235 West Galena St., Milwaukee, WI 53212, serves as the Trust’s administrator and provides various 
administrative and accounting services necessary for the operations of the Trust including facilitating general fund management; monitoring fund compliance 
with federal and state regulations; supervising the maintenance of the fund’s general ledger, the preparation of the fund’s financial statements, the 
determination of NAV, the payment of dividends and other distributions to shareholders; and preparing specified financial, tax, and other reports. The Trust 
pays the administrator an annual fee of 0.05% calculated based on the Fund’s average net assets. For the fiscal year ended February 28, 2014, the Fund paid 
the administrator $83,000. 
 
Legal Counsel 
 

Bingham McCutchen LLP, 2020 K Street, NW, Washington, DC 20006, serves as counsel to the Trust. 
 

DETERMINATION OF NET ASSET VALUE 

NAV is determined as of the close of regular trading on the NYSE (generally 4:00 p.m. Eastern time) each day the NYSE is open, except that no 
computation need be made on a day on which no orders to purchase or redeem shares have been received. The NYSE currently observes the following 
holidays: New Year’s Day, Martin Luther King Jr. Day (third Monday in January), Presidents Day (third Monday in February), Good Friday (Friday before 
Easter), Memorial Day (last Monday in May), Independence Day, Labor Day (first Monday in September), Thanksgiving Day (fourth Thursday in November), 
and Christmas Day. 
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NAV per share is computed by dividing the value of the Fund’s net assets (i.e., the value of its assets less its liabilities) by the total number of the 
Fund’s shares outstanding. In computing NAV, securities are valued at market value as of the close of trading on each business day when the NYSE is open. 
Securities, other than stock options, listed on the NYSE or other exchanges are valued on the basis of the last reported sale price on the exchange on which 
they are primarily traded. However, if the last sale price on the NYSE is different from the last sale price on any other exchange, the NYSE price will be 
used. If there are no sales on that day, then the securities are valued at the bid price on the NYSE or other primary exchange for that day. Securities traded in 

the over-the-counter (“OTC”) market are valued on the basis of the last sales price as reported by NASDAQ®. If there are no sales on that day, then the 

securities are valued at the mean between the closing bid and asked prices as reported by NASDAQ®. Stock options and stock index options traded on 

national securities exchanges or on NASDAQ® are valued at the mean between the latest bid and asked prices for such options. Securities for which market 
quotations are not readily available and other assets are valued at fair value as determined pursuant to procedures adopted in good faith by the Board. Debt 
securities that mature in less than 60 days are valued at amortized cost (unless the Board determines that this method does not represent fair value), if their 
original maturity was 60 days or less or by amortizing the value as of the 61st day before maturity, if their original term to maturity exceeded 60 days. A pricing 
service may be used to determine the fair value of securities held by the Fund. Any such service might value the investments based on methods that include 
consideration of yields or prices of securities of comparable quality, coupon, maturity, and type; indications as to values from dealers; and general market 
conditions. The service may also employ electronic data-processing techniques, a matrix system, or both to determine valuation. The Board will review and 
monitor the methods such services use to assure itself that securities are valued at their fair values. 
 

The values of securities held by the Fund and other assets used in computing NAV are determined as of the time at which trading in such securities is 
completed each day. That time, in the case of foreign securities, generally occurs at various times before the close of the NYSE. Trading in securities listed on 
foreign securities exchanges will be valued at the last sale or, if no sales are reported, at the bid price as of the close of the exchange, subject to possible 
adjustment as described in the Prospectus. Foreign currency exchange rates are also generally determined before the close of the NYSE. On occasion, the 
values of such securities and exchange rates may be affected by events occurring between the time as of which determinations of such values or exchange 
rates are made and the close of the NYSE. When such events materially affect the value of securities held by the Fund or its liabilities, such securities and 
liabilities will be valued at fair value in accordance with procedures adopted in good faith by the Board. The values of any assets and liabilities initially 
expressed in foreign currencies will be converted to U.S. dollars based on exchange rates supplied by a quotation service. 
 

PORTFOLIO HOLDINGS INFORMATION 

The Trust has adopted policies and procedures regarding disclosure of portfolio holdings information (the “Disclosure Policy”). The Disclosure Policy 
applies to the Trust and the Adviser, sub-advisers, and other service providers involved in the administration, operation, or custody of the Fund (collectively, the 
“Service Providers”). Pursuant to the Disclosure Policy, non-public information concerning the Fund’s portfolio holdings may be disclosed to its Service 
Providers only if such disclosure is consistent with the antifraud provisions of the federal securities laws and the fiduciary duties owed by the Fund and the 
Adviser and sub-advisers to the Fund’s shareholders. 
 

The Trust will disclose its portfolio holdings in regulatory filings, including shareholder reports, reports on Form N-Q, and such other filings, reports or 
disclosure documents as may be required by law. The Trust may in the future post its portfolio holdings on a monthly basis to a website. The Adviser, along 
with the Trust’s administrator, is responsible for disclosure of portfolio holdings to Service Providers (which may also include auditing services, proxy voting 
and other services, such as disclosure to a rating or ranking organization). To ensure that the disclosure of the Trust’s portfolio holdings is in the best interests 
of shareholders, and to avoid any potential or actual conflicts of interest with Service Providers, the disclosure of the Trust’s portfolio holdings for a legitimate 
business purpose will be approved by the Trust’s Board of Trustees in advance of the disclosure, other than with respect to disclosure to existing Service 
Providers in connection with their provision of services to the Trust. In the event that the Trust or a Service Provider discloses the Trust’s portfolio holdings to 
a selected third-party for a legitimate business purpose prior to the release of the Trust’s portfolio holdings to the public, such third party shall be required to 
execute a confidentiality agreement that, among other things, prohibits trading on such information. 
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The Fund and its Service Providers may not receive compensation or any other consideration (which includes any agreement to maintain assets in the 
Fund or in other investment companies or accounts managed by the Adviser, a sub-adviser, or any affiliated person of the Adviser or sub-adviser) in 
connection with the disclosure of portfolio holdings information of the Fund. The Fund’s Disclosure Policy is implemented and overseen by the Chief 
Compliance Officer of the Trust, subject to the oversight of the Board of Trustees. Periodic reports regarding these procedures will be provided to the Board. 
Portfolio holdings information will be deemed public when it has been posted to the Fund’s public website or in periodic regulatory filings on the SEC’s website 
(www.sec.gov). 
 

All portfolio holdings information that has not been disseminated in a manner making it available to investors generally is considered non-public portfolio 
holdings information for the purposes of the Disclosure Policy. Pursuant to the Disclosure Policy, the Fund or its Service Providers may disclose non-public 
portfolio holdings information to certain third parties who fall within pre-authorized categories on a daily basis, with no lag time unless otherwise specified 
below. These third parties include: (i) the Fund’s Service Providers and others who need access to such information in the performance of their contractual or 
other duties and responsibilities to the Fund (e.g., custodians, accountants, the Adviser, sub-advisers, administrators, attorneys, officers and Trustees) and who 
are subject to duties of confidentiality imposed by law or contract; (ii) brokers who execute trades for the Fund; (iii) evaluation service providers; and (iv) 
shareholders requesting in-kind redemptions. 
 

TAX INFORMATION 

The following information supplements and should be read in conjunction with the tax section in the Fund’s Prospectus. In addition, the following is 
only a summary of certain tax considerations that generally affect the Fund and its shareholders. No attempt is made to present a detailed explanation of the 
tax treatment of the Fund or its shareholders, and the discussion here and in the Prospectus is not intended as a substitute for careful tax planning. 
 

The Fund intends to qualify for treatment each year as a regulated investment company (“RIC”) under Subchapter M of the Code. If so qualified, the 
Fund will not be subject to federal income tax on that part of its net investment income and net capital gains that it distributes to its shareholders. Certain 
federal income and excise taxes would be imposed on the Fund if it fails to make certain required distributions of its income to shareholders. The Fund intends, 
however, to make distributions in a manner that will avoid the imposition of any such taxes. If, however, for any taxable year the Fund fails to qualify for 
treatment as a RIC, the Fund would be subject to federal corporate income tax on its taxable income. To qualify for such tax treatment, the Fund, among other 
things, must generally, in addition to making distributions to shareholders each year in a timely manner equal to the sum of (1) at least 90% of its “investment 
company taxable income” as defined in the Code (computed without regard to the dividends-paid deduction) and (2) at least 90% of its net tax-exempt income, 
if any, (a) derive at least 90% of its gross income from dividends, interest, payments received with respect to certain securities loans, gains from the sale or 
other disposition of stock, securities, or foreign currencies, other income derived with respect to the Fund’s business of investing in such stock, securities or 
currencies, and net income derived from interests in “qualified publicly traded partnerships” (generally, publicly traded partnerships other than those where at 
least 90% of their gross income is gross income that would otherwise be qualifying gross income for a RIC); and (b) diversify its holdings so that at the end of 
each quarter of its taxable year (i) at least 50% of the market value of the Fund’s total assets is represented by cash and cash items, U.S. Government 
Securities, securities of other RICs, and other securities, with such other securities limited, in respect of any one issuer, to an amount not greater than 5% of 
the Fund’s total assets or 10% of the outstanding voting securities of the issuer, and (ii) not more than 25% of the value of its total assets is invested in the 
securities (other than U.S. Government Securities or securities of other RICs) of any one issuer, the securities (other than securities of other RICs) of any two 
or more issuers that the Fund controls and are determined to be engaged in the same or similar trades or businesses or related trades or businesses, or the 
securities of one or more qualified publicly traded partnerships. 
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If the Fund qualifies as a RIC and meets the distribution requirement described above, but chooses to retain some portion of its taxable income or 
gains, it generally will be subject to U.S. federal income tax at regular corporate rates on the amount retained. The Fund may designate certain amounts 
retained as undistributed net capital gain in a notice to its shareholders, who (i) will be required to include in income for U.S. federal income tax purposes, as 
long-term capital gain, their proportionate shares of the undistributed amount so designated, (ii) will be entitled to credit their proportionate shares of the income 
tax paid by the Fund on that undistributed amount against their federal income tax liabilities and to claim refunds to the extent such credits exceed their 
liabilities, and (iii) will be entitled to increase their tax basis, for federal income tax purposes, in their shares by an amount equal to the excess of the amount of 
undistributed net capital gain included in their respective income over their respective income tax credits. 
 

Notwithstanding the distribution requirement described above, which only requires the Fund to distribute at least 90% of its annual investment company 
taxable income (computed without regard to the dividends-paid deduction) and does not require any minimum distribution of net capital gain, the Fund will be 
subject to a nondeductible 4% federal excise tax to the extent it fails to distribute by the end of any calendar year at least the sum of 98% of its ordinary 
income for that year and 98.2% of its capital gain net income (the excess of short- and long-term capital gain over short- and long-term capital loss) for the 
one-year period ending on October 31 of that year, plus certain other amounts. The Fund intends to make sufficient distributions to avoid liability for the federal 
excise tax, but can make no assurances that all such taxes will be eliminated. The Fund may in certain circumstances be required to liquidate portfolio 
investments in order to make sufficient distributions to avoid federal income or excise tax liability when the investment adviser might not otherwise have 
chosen to do so. 
 

Shareholders subject to federal income taxation will have to pay any applicable federal income taxes on the dividends and capital gains distributions 
they receive from the Fund, whether paid in cash or reinvested in additional shares of the Fund. Dividends and capital gains distributions may also be subject to 
applicable state and local taxes. Dividends derived from net investment income or net realized short-term capital gains generally will be taxable to shareholders 
as ordinary income for federal income tax purposes, although under certain circumstances dividends may be treated as qualified dividend income, as described 
below. Distributions from the Fund’s net capital gain (the excess of net realized long-term capital gains over net realized short-term capital losses) will be 
taxable to shareholders as long-term capital gains for federal income tax purposes, regardless of how long shareholders have held their shares of the Fund. For 
individual taxpayers, long-term capital gains are generally taxed at rates of up to 20%. Distributions paid in January, but declared by the Fund in October, 
November or December of the previous year may be taxable to you in the previous year. Each year, shareholders of the Fund will be sent full information on 
dividends and capital gains distributions for tax purposes, including information as to the portion taxable as ordinary income, the portion taxable as long-term 
capital gains, the amount of dividends that are reported as qualified dividend income, and the amount of dividends eligible for the dividends-received deduction 
available for corporations. 
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U.S. individuals with income exceeding $200,000 ($250,000 if married and filing jointly) are subject to a 3.8% Medicare contribution tax on all or a 
portion of their “net investment income,” including interest, dividends, and certain capital gains (including capital gains realized on the sale or exchange of 
shares of the Fund). This 3.8% tax also applies to all or a portion of the undistributed net investment income of certain shareholders that are estates and trusts. 
 

Redemptions of shares of the Fund will result in the recognition of any gain or loss for federal income tax purposes. Such gain or loss generally will be 
treated as long-term capital gain or loss if the shares were held for more than one year and otherwise generally will be treated as short-term capital gain or 
loss. Any loss arising from the sale or redemption of shares of the Fund held for six months or less will be treated for U.S. federal tax purposes as a long-term 
capital loss to the extent of any amount of capital gains distributions the shareholder receives with respect to such shares (including any amounts credited to 
the shareholder as undistributed capital gains). For purposes of determining whether shares in the Fund have been held for six months or less, a shareholder’s 
holding period is suspended for any periods during which the shareholder’s risk of loss is diminished as a result of holding one or more other positions in 
substantially similar or related property, or through certain options or short sales. 
 

Upon a redemption of shares, the Fund (or its administrative agent) is generally required to report to the Internal Revenue Service (“IRS”) and furnish 
to the redeeming shareholder cost basis and holding period information for Fund shares purchased on or after January 1, 2012 (“covered shares”). For covered 
shares, the Fund will permit shareholders to elect from among several IRS-accepted cost basis methods, including average cost. In the absence of an election, 
the Fund will use the FIFO (first in, first out) method as the default cost basis method. The cost basis method elected by a shareholder (or the cost basis 
method applied by default) for each sale of shares may not be changed after the settlement date of each such sale of shares. Shareholders should consult with 
their tax advisors to determine the best IRS-accepted cost basis method for their tax situation and to obtain more information about how the cost basis 
reporting rules apply to them. 
 

Depending on the composition of the Fund’s income, the entire amount or a portion of the dividends paid by the Fund from net investment income may 
be reported as “qualified dividend income,” which is taxable to individual shareholders at long-term capital gains rates, provided that certain holding-period 
requirements are met. In general, dividend income of the Fund distributed to shareholders may be reported as qualified dividend income to the extent that the 
Fund’s income consists of qualified dividend income. If 95% or more of the Fund’s gross income (calculated without taking into account net capital gain 
derived from sales or other dispositions of stock or securities) consists of qualified dividend income, the Fund may report all distributions of such income as 
qualified dividend income. In general, qualified dividend income includes dividends paid by U.S. corporations and certain foreign corporations. However, the 
lower tax rate will apply only if the individual shareholder holds shares in the Fund, and the Fund holds shares in the dividend-paying corporation, at least 61 
days during a prescribed period. The prescribed period is the 121-day period beginning 60 days before the date on which the shareholder or the Fund, as the 
case may be, becomes entitled to receive the dividend. In determining the holding period for this purpose, any period during which the recipient’s risk of loss is 
offset by means of options, short sales, or similar transactions is not counted. In addition, an individual shareholder would not benefit to the extent that he or she 
is obligated (e.g., pursuant to a short sale or securities lending arrangement) to make related payments with respect to positions in substantially similar or 
related property. Any use by the Fund of an options overlay strategy may limit its ability to distribute dividends eligible for treatment as qualified dividend 
income. 
 

Depending on the composition of the Fund’s income, the entire amount or a portion of the dividends paid by the Fund from net investment income may 
qualify for the dividends-received deduction allowable to qualifying U.S. corporate shareholders (the “dividends-received deduction”). In general, dividend 
income of the Fund distributed to qualifying corporate shareholders will be eligible for the dividends-received deduction only to the extent that the Fund’s 
income consists of dividends paid by U.S. corporations. However, a corporate shareholder’s dividends-received deduction will be disallowed unless he, she, or 
it holds shares in the Fund, and the Fund holds shares in the dividend-paying corporation, at least 46 days during the 91-day period beginning 45 days before the 
date on which the shareholder or the Fund, as the case may be, becomes entitled to receive the dividend. Certain prefered stock must have a holding period of 
at least 91 days during the 181-day period beginning on the date that is 90 days before the date on which the stock becomes ex-dividend as to that dividend in 
order to be eligible. In determining the holding period for this purpose, any period during which the recipient’s risk of loss is offset by means of options, short 
sales, or similar transactions is not counted. In addition, a corporate shareholder would not benefit to the extent that he, she, or it is obligated (e.g., pursuant to 
a short sale) to make related payments with respect to positions in substantially similar or related property. Any use by the Fund of an options overlay strategy 
may limit its ability to distribute dividends eligible for the dividends-received deduction. Furthermore, the dividends-received deduction will be disallowed to the 
extent that a corporate shareholder’s investment in shares of the Fund, or the Fund’s investment in the shares of the dividend-paying corporation, is financed 
with indebtedness. 
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Distributions in excess of the Fund’s current and accumulated earnings and profits are treated as a tax-free return of capital to the extent of (and in 
reduction of ) your tax basis in the shares, and any such amount in excess of that basis will be treated as gain from the sale or exchange of shares. A 
distribution will reduce the Fund’s NAV per share and may be taxable to you as ordinary income or capital gain even though, from an investment standpoint, 
the distribution may constitute a return of capital. Therefore, an investor should consider the tax consequences of purchasing shares immediately before a 
distribution record date. 
 

Dividends and interest the Fund receives on foreign investments may give rise to withholding and other taxes that foreign countries impose on the 
Fund. Tax conventions between certain countries and the U.S. may reduce or eliminate such taxes. If more than 50% of the Fund’s total assets at the close of 
any taxable year consist of stock or securities of foreign corporations, the Fund may elect to pass through to its shareholders their pro rata shares of qualified 
foreign taxes paid by the Fund for that taxable year. If the Fund so elects, shareholders would be required to include such taxes in their gross incomes (in 
addition to the dividends and distributions they actually receive), would treat such taxes as foreign taxes paid by them, and as described below may be entitled 
to a tax deduction for such taxes or a tax credit, subject to a holding period requirement and other limitations under the Code. 
 

Qualified foreign taxes generally include taxes that would be treated as income taxes under U.S. tax regulations but do not include most other taxes, 
such as stamp taxes, securities transaction taxes, and similar taxes. If the Fund makes the election described above, shareholders may deduct their pro rata 
portion of qualified foreign taxes paid by the Fund for that taxable year in computing their income subject to U.S. federal income taxation or, alternatively, 
claim them as credits, subject to applicable limitations under the Code, against their U.S. federal income taxes. Shareholders who do not itemize deductions for 
U.S. federal income tax purposes will not, however, be able to deduct their pro rata portion of qualified foreign taxes paid by the Fund, although such 
shareholders will be required to include their shares of such taxes in gross income if the Fund makes the election described above. No deduction for such taxes 
will be permitted to individuals in computing their alternative minimum tax liability. 
 

If the Fund makes this election and a shareholder chooses to take a credit for the foreign taxes deemed paid by such shareholder, the amount of the 
credit that may be claimed in any year may not exceed the same proportion of the U.S. tax against which such credit is taken that the shareholder’s taxable 
income from foreign sources (but not in excess of the shareholder’s entire taxable income) bears to his entire taxable income. For this purpose, long-term and 
short-term capital gains the Fund realizes and distributes to shareholders will generally not be treated as income from foreign sources in their hands, nor will 
distributions of certain foreign currency gains or of any other income realized by the Fund that is deemed, under the Code, to be U.S.-source income in the 
hands of the Fund. This foreign tax credit limitation may also be applied separately to certain specific categories of foreign-source income and the related 
foreign taxes. As a result of these rules, which may have different effects depending upon each shareholder’s particular tax situation, certain shareholders may 
not be able to claim a credit for the full amount of their proportionate share of the foreign taxes paid by the Fund. Shareholders who are not liable for U.S. 
federal income taxes, including tax-exempt shareholders, will ordinarily not benefit from this election. If the Fund does make the election, it will provide 
required tax information to shareholders. The Fund generally may deduct any foreign taxes that are not passed through to its shareholders in computing its 
income available for distribution to shareholders to satisfy applicable tax distribution requirements. 
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Distributions to Non-U.S. Persons are generally subject to a 30% withholding tax, unless reduced or eliminated by treaty. “Qualified net interest 
income” is the Fund’s net income derived from U.S.-source interest and original issue discount, subject to certain exceptions and limitations. Other rules may 
apply to Non-U.S. Persons whose income from the Fund is effectively connected with the conduct of a U.S. trade or business by such Non-U.S. Person. Such 
investors should consult with their own advisers regarding those rules. 
 

In addition, unless certain foreign entities that hold Fund shares comply with IRS requirements that will generally require them to report information 
regarding U.S. persons investing in, or holding accounts with, such entities, a 30% withholding tax may apply to Fund distributions payable to such entities 
after June 30, 2014 (or, in certain cases, after later dates) and redemptions and certain capital gain dividends payable to such entities after December 31, 2016. 
A foreign shareholder may be exempt from the withholding described in this paragraph under an applicable intergovernmental agreement between the U.S. 
and a foreign government, provided that the shareholder and the applicable foreign government comply with the terms of such agreement. 
 

Federal regulations generally require the Fund to withhold and remit to the U.S. Treasury a “backup withholding” tax with respect to dividends, 
distributions from net realized long-term capital gains, and the proceeds of any redemption paid to a shareholder if such shareholder fails to certify on IRS 
Form W-9, Form W-8BEN, or other applicable form either that the Taxpayer Identification Number (“TIN”) furnished to the Fund is correct or that such 
shareholder has not received notice from the Internal Revenue Service (the “Service”) of being subject to backup withholding. Furthermore, the Service may 
notify the Fund to institute backup withholding if the Service determines that a shareholder’s TIN is incorrect or if a shareholder has failed to properly report 
taxable dividends or interest on a federal tax return. A TIN is either the Social Security number or employer identification number of the record owner of the 
account. Any tax withheld as a result of backup withholding does not constitute an additional tax and may be claimed as a credit on the record owner’s timely 
filed federal income tax return. The backup withholding rate is 28%. 
 

From time to time, it is possible that the Fund may not qualify as a “publicly offered regulated investment company.” In such case, certain non-
corporate shareholders, including individuals, trusts, and estates, may be limited in their ability to deduct certain expenses of the Fund, including the total 
advisory fee. Such expenses would be treated as miscellaneous itemized deductions subject to limitations on deductibility applicable to such shareholders. A 
“publicly offered regulated investment company” is a RIC whose shares are (1) continuously offered pursuant to a public offering, (2) regularly traded on an 
established securities market, or (3) held by or for at least 500 persons at all times during the taxable year. 
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Under promulgated United States Treasury regulations, if a shareholder recognizes a loss on disposition of the Fund’s shares of $2 million or more for 
an individual shareholder or $10 million or more for a corporate shareholder (or certain greater amounts over a combination of years), the shareholder must file 
with the IRS a disclosure statement on Form 8886. Direct shareholders of portfolio securities are in many cases excepted from this reporting requirement, but 
under current guidance, shareholders of a RIC are not excepted. In addition, significant penalties may be imposed for the failure to comply with the reporting 
requirements. The fact that a loss is reportable under these regulations does not affect the legal determination of whether the taxpayer’s treatment of the loss 
is proper. Shareholders should consult their tax advisers to determine the applicability of these regulations in light of their individual circumstances. 
 

Ordinarily, gains and losses realized by the Fund from portfolio transactions will be treated as capital gains and losses. However, all or a portion of the 
gain or loss realized from the disposition of foreign currencies (including foreign currency-denominated bank deposits) and non-U.S.-dollar-denominated 
securities (including debt instruments and certain forward contracts and options) will be treated as ordinary income or loss under Section 988 of the Code. 
Income or loss from transactions involving certain derivative instruments, such as certain swap transactions, will also generally constitute ordinary income or 
loss. In addition, all or a portion of any gains realized from the sale or other disposition of certain market discount bonds will be treated as ordinary income 
under Section 1276 of the Code. Finally, all or a portion of the gain realized from engaging in “conversion transactions” may be treated as ordinary income 
under Section 1258 of the Code. “Conversion transactions” are defined to include certain forward, futures, option, and straddle transactions, certain 
transactions marketed or sold to produce capital gains, or transactions described in Treasury regulations to be issued in the future. 
 

The Fund may invest in complex securities. These investments may be subject to numerous special and complex rules. These rules could affect 
whether gains and losses recognized by the Fund are treated as ordinary income or capital gain, accelerate the recognition of income to the Fund and/or defer 
the Fund’s ability to recognize losses. In turn, these rules may affect the amount, timing or character of the income distributed to you by the Fund. 
 

Under Section 1256 of the Code, any gain or loss realized by the Fund from certain foreign currency forward contracts and options transactions will be 
treated as 60% long-term capital gain or loss and 40% short-term capital gain or loss. Gain or loss will arise upon exercise or lapse of such contracts and 
options, as well as from closing transactions. In addition, any such contracts or options remaining unexercised at the end of the Fund’s taxable year will be 
treated as sold for their then-fair market value and thus result in additional gain or loss to the Fund (without the concurrent receipt of cash) characterized in the 
manner described above. In order to satisfy the distribution requirements and avoid a tax on the Fund, the Fund may be required to liquidate portfolio securities 
that it might otherwise have continued to hold, potentially resulting in additional taxable gain or loss to the Fund. 
 

Offsetting positions the Fund holds with respect to certain property may constitute “straddles.” “Straddles” are defined to include “offsetting positions” 
in actively traded personal property. The tax treatment of “straddles” is governed by Sections 1092 of the Code, which, in certain circumstances, overrides or 
modifies the provisions of Sections 1256 and 988 of the Code. All or a portion of any short- or long-term capital gain from certain “straddle” transactions may 
be recharacterized as ordinary income. Losses on straddles may be deferred. 
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If the Fund were treated as entering into “straddles” by reason of engaging in certain forward contracts or options transactions, such “straddles” 
would be characterized as “mixed straddles” if the forward contracts or options transactions comprising a part of such “straddles” were governed by Section 
1256 of the Code. The Fund may make one or more elections with respect to “mixed straddles.” Depending on which election is made, if any, the results to the 
Fund may differ. If no election is made, to the extent the “straddle” and conversion transaction rules apply to positions established by the Fund, losses realized 
by the Fund will be deferred to the extent of unrealized gain in the offsetting position. Moreover, as a result of the “straddle” and conversion transaction rules, 
short-term capital loss on “straddle” positions may be recharacterized as long-term capital loss, long-term capital gains from such positions may be treated as 
short-term capital gains, and any capital gains from such positions may be treated as ordinary income. 
 

In the event of short sales of an appreciated financial position, which sales constitute constructive sales under Section 1259 of the Code, the Fund must 
recognize a gain as if the position were sold, assigned, or otherwise terminated at its market value as of the date of the short sale and immediately 
repurchased. Appropriate adjustments would be made in the amount of any gain or loss subsequently realized on that position to reflect the gain recognized on 
the short sale. The Fund’s holding period in the position would begin as if the Fund had first acquired the position on the date of the short sale. 
 

If the Fund acquires any equity interest (under Treasury regulations that may be promulgated in the future, generally including not only stock but also 
an option to acquire stock such as is inherent in a convertible bond) in certain foreign corporations (i) that receive at least 75% of their annual gross income 
from passive sources (such as interest, dividends, certain rents and royalties, or capital gains) or (ii) where at least 50% of the corporation’s assets (computed 
based on average fair market value) either produce or are held for the production of passive income (“passive foreign investment companies”), the Fund could 
be subject to U.S. federal income tax and additional interest charges on “excess distributions” received from such companies or on gain from the sale of stock 
in such companies, even if all income or gain actually received by the Fund is timely distributed to its shareholders. The Fund would not be able to pass through 
to its shareholders any credit or deduction for such a tax. A “qualified electing fund” election or a “mark to market” election may be available that would 
ameliorate these adverse tax consequences, but such elections could require the Fund to recognize taxable income or gain (subject to the distribution 
requirements applicable to RICs, as described above) without the concurrent receipt of cash. In order to satisfy the distribution requirements and avoid a tax 
on the Fund, the Fund may be required to liquidate portfolio securities that it might otherwise have continued to hold, potentially resulting in additional taxable 
gain or loss to the Fund. Gains from the sale of stock of passive foreign investment companies may also be treated as ordinary income. In order for the Fund to 
make a qualified electing fund election with respect to a passive foreign investment company, the passive foreign investment company would have to agree to 
provide certain tax information to the Fund on an annual basis, which it might not agree to do. The Fund may limit and/or manage its holdings in passive foreign 
investment companies to limit its tax liability or maximize its returns from these investments. 
 

The Trust may be subject to tax in certain states in which it does business. In states with income tax laws, the tax treatment of the Trust and its 
shareholders in respect to distributions may differ from the federal tax treatment. 
 

The foregoing discussion regarding federal and state income taxation is for general information only. It is based on tax laws and regulations as in effect 
on the date of this SAI and is subject to change by legislative or administrative action. Shareholders should consult their own tax advisers concerning the 
federal, state, local, and foreign tax consequences of an investment in the Fund. 
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PORTFOLIO TRANSACTIONS AND BROKERAGE 

Subject to the general supervision of the Board, the Adviser and sub-advisers are responsible for decisions to buy and sell securities for the Fund, the 
selection of brokers and dealers to effect the transactions, and the negotiation of brokerage commissions, if any. Purchases and sales of securities on a stock 
exchange are effected through brokers who charge a commission for their services. In the OTC market, securities are generally traded on a “net” basis, with 
dealers acting as principal for their own accounts without a stated commission, although the price of the security usually includes a profit to the dealer. In 
underwritten offerings, securities are purchased at a fixed price, which includes an amount of compensation to the underwriter, generally referred to as the 
underwriter’s concession or discount. Certain money market instruments may be purchased directly from an issuer, in which case no commission or discounts 
are paid. Fixed commissions on foreign stock-exchange transactions are generally higher than are negotiated commissions on domestic transactions. There is 
also generally less government supervision and regulation of foreign stock exchanges and brokers than in the U.S. 
 

The Adviser and sub-advisers may serve as an investment adviser to other clients. It is their practice to cause purchase and sale transactions to be 
allocated among the Fund and others whose assets they manage in such manner as they deem equitable. In making such allocations, the main factors 
considered are the respective investment objectives, the relative size of portfolio holdings of the same or comparable securities, the availability of cash for 
investment, the size of investment commitments generally held, and the opinions of the persons responsible for managing the Fund and the other client 
accounts. This procedure may, under certain circumstances, have an adverse effect on the Fund. 
 

The policy of the Trust regarding purchases and sales of securities for the Fund is that primary consideration will be given to obtaining the most 
favorable prices and efficient executions of transactions. Consistent with this policy, when securities transactions are effected on a stock exchange, the Trust’s 
policy is to pay commissions that are considered fair and reasonable without necessarily determining that the lowest possible commissions are paid in all 
circumstances. The Adviser and sub-advisers believes that a requirement always to seek the lowest commission cost could impede effective management and 
preclude the Adviser or sub-advisers from obtaining high-quality brokerage and research services. In seeking to determine the reasonableness of brokerage 
commissions paid in any transaction, the Adviser and sub-advisers rely on their experience and knowledge regarding commissions generally charged by various 
brokers and on their judgment in evaluating the brokerage and research services received from the broker effecting the transaction. 
 

In seeking to implement the Trust’s policies, the Adviser and sub-advisers effect transactions with brokers and dealers that they believe provide the 
most favorable prices and are capable of providing efficient executions. The Adviser and sub-advisers may place portfolio transactions with a broker or dealer 
that furnishes research and other services and may pay higher commissions to brokers in recognition of research provided (or direct the payment of 
commissions to such brokers). Such services may include, but are not limited to, any one or more of the following: (1) information as to the availability of 
securities for purchase or sale, (2) statistical or factual information or opinions pertaining to investments, (3) wire services, (4) and appraisals or evaluations of 
portfolio securities. The information and services received by the Adviser and sub-advisers from brokers and dealers may be of benefit in the management of 
accounts of other clients and may not in all cases benefit the Trust directly. While such services are useful and important in supplementing its own research 
and facilities, the Adviser and sub-advisers believe the value of such services is not determinable and does not significantly reduce its expenses. 
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For the fiscal year ended February 28, 2014, the Fund paid $273,000 in aggregate brokerage commissions. During the fiscal year ended February 28, 
2014, the Fund directed $0 of brokerage transactions to brokers for research services provided and paid $0 in related commissions. 
 

DISTRIBUTION OF FUND SHARES 

The Trust has adopted a Distribution Plan for its Institutional Shares pursuant to which it may directly or indirectly bear expenses relating to the 
distribution and marketing of its shares, including payments to financial institutions and intermediaries for services in connection with distribution, the costs of 
preparing, printing, mailing or otherwise disseminating sales literature, advertising, and prospectuses to potential shareholders, and promotional and incentive 
programs. Continuance of the plan must be approved annually by a majority of the Trustees and by a majority of the Independent Trustees who have no direct 
or indirect financial interest in the plan or in any agreements related to the plan. The plan requires that quarterly written reports of amounts spent under the 
plan and the purposes of such expenditures be furnished to and reviewed by the Trustees. The plan may not be amended to increase materially the amount that 
may be spent there under without approval by a majority of the outstanding shares of the Trust. All material amendments of the plan require approval by a 
majority of the Trustees and of the Independent Trustees. 
 

The Distribution Plan provides that Institutional Shares of the Fund pay the Trust’s principal underwriter an annual fee of up to a maximum of 0.25% 
of the average daily net assets of the shares. Under the plan, the principal underwriter may retain all or a part of this fee as compensation for distribution or 
shareholder services it provides or it may use such fees for compensation of broker/dealers and other financial institutions and intermediaries that provide 
distribution or shareholder services as specified by the principal underwriter. The plan is characterized as a compensation plan since the fee will be paid to the 
principal underwriter without regard to the distribution expenses it incurs or the amount of payments made to broker/dealers or other financial institutions and 
intermediaries. 
 

PROXY VOTING PROCEDURES  

Subject to the supervision of the Board, the Fund has delegated authority to vote proxies to the Adviser, which has delegated such authority to the sub-
advisers with respect to the assets of the Fund each manages. The proxy voting policies and procedures of AQR are attached as Appendix B. PRA does not 
direct the Fund’s investments into securities that offer proxy voting opportunities. 
 

Each year, the Fund will make available the actual voting records relating to portfolio securities held by the Fund during the 12-month period ending 
June 30 without charge, upon request, by calling 1-877-997-9971 or by accessing the SEC’s website at www.sec.gov. 

 
GENERAL INFORMATION 

Description of Shares 
 

The Trust is authorized to issue an unlimited number of shares of beneficial interest, with or without par value. Currently, the Trust consists of one 
series of shares representing two classes of shares. However, the Board has the authority to establish additional series of shares (representing interests in 
separate investment portfolios of the Trust) and, subject to applicable rules, may establish additional classes of shares of any series, with the differences in 
classes representing differences as to certain expenses and share distribution arrangements. Shares are fully paid and non-assessable and have no pre-emptive 
or conversion rights. 
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Shareholders of the Fund are entitled to vote, together with the holders of shares of any other series of the Trust, on the election or removal of 
Trustees and the ratification of the Trust’s independent registered public accounting firm when shareholders vote on those matters. Shareholders are also 
entitled to vote on other matters as required by the 1940 Act, the Trust’s Declaration of Trust, the Trust’s By-Laws, or any registration of the Trust with the 
SEC or any state, or as the Trustees may consider necessary or desirable. On these other matters, shares of the Fund will generally vote as a separate class 
from any other series of the Trust’s shares. Each share (and fractional share) is entitled to one vote (or fraction thereof). However, if shares of more than one 
series vote together on a matter as a single class, each share (or fraction thereof) will be entitled to the number of votes that equals the net asset value of such 
share (or fraction thereof) determined as of the applicable record date. 
 
Trustee and Officer Liability 
 

Under the Trust’s Declaration of Trust and its By-Laws, and under Delaware law, the Trustees, officers, employees, and certain agents of the Trust 
are entitled to indemnification under certain circumstances against liabilities, claims, and expenses arising from any threatened, pending, or completed action, 
suit, or proceeding to which they are made parties by reason of the fact that they are or were such Trustees, officers, employees, or agents of the Trust, 
subject to the limitations of the 1940 Act that prohibit indemnification that would protect such persons against liabilities to the Trust or its shareholders to which 
they would otherwise be subject by reason of their own bad faith, willful misfeasance, gross negligence, or reckless disregard of duties. 
 

PRINCIPAL HOLDERS 

As of May 31, 2014, the following persons were the only persons who were record owners (or to the knowledge of the Trust, beneficial owners) of 
5% or more of the shares of the Fund: 
 

  
FINANCIAL STATEMENTS 

The Fund’s audited financial statements for the fiscal year ended February 28, 2014, and the related report of Deloitte & Touche LLP, are 
incorporated by reference into this SAI from the Fund’s 2014 annual report to shareholders, which is available upon request. 
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Shareholder/Address Percentage of Ownership 

Charles Schwab & Co 
ATTN Mutual Funds 
211 Main St 
San Francisco CA 94105 

Advisor Shares – 91.14% 

Aspiriant, LLC 
1110 Santa Monica Blvd., Suite 600 
Los Angeles, LA  90025 

Institutional Shares – 100%



Appendix A 
 
Description of ratings used by Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc. (“S&P”), and Moody’s Investors Service, 
Inc. (“Moody’s”): 
 
S&P: Long-Term Issue Credit Ratings 
 

AAA 
 

An obligation rated “AAA” has the highest rating the S&P assigns. The obligor’s capacity to meet its financial commitment on the obligation is 
extremely strong. 
 

AA 
 

An obligation rated “AA” differs from the highest-rated obligations only in a small degree. The obligor’s capacity to meet its financial commitment on 
the obligation is very strong. 
 

A 
 

An obligation rated “A” is somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than obligations in 
more highly rated categories. However, the obligor’s capacity to meet its financial commitment on the obligation is still strong. 
 

BBB 
 

An obligation rated “BBB” exhibits adequate protection parameters. However, adverse economic conditions or changing circumstances are more 
likely to lead to a weakened capacity of the obligor to meet its financial commitment on the obligation. 
 

Obligations rated “BB,” “B,” “CCC,” “CC,” and “C” are regarded as having significant speculative characteristics. “BB” indicates the least degree of 
speculation and “C” the highest. While such obligations are likely to have some quality and protective characteristics, these may be outweighed by large 
uncertainties or major exposures to adverse conditions. 
 

BB 
 

An obligation rated “BB” is less vulnerable to non-payment than other speculative issues. However, it faces major ongoing uncertainties or exposure to 
adverse business, financial, or economic conditions, which could lead to the obligor’s inadequate capacity to meet its financial commitment on the obligation. 
 

B 
 

An obligation rated “B” is more vulnerable to non-payment than obligations rated “BB,” but the obligor currently has the capacity to meet its financial 
commitment on the obligation. Adverse business, financial, or economic conditions are likely to impair the obligor’s capacity or willingness to meet its financial 
commitment on the obligation. 
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CCC 
 

An obligation rated “CCC” is currently vulnerable to nonpayment and is dependent upon favorable business, financial, and economic conditions for the 
obligor to meet its financial commitment on the obligation. In the event of adverse business, financial, or economic conditions, the obligor is not likely to have 
the capacity to meet its financial commitment on the obligation. 
 
Moody’s: Corporate Bond Ratings 
 

Aaa 
 

Bonds rated as “Aaa” are judged to be of the best quality. They carry the smallest degree of investment risk and generally are referred to as “gilt-
edged.” Interest payments are protected by a large or by an exceptionally stable margin and principal is secure. While the various protective elements are 
likely to change, such changes as can be visualized are most unlikely to impair the fundamentally strong position of such issues. 
 

Aa 
 

Bonds rated “Aa” are judged to be of high quality by all standards. Together with the “Aaa” group, they comprise what generally are known as high-
grade bonds. They are rated lower than the best bonds because margins of protection may not be as large as in “Aaa” securities, or fluctuation of protective 
elements may be of greater amplitude, or there may be other elements present that make the long-term risks appear somewhat larger than in “Aaa” securities. 
 

A 
 

Bonds rated “A” possess many favorable investment attributes and are to be considered as upper medium-grade obligations. Factors giving security to 
principal and interest are considered adequate, but elements may be present that suggest a susceptibility to impairment sometime in the future. 
 

Baa 
 

Bonds rated “Baa” are considered as medium-grade obligations, i.e., they are neither highly protected nor poorly secured. Interest payments and 
principal security appear adequate for the present, but certain protective elements may be lacking or may be characteristically unreliable over any great length 
of time. Such bonds lack outstanding investment characteristics and in fact have speculative characteristics as well. 
 

Ba 
 

Bonds rated “Ba” are judged to have speculative elements; their future cannot be considered as well assured. Often, the protection of interest and 
principal payments may be very moderate and thereby not well safeguarded during both good and bad times over the future. Uncertainty of position 
characterizes bonds in this class. 
 

B 
 

Bonds rated “B” generally lack characteristics of a desirable investment. Assurance of interest and principal payments or of maintenance of other 
terms of the contract over any long period of time may be small. 
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Caa 
 

Bonds rated “Caa” are of poor standing. Such issues may be in default, or there may be present elements of danger with respect to principal or 
interest. 
 

Moody’s applies numerical modifiers—1, 2, and 3—in each generic rating classification from Aa through B in its corporate bond-rating system. The 
modifier “1” indicates that the security ranks in the higher end of its generic rating category, the modifier “2” indicates a mid-range ranking, and the modifier 
“3” indicates that the issue ranks in the lower end of its generic rating category. 
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Appendix B 
  

PROXY VOTING POLICIES AND PROCEDURES 
 
Proxy Voting Policies and Procedures 
 
1. General 
 

Investment Advisers Act of 1940 Rule 206(4)-6 imposes a number of requirements on investment advisers that have voting authority with respect to 
securities held in their clients’ accounts. The SEC states that the duty of care requires an adviser with proxy voting authority to monitor corporate actions 
and to vote the proxies. To satisfy its duty of loyalty, an adviser must cast the proxy votes in a manner consistent with the best interests of its clients, and 
must never put the adviser’s own interests above those of its clients. 

 
These written policies and procedures are designed to reasonably ensure that AQR votes proxies in the best interest of clients over whom AQR has voting 
authority; and describes how AQR addresses material conflicts between its interests and those of its clients with respect to proxy voting. 

 
2. Proxy Guidelines 
 

Generally, AQR will vote based upon the recommendations of ISS Governance Services (“ISS”), an unaffiliated third party corporate governance research 
service that provides in-depth analyses of shareholder meeting agendas, vote recommendations, recordkeeping and vote disclosure services. AQR has 
adopted the Proxy Voting Guidelines employed by ISS to vote proxies. Although ISS’ analyses are reviewed and considered in making a final voting 
decision, AQR will make the ultimate decision. As a matter of policy, the employees, officers, or principals of AQR will not be influenced by outside 
sources whose interests conflict with the interests of its Clients. 

 
In addition, unless prior approval is obtained from AQR’s CCO the following must be adhered to: 

 

 

 

 
AQR has the responsibility to process proxies and maintain proxy records pursuant to SEC rules and regulations. Therefore, AQR will attempt to process 
every vote it receives for all domestic and foreign proxies. However, there may be situations in which AQR cannot vote proxies. For example: 
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(a) AQR shall not engage in conduct that involves an attempt to change or influence the control of a public company. In addition, all communications 
regarding proxy issues or corporate actions between companies or their agents, or with fellow shareholders shall be for the sole purpose of expressing 
and discussing AQR’s concerns for its advisory clients’ interests and not for an attempt to influence or control management.

(b) AQR will not announce its voting intentions and the reasons therefore.

(c) AQR shall not participate in a proxy solicitation or otherwise seek proxy-voting authority from any other public company shareholder.

• If the cost of voting a proxy outweighs the benefit of voting, AQR may refrain from processing that vote.



 

  

  
AQR may vote against an agenda item where no further information is provided, particularly in non-U.S. markets. AQR may also enter an “abstain” vote 
on the election of certain directors from time to time based on individual situations, particularly where AQR is not in favor of electing a director and there 
is no provision for voting against such director. 

 
If an AQR portfolio manager determines that the interests of clients are best served by voting differently from the ISS recommended vote, approval must 
be obtained from the CCO or designee. AQR will adhere to the Conflict of Interest (below) section of this policy in all instances where the recommended 
vote is not taken. 

 
AQR will periodically review the outside party’s voting standards and guidelines to make certain that proxy issues are voted in accordance with the 
adopted proxy voting guidelines and the avoidance of conflicts of interest. 

 
3. Proxy Procedures 
 

AQR has engaged ISS to assist in the administrative aspects for the voting of proxies. ISS is responsible for coordinating with Clients’ custodians to ensure 
that all proxy materials received by the custodians relating to the Clients’ portfolio securities are processed in a timely fashion. To the extent applicable, 
ISS votes all proxies in accordance with its own proxy voting guidelines (please see Proxy Guidelines above), which have been reviewed and adopted by 
AQR. The CCO shall supervise the proxy voting process. 

 
Upon request, AQR will furnish a copy of the policies and procedures to the requesting client and information on how the client’s proxies were voted. 

 
4. Conflicts of Interest 
 

Occasions may arise where a person or organization involved in the proxy voting process may have a conflict of interest. A conflict of interest may exist, 
for example, if AQR has a business relationship with (or is actively soliciting business from) either the company soliciting the proxy or a third party that has 
a material interest in the outcome of a proxy vote or that is actively lobbying for a particular outcome of a proxy vote. Any individual with knowledge of a 
personal conflict of interest (e.g., familial relationship with company management) relating to a particular referral item shall disclose that conflict to the 
CCO and otherwise remove him or herself from the proxy voting process. The CCO will review each item referred to by AQR’s investment professionals 
to determine if a conflict of interest exists and will draft a Conflicts Report for each referral item that (1) describes any conflict of interest; (2) discusses 
the procedures used to address such conflict of interest; and (3) discloses any contacts from parties outside AQR (other than routine communications from 
proxy solicitors) with respect to the referral item not otherwise reported in an investment professional’s recommendation. The Conflicts Report will also 
include written confirmation that any recommendation from an investment professional provided under circumstances where a conflict of interest exists 
was made solely on the investment merits and without regard to any other consideration. 
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• AQR may not be given enough time to process the vote. For example ISS through no fault of its own, may receive a meeting notice from the 
company too late, or may be unable to obtain a timely translation of the agenda.

• If AQR has outstanding sell orders or intends to sell, the proxies for those meetings may not be voted in order to facilitate the sale of those 
securities. Although AQR may hold shares on a company’s record date, should it sell them prior to the company’s meeting date, AQR ultimately 
may decide not to vote those shares.

• AQR will generally refrain from voting proxies on foreign securities that are subject to share blocking restrictions.
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