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THE FUNDS 
 
This SAI includes information about ten series (each a “Fund”, collectively the “Funds”) of Grandeur 
Peak Global Trust (the “Trust”), a Delaware statutory trust organized on January 9, 2023 (the “Trust”). 
The Trust is registered as an open-end management investment company. The Trust is governed by 
its Board of Trustees (the “Board”).   

 
The Funds acquired all of the assets and liabilities of Grandeur Peak Emerging Markets Opportunities 
Fund, Grandeur Peak Global Contrarian Fund, Grandeur Peak Global Micro Cap Fund, Grandeur Peak 
Global Opportunities Fund, Grandeur Peak Global Reach Fund, Grandeur Peak Global Stalwarts Fund, 
Grandeur Peak International Opportunities Fund, Grandeur Peak International Stalwarts Fund, 
Grandeur Peak US Stalwarts Fund, and Grandeur Peak Global Explorer Fund, each a series of 
Financial Investors Trust (the “Predecessor Funds”), in a tax-free reorganization on October 20, 2023 
(the “Reorganization”). Each of the Predecessor Funds had the same investment objectives, strategies 
and policies as the corresponding Fund at the time of the Reorganization.  

 
Each Fund is advised by Grandeur Peak Global Advisors, LLC, (the “Adviser”). The Adviser was also 
the investment adviser to the Predecessor Funds.  

 
The Investment Company Act of 1940, as amended (the “1940 Act”), classifies mutual funds as either 
diversified or non-diversified. Each Fund, except the Grandeur Peak Global Explorer Fund, is classified 
as diversified. The Grandeur Peak Global Explorer Fund is classified as non-diversified. 

 
Under the Trust’s Agreement and Declaration of Trust, each Trustee will continue in office until the 
termination of the Trust or his/her earlier death, incapacity, resignation or removal.  Shareholders can 
remove a Trustee to the extent provided by the Investment Company Act of 1940, as amended (the 
“1940 Act”) and the rules and regulations promulgated thereunder.  Vacancies may be filled by a 
majority of the remaining Trustees, except insofar as the 1940 Act may require the election by 
shareholders.  As a result, normally no annual or regular meetings of shareholders will be held unless 
matters arise requiring a vote of shareholders under the Agreement and Declaration of Trust or the 
1940 Act. 

 
INVESTMENTS AND RISKS 
 
Each Fund seeks long-term growth of capital. While there is no assurance that a Fund will achieve its 
investment objective, it endeavors to do so by following the strategies and policies described in the 
Prospectus. 

 
The investment objective of the Funds and the descriptions of the Funds’ principal investment strategies 
are set forth under “Principal Investment Strategies” in the Prospectus.  Each Fund’s investment 
objective is not fundamental and may be changed without the approval of a majority of the outstanding 
voting securities of the Trust.  
 

The following pages contain more detailed information about the types of instruments in which the 
Funds may invest, strategies the Adviser may employ in pursuit of the Funds’ investment objective and 
a summary of related risks.  
 

Borrowing to Purchase Securities (Leveraging). The Funds may use leverage, that is, borrow 
money to purchase securities. Leverage increases both investment opportunity and investment risk. If 
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the investment gains on securities purchased with borrowed money exceed the borrowing costs 
(including interest), the net asset value of a Fund will rise. On the other hand, if the investment gains 
fail to cover the borrowing costs or if there are losses, the net asset value of a Fund will decrease. 
 
The 1940 Act requires borrowings to have 300% net asset coverage, which means, in effect, that each 
Fund would be permitted to borrow up to an amount equal to one-third of the value of its total assets. 
If a Fund fails to meet this asset coverage test for any reason including adverse market conditions, it 
will be required to reduce borrowings within three business days to the extent necessary to meet the 
test. This requirement may make it necessary to sell a portion of a Fund’s securities at a time when it 
is disadvantageous to do so. The amount a Fund can borrow may also be limited by applicable margin 
limitations of the Federal Reserve Board. Briefly, these provide that banks subject to the Federal 
Reserve Act may not make loans for the purpose of buying or carrying margin stocks if the loan is 
secured directly or indirectly by a margin stock, to the extent that the loan is greater than the maximum 
loan value of the collateral securing the loan.  

Despite the potential risks of leveraging, the Adviser believes there may be times when it may be 
advantageous to the Funds to borrow to make investments. For example, when a portfolio manager 
perceives unusual opportunities in the market or in a particular sector, the portfolio manager may want 
to be more than 100% invested. Borrowing may also be considered when stock prices and trading 
volume are not favorable for securities a portfolio manager wants to sell, but stock prices and trading 
volume are favorable for securities the portfolio manager wants to buy. In these situations, which arise 
infrequently, borrowing may allow a portfolio manager to take advantage of favorable opportunities to 
purchase desired securities without having to sell securities at unfavorable prices. 

Convertible Securities. The Funds may invest in convertible securities. These are generally bonds or 
preferred stocks that are convertible into a corporation’s common stock. Convertible securities entitle 
the holder to receive interest paid or accrued on debt or the dividend paid on preferred stock until the 
convertible securities mature or are redeemed, converted or exchanged. Prior to conversion, 
convertible securities have characteristics similar to ordinary debt securities or preferred stocks in that 
they normally provide a stable stream of income with generally higher yields than those of common 
stock of the same or similar issuers. Convertible securities rank senior to common stock in a 
corporation’s capital structure and therefore generally entail less risk of loss of principal than the 
corporation’s common stock. 

In selecting convertible securities for the Funds, the Adviser considers, among other factors:  its 
evaluation of the creditworthiness of the issuers of the securities; the interest or dividend income 
generated by the securities; the potential for capital appreciation of the securities and the underlying 
common stocks; the prices of the securities relative to other comparable securities and to the underlying 
common stocks; whether the securities are entitled to the benefits of sinking funds or other protective 
conditions; diversification of a Fund’s portfolio as to issuers; and whether the securities are rated by a 
rating agency and, if so, the ratings assigned. 

The value of convertible securities is a function of their investment value (determined by yield in 
comparison with the yields of other securities of comparable maturity and quality that do not have a 
conversion privilege) and their conversion value (their worth, at market value, if converted into the 
underlying common stock). The investment value of convertible securities is influenced by changes in 
interest rates, with investment value declining as interest rates increase and increasing as interest rates 
decline, and by the credit standing of the issuer and other factors. The conversion value of convertible 
securities is determined by the market price of the underlying common stock. If the conversion value is 
low relative to the investment value, the price of the convertible securities is governed principally by 
their investment value. To the extent the market price of the underlying common stock approaches or 
exceeds the conversion price, the price of the convertible securities will be increasingly influenced by 
their conversion value. In addition, convertible securities generally sell at a premium over their 
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conversion value determined by the extent to which investors place value on the right to acquire the 
underlying common stock while holding fixed income securities. 

Capital appreciation for a Fund may result from an improvement in the credit standing of an issuer 
whose securities are held in the Fund or from a general lowering of interest rates, or a combination of 
both. Conversely, a reduction in the credit standing of an issuer whose securities are held by a Fund 
or a general increase in interest rates may be expected to result in capital depreciation to the Fund. 
Convertible securities may have mandatory sinking fund provisions prior to maturity, a negative feature 
when interest rates decline.  

Refer to Appendix A for a description of preferred stock and long- and short-term debt ratings. 

Corporate Bonds. The Funds may invest in corporate bonds that are rated, at the time of purchase, 
in the four highest categories by Moody’s Investors Service, Inc. (“Moody’s”), Standard & Poor’s Ratings 
Service, Inc., a division of McGraw-Hill Companies, Inc. (“S&P”) or other nationally recognized rating 
agencies or unrated securities deemed by the Adviser to be of comparable quality. The Funds may 
also invest in corporate bonds that are lower rated (Moody’s Ba or lower or S&P BB or lower). These 
lower rated bonds are also known as “non-investment grade debt securities” or “junk bonds.” See 
Appendix A for a description of ratings on investment grade and non-investment grade debt securities.  

Derivatives. The Funds may use derivatives, such as futures, options, options on futures, and forward 
foreign currency exchange contracts. A derivative is a financial contract whose value is based on (or 
“derived from”) a traditional security (such as a stock or bond), an asset (such as a commodity like 
gold), or a market index (such as the S&P 500). A derivative contract will obligate or entitle a Fund to 
deliver or receive an asset or cash payment based on the change in one or more securities, currencies, 
indices or other assets. The Funds may use derivatives for hedging purposes, including to attempt to 
protect against possible changes in the market value of securities held or to be purchased for a Fund’s 
portfolio resulting from securities markets, currency exchange rate or interest rate fluctuations (i.e., to 
hedge); protect the Fund’s unrealized gains reflected in the value of its portfolio securities; facilitate the 
sale of such securities for investment purposes; and as a substitute for buying or selling securities, 
securities indices or currencies. The Funds may also use derivatives for non-hedging (speculative) 
purposes including to enhance a Fund’s returns. A Fund may use any or all of these investment 
techniques and different types of derivative securities may be purchased at any time and in any 
combination. There is no particular strategy that dictates the use of one technique rather than another, 
as use of derivatives is a function of numerous variables, including market conditions.  

The use of derivatives presents risks different from, and possibly greater than, the risks associated with 
investing directly in traditional securities. Among the risks presented are market risk, credit risk, 
management risk and liquidity risk. The primary risk with many derivatives is that they can amplify a 
gain or loss, potentially earning or losing substantially more money than the actual cost of the derivative 
instrument. These risks are heightened when the management team uses derivatives to enhance the 
Fund’s return or as a substitute for a position or security, rather than solely to hedge (or offset) the risk 
of a position or security held by the Fund. In addition, certain derivatives have the potential for unlimited 
losses regardless of the size of the initial investment. Derivatives also involve the risk of mispricing or 
improper valuations (particularly, for non-standardized contracts) and the risk that changes in the value 
of the derivative may not correlate perfectly with the relevant assets, rates and indices. Derivatives may 
also be less liquid and may be difficult or impossible to sell or terminate at a desirable time or price. 
Derivatives may also involve credit risk which is the risk that a loss may be sustained as a result of the 
failure of a counterparty to comply with the terms of a derivative instrument. The counterparty risk for 
exchange-traded derivatives is generally less than for privately-negotiated or over-the-counter (“OTC”) 
derivatives, since generally a clearing agency, which is the issuer or counterparty to each exchange-
traded instrument, provides a guarantee of performance. For privately-negotiated instruments, there is 
no similar clearing agency guarantee. Use of derivatives may also increase the amount and affect the 
timing and character of taxes payable by shareholders. The Fund may lose money on derivatives or 
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may not fully benefit on derivatives if changes in their value do not correspond accurately to changes 
in the value of the Fund’s holdings. A Fund’s ability to benefit from derivatives is largely dependent on 
the Adviser’s ability to use such strategies successfully.  

Rule 4.5 under the Commodity Exchange Act (“CEA”), as amended, exempts an adviser of a fund that 
invests in “commodity interests” from registration as a “commodity pool operator” (“CPO”) provided that, 
among other restrictions, the adviser enters into such positions solely for “bona fide hedging purposes” 
or limits its use of commodity interests for non-bona fide hedging purposes such that (i) the aggregate 
initial margin and premiums required to establish non-bona fide hedging positions do not exceed 5% of 
the liquidation value of the fund’s portfolio, or (ii) the aggregate “notional value” of the non-bona fide 
hedging commodity interests do not exceed 100% of the liquidation value of the fund’s portfolio.  

The Adviser intends to: (i) comply with the requirements of the CEA by operating each Fund in a manner 
consistent with the restrictions of Rule 4.5, including filing a notice of eligibility of exemption from 
registration in accordance with applicable procedures and deadlines; (ii) comply with the requirements 
of the CEA by registering as a CPO with the CFTC and the National Futures Association; or (iii) operate 
each Fund in a manner such that the Fund will not be a “commodity pool” under the CEA.  

For more information about the various types of derivatives, see the sections in this SAI discussing 
such securities including Futures Contracts; Put and Call Options and Options and Futures Relating to 
Foreign Currencies.  

Regulation of Derivatives 
 
Rule 18f-4 under the 1940 Act permits the Funds to enter into Derivatives Transactions (as defined 
below) and certain other transactions notwithstanding the restrictions on the issuance of “senior 
securities” under Section 18 of the 1940 Act. Section 18 of the 1940 Act, among other things, prohibits 
open-end funds, including the Funds, from issuing or selling any “senior security,” other than borrowing 
from a bank (subject to a requirement to maintain 300% “asset coverage”). 
 
Under Rule 18f-4, “Derivatives Transactions” include the following: (1) any swap, security-based swap 
(including a contract for differences), futures contract, forward contract, option (excluding purchased 
options), any combination of the foregoing, or any similar instrument, under which a Fund is or may be 
required to make any payment or delivery of cash or other assets during the life of the instrument or at 
maturity or early termination, whether as margin or settlement payment or otherwise; (2) any short sale 
borrowing; (3) reverse repurchase agreements and similar financing transactions (e.g., recourse and 
non-recourse tender option bonds, and borrowed bonds), if the Fund elects to treat these transactions 
as Derivatives Transactions under Rule 18f-4; and (4) when-issued or forward-settling securities (e.g., 
firm and standby commitments, including to-be-announced (“TBA”) commitments, and dollar rolls) and 
non-standard settlement cycle securities, unless the Fund intends to physically settle the transaction 
and the transaction will settle within 35 days of its trade date. 
 
Unless a Fund is relying on the Limited Derivatives User Exception (as defined below), the Fund must 
comply with Rule 18f-4 with respect to its Derivatives Transactions. Rule 18f-4, among other things, 
requires the Fund to adopt and implement a comprehensive written derivatives risk management 
program (“DRMP”) and comply with a relative or absolute limit on Fund leverage risk calculated based 
on value-at-risk (“VaR”). The DRMP is administered by a “derivatives risk manager,” who is appointed 
by the  Board, including a majority of the independent Directors, and periodically reviews the DRMP 
and reports to the Board. 
 
Rule 18f-4 provides an exception from the DRMP, VaR limit and certain other requirements if a Fund’s 
“derivatives exposure” is limited to 10% of its net assets (as calculated in accordance with Rule 18f-4) 
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and the Fund adopts and implements written policies and procedures reasonably designed to manage 
its derivatives risks (the “Limited Derivatives User Exception”). 
 

Futures Contracts. The Funds may enter into futures contracts. Futures contracts are standardized, 
exchange-traded contracts that require delivery of the underlying financial instrument (such as a bond, 
currency or stock index) at a specified price, on a specified future date. The buyer of the futures contract 
agrees to buy the underlying financial instruments from the seller at a fixed purchase price upon the 
expiration of the contract. The seller of the futures contract agrees to sell the underlying financial 
instrument to the buyer at expiration at the fixed sales price. In most cases, delivery never takes place. 
Instead, both the buyer and the seller, acting independently of each other, usually liquidate their long 
and short positions before the contract expires; the buyer sells futures and the seller buys futures.  

The value of a futures contract tends to increase and decrease in tandem with the value of its underlying 
instrument. Therefore, purchasing futures contracts will tend to increase a Fund’s exposure to positive 
and negative price fluctuations in the underlying instrument, much as if it had purchased the underlying 
instrument directly. When a Fund sells a futures contract, by contrast, the value of its futures position 
will tend to move in a direction contrary to the market. Selling futures contracts, therefore, will tend to 
offset both positive and negative market price changes, much as if the underlying instrument had been 
sold.  

Futures may be used for hedging (i.e., to protect against adverse future price movements in a Fund’s 
portfolio securities, or in securities a Fund intends to purchase). For example, if the portfolio manager 
thinks that the stock market might decline, the portfolio manager could sell stock index futures to 
safeguard a Fund’s portfolio. If the market declines as anticipated, the value of stocks in a Fund’s 
portfolio would decrease, but the value of a Fund’s futures contracts would increase. The Funds may 
also use futures contracts to speculate on the market. For example, the portfolio manager might buy 
stock index futures on the expectation that the value of a particular index will rise, even though the 
stocks comprising the index are unrelated to stocks held or intended to be purchased by a Fund. Using 
futures for speculation, however, involves significant risk since futures contracts are highly leveraged 
instruments. When a portfolio manager enters into a futures contract, the manager needs to put up only 
a small fraction of the value of the underlying contract as collateral, yet gains or losses will be based 
on the full value of the contract.  

The use of futures contracts would expose the Funds to additional investment risks and transaction 
costs. Risks include: the risk that securities prices will not move in the direction that the Adviser 
anticipates; an imperfect correlation between the price of the futures contract and movements in the 
prices of any securities being hedged; the possible absence of a liquid secondary market for any 
particular futures contract and possible exchange-imposed price fluctuation limits; and leverage risk, 
which is the risk that adverse price movements in a futures contract can result in a loss substantially 
greater than a Fund’s initial investment in that contract. A relatively small price movement in a futures 
contract may result in an immediate and substantial loss (or gain) to the Fund. 

The Funds may enter into futures contracts and related options as permitted under CFTC Rules. The 
Adviser expects that the Funds’ futures transactions will generally include transactions: (i) on domestic 
and foreign exchanges on currencies, interest rates and bond indices; and (ii) on domestic and, to the 
extent permitted by the CFTC, foreign exchanges on stock indices. The Adviser intends to (i) comply 
with the requirements of the CEA by operating the Funds in a manner consistent with the restrictions 
of Rule 4.5, including filing a notice of eligibility of exemption from registration in accordance with 
applicable procedures and deadlines; (ii) comply with the requirements of the CEA by registering as a 
CPO with the CFTC and the National Futures Association; or (iii) operate the Funds in a manner such 
that neither Fund will be a “commodity pool” under the CEA. CFTC regulations governing the use of 
commodity interests, including certain futures contracts, by investment companies such as the Funds 
may be subject to amendment. Amendments to such regulations by the CFTC may affect the ability of 
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the Funds to use futures and commodity interests, and could affect the Funds’ ability to achieve its 
investment objective. 

Futures Margin Payments. The purchaser or seller of a futures contract is not required to deliver or 
pay for the underlying instrument unless the contract is held until the delivery date. However, both the 
purchaser and seller are required to deposit “initial margin” with a futures broker, known as a futures 
commission merchant (FCM), when the contract (or written options thereon) is entered into. Initial 
margin deposits are typically equal to a percentage of the contract’s value. If the value of either party’s 
position declines, that party will be required to make additional “variation margin” payments to settle 
the change in value on a daily basis. The party that has a gain may be entitled to receive all or a portion 
of this amount. Initial and variation margin payments do not constitute purchasing securities on margin 
for purposes of the investment limitations of the Funds. In the event of the bankruptcy of an FCM that 
holds margin on behalf of a Fund, the Fund may be entitled to a return of the margin owed only in 
proportion to the amount received by the FCM’s other customers, potentially resulting in losses to the 
respective Fund. Because of the low margin deposits required, futures trading involves an extremely 
high degree of leverage. As a result, a relatively small price movement in a futures contract may result 
in a substantial loss as well as a gain, to an investor.  

Options and Futures Relating to Foreign Currencies. The Funds may engage in options and futures 
transactions related to foreign currencies. Currency futures contracts are similar to forward currency 
exchange contracts, except that they are traded on exchanges (and have margin requirements) and 
are standardized as to contract size and delivery date. Most currency futures contracts call for payment 
or delivery in U.S. dollars. The underlying instrument of a currency option may be a foreign currency, 
which generally is purchased or delivered in exchange for U.S. dollars, or may be a futures contract. 
The purchaser of a currency call obtains the right to purchase the underlying currency. The purchaser 
of a currency put obtains the right to sell the underlying currency.  

The uses and risks of currency options and futures are similar to options and futures relating to 
securities or indexes, as discussed above. The Funds may purchase and sell currency futures and may 
purchase and write currency options to increase or decrease exposure to different foreign currencies. 
The Funds may also purchase and write currency options in conjunction with each other or with 
currency futures or forward contracts. Currency futures and options values can be expected to correlate 
with exchange rates, but may not reflect other factors that affect the value of the Funds’ investments. 
A currency hedge, for example, should protect a yen-denominated security from a decline in the yen, 
but will not protect the Funds against a price decline resulting from deterioration in the issuer’s 
creditworthiness. Because the value of the Funds’ foreign-denominated investments changes in 
response to many factors other than exchange rates, it may not be possible to match the amount of 
currency options and futures to the value of the Funds’ investments exactly over time.  

Limitations on Futures and Commodity Options Transactions. The Funds’ investments in futures 
contracts and commodity options, as well as such Funds’ policies regarding futures contracts and 
options, are subject to CFTC rules discussed elsewhere in this SAI, and may be changed as regulatory 
agencies permit.  

Put and Call Options. The Funds may purchase and write put and call options. Such options may 
relate to particular securities, indices or futures contracts, may or may not be listed on a domestic or 
non-U.S. securities exchange and may or may not be issued by the Options Clearing Corporation. A 
put option gives the purchaser the right to sell a security or other instrument to the writer of the option 
at a stated price during the term of the option. A call option gives the purchaser the right to purchase a 
security or other instrument from the writer of the option at a stated price during the term of the option. 
The Funds may use put and call options for a variety of purposes. For example, if the portfolio manager 
wishes to hedge a security owned by a Fund against a decline in price, the portfolio manager may 
purchase a put option on the underlying security; i.e., purchase the right to sell the security to a third 
party at a stated price. If the underlying security then declines in price, the portfolio manager can 
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exercise the put option, thus limiting the amount of loss resulting from the decline in price. Similarly, if 
the portfolio manager intends to purchase a security at some date in the future, the portfolio manager 
may purchase a call option on the security today in order to hedge against an increase in its price 
before the intended purchase date. Put and call options also can be used for speculative purposes for 
the Funds. For example, if a portfolio manager believes that the price of stocks generally is going to 
rise, the manager may purchase a call option on a stock index, the components of which are unrelated 
to the stocks held or intended to be purchased.  

Purchasing Put and Call Options. The Funds may purchase put and call options. By purchasing a 
put option, a Fund obtains the right (but not the obligation) to sell the option’s underlying instrument at 
a fixed strike price. In return for this right, the Fund pays the current market price for the option (known 
as the option premium). Options have various types of underlying instruments, including specific 
securities, indexes of securities prices and futures contracts. A Fund may terminate its position in a put 
option it has purchased by allowing it to expire, by exercising the option or if able, by selling the option. 
If the option is allowed to expire, the Fund will lose the entire premium it paid. If the Fund exercises the 
option, it completes the sale of the underlying instrument at the strike price. A Fund may also terminate 
a put option position by closing it out in the secondary market at its current price, if a liquid secondary 
market exists. 

The buyer of a typical put option can expect to realize a gain if a security’s price falls substantially. 
However, if the underlying instrument’s price does not fall enough to offset the cost of purchasing the 
option, a put buyer can expect to suffer a loss (limited to the amount of the premium paid, plus related 
transaction costs).  

The features of call options are essentially the same as those of put options, except that the purchaser 
of a call option obtains the right to purchase, rather than sell, the underlying instrument at the option’s 
strike price. A call buyer typically attempts to participate in potential price increases of the underlying 
instrument with risk limited to the cost of the option if the security’s price falls. At the same time, the 
buyer can expect to suffer a loss if the security’s price does not rise sufficiently to offset the cost of the 
option.  

Each Fund will not invest more than 10% of the value of its net assets in purchased options.  

Writing Put and Call Options. The Funds may write (i.e., sell) put and call options. When a Fund 
writes a put option, it takes the opposite side of the transaction from the option’s purchaser. In return 
for receipt of the premium, the Fund assumes the obligation to pay the strike price for the option’s 
underlying instrument if the other party to the option chooses to exercise it. When writing an option on 
a futures contract the Fund would be required to make margin payments to an FCM as described above 
for futures contracts. The Fund may seek to terminate its position in put options it writes before exercise 
by closing out the option in the secondary market at its current price. If the secondary market is not 
liquid for put options the Fund has written, however, the Fund must continue to be prepared to pay the 
strike price while the option is outstanding, regardless of price changes, and must continue to set aside 
assets to cover its position. If the underlying security’s price rises, however, a put writer would generally 
expect to profit, although its gain would be limited to the amount of the premium it received.  

If the security’s price remains the same over time, it is likely that the put writer will also profit, because 
it should be able to close out the option at a lower price. If the security’s price falls, the put writer would 
expect to suffer a loss. This loss should be less than the loss from purchasing the underlying instrument 
directly, however, because the premium received for writing the option should mitigate the effects of 
the decline.  

Writing a call option obligates a Fund to sell or deliver the option’s underlying instrument, in return for 
the strike price, upon exercise of the option. The characteristics of writing call options are similar to 
those of writing put options, except that writing calls generally is a profitable strategy if prices remain 
the same or fall. Through receipt of the option premium, a call writer mitigates the effects of a price 
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decline. At the same time, because a call writer must be prepared to deliver the underlying instrument 
in return for the strike price, even if its current value is greater, a call writer gives up some ability to 
participate in the security’s price increase.  

The Funds will write only “covered” put and call options.  

A call option written by a Fund is “covered” if the Fund: (a) owns the underlying security covered by the 
call or has an absolute and immediate right to acquire that security without additional cash consideration 
upon conversion or exchange of other securities held in its portfolio; or (b) meets the asset coverage 
requirements described under “Asset Coverage for Futures and Options Positions” above. 

A put option written by a Fund is “covered” if the Fund: (a) holds a put on the same security having the 
same principal amount as the put option it has written and the exercise price of the put held is equal to 
or greater than the exercise price of the put written; or (b) meets the asset coverage requirements 
described under “Asset Coverage for Futures and Options Positions” above.  

If options are “covered” by the Fund meeting the asset coverage requirements, the Fund’s economic 
exposure is not limited as it would be if the options are “covered” as described in paragraphs (a) above.  

OTC Options. The Funds may engage in over-the-counter (“OTC”) options transactions. Unlike 
exchange-traded options, which are standardized with respect to the underlying instrument, expiration 
date, contract size, and strike price, the terms of OTC options (options not traded on exchanges) 
generally are established through negotiation with the other party to the option contract. While this type 
of arrangement allows a Fund greater flexibility to tailor options to its needs, OTC options generally 
involve greater credit and default risk than exchange-traded options, which are guaranteed by the 
clearing organization of the exchanges where they are traded.  

Additional Risks of Options and Futures Contracts.  

Market Risk. Market risk is the risk that the value of the underlying assets may go up or down. Adverse 
movements in the value of an underlying asset can expose the Fund to losses. Market risk is the primary 
risk associated with derivative transactions, such as futures and options. Derivative instruments may 
include elements of leverage and, accordingly, fluctuations in the value of the derivative instrument in 
relation to the underlying asset may be magnified. The successful use of futures and options depends 
upon a variety of factors, particularly the portfolio manager’s ability to predict movements of the 
securities, currencies and commodities markets, which may require different skills than predicting 
changes in the prices of individual securities. There can be no assurance that any particular strategy 
adopted will succeed.  

Credit Risk. Credit risk is the risk that a loss may be sustained as a result of the failure of a counterparty 
to comply with the terms of a derivative instrument. The counterparty risk for exchange-traded 
derivatives is generally less than for privately-negotiated or OTC derivatives, since generally a clearing 
agency, which is the issuer or counterparty to each exchange-traded instrument, provides a guarantee 
of performance. For privately-negotiated instruments, there is no similar clearing agency guarantee. In 
all transactions, the Fund will bear the risk that the counterparty will default, and this could result in a 
loss of the expected benefit of the derivative transactions and possibly other losses to the Fund.  

Lack of Correlation of Price Changes. Because there are a limited number of types of exchange-
traded options and futures contracts, it is likely that the standardized contracts available will not match 
a Fund’s current or anticipated investments exactly. The Funds may invest in options and futures 
contracts based on securities with different issuers, maturities, or other characteristics from the 
securities in which they typically invest, which involve a risk that the respective Fund’s options or futures 
positions will not track the performance of the Fund’s other investments.  

Options and futures prices can also diverge from the prices of their underlying instruments, even if the 
underlying instruments match the Fund’s investments well. Options and futures prices are affected by 
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such factors as current and anticipated short-term interest rates, changes in volatility of the underlying 
instrument, and the time remaining until expiration of the contract, which may not affect a security’s 
price the same way. Imperfect correlation may also result from differing levels of demand in the options 
and futures markets and the securities markets, from structural differences in how options, futures and 
securities are traded, or from imposition of daily price fluctuation limits or trading halts. The Funds may 
purchase or sell options and futures contracts with a greater or lesser value than the securities they 
wish to hedge or intend to purchase in order to attempt to compensate for differences in volatility 
between the contract and the securities, although this may not be successful in all cases. If price 
changes in a Fund’s options or futures positions are poorly correlated with other investments, the 
positions may fail to produce anticipated gains or result in losses that are not offset by gains in other 
investments.  

Liquidity of Options and Futures Contracts. There is no assurance that a liquid secondary market 
will exist for any particular option or futures contract at any particular time. Options may have relatively 
low trading volume and liquidity if their strike prices are not close to the underlying instrument’s current 
price. In addition, exchanges may establish daily price fluctuation limits for options and futures 
contracts, and may halt trading if a contract’s price moves upward or downward more than the limit in 
a given day. On volatile trading days when the price fluctuation limit is reached or a trading halt is 
imposed, it may be impossible for the respective Fund to enter into new positions or close out existing 
positions. In addition, if unable to close a future position, in the event of adverse price movements, a 
Fund would be required to make daily cash payments in order to maintain its required margin. In such 
situation, if a Fund has insufficient cash, it may have to sell other portfolio securities at an inopportune 
time to meet daily margin requirements. If the secondary market for a contract is not liquid because of 
price fluctuation limits or otherwise, it could prevent prompt liquidation of unfavorable positions, and 
potentially could require the applicable Fund to continue to hold a position until delivery or expiration 
regardless of changes in its value. As a result, the Fund’s access to other assets held to cover options 
or futures positions could also be impaired. 

Exchange-Traded Funds (“ETFs”). The Funds may invest in ETFs. ETFs are investment companies, 
the shares of which are bought and sold on a securities exchange. The securities of an ETF are 
redeemable only in larger aggregation of a specified number of shares and generally on an in-kind 
basis. Generally, certain ETFs may represent a portfolio of securities designed to track the composition 
and/or performance of specific indexes or portfolio of specific indexes, while other ETFs may be actively 
managed that do not track an index (generally referred to as actively-managed ETFs). The market 
prices of ETF investments will fluctuate in accordance with both changes in the underlying portfolio 
securities of the investment company and also due to supply and demand of the investment company’s 
shares on the exchange upon which its shares are traded. Index-based investments may not replicate 
or otherwise match the composition or performance of their specified index due to transaction costs, 
among other things.  

There are many reasons a Fund would purchase an ETF. For example, a Fund could purchase an ETF 
to temporarily gain exposure to a portion of the U.S. or a foreign market while awaiting an opportunity 
to purchase securities directly. The risks of owning an ETF generally reflect the risks of owning the 
underlying securities in which the ETF invests and the investment strategies of the ETF. However, lack 
of liquidity in an ETF could result in it being more volatile than the underlying portfolio of securities and 
ETFs have operating expenses, including management fees that increase their costs versus the costs 
of owning the underlying securities directly. The Funds may purchase ETFs to the extent permitted by 
the 1940 Act, rules thereunder or as described below, to the extent permitted by exemptive orders 
granted to the various ETFs by the SEC. (See also the description of “Securities of Other Investment 
Companies”). 

Foreign Currency Transactions. The Funds may hold foreign currency deposits from time to time and 
may convert dollars and foreign currencies in the foreign exchange markets. Currency conversion 
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involves dealer spreads and other costs, although commissions usually are not charged. Currencies 
may be exchanged on a spot (i.e., cash) basis, or by entering into forward contracts to purchase or sell 
foreign currencies at a future date and price. Forward contracts generally are traded on an interbank 
market conducted directly between currency traders (usually large commercial banks) and their 
customers. The parties to a forward contract may agree to offset or terminate the contract before its 
maturity, or may hold the contract to maturity and complete the contemplated currency exchange.  

The Funds may use currency forward contracts to manage currency risks and to facilitate transactions 
in foreign securities. The following discussion summarizes the principal currency management 
strategies involving forward contracts that could be used by the Funds.  

In connection with purchases and sales of securities denominated in foreign currencies, the Funds may 
enter into currency forward contracts to fix a definite price for the purchase or sale in advance of the 
trade’s settlement date. This technique is sometimes referred to as a “settlement hedge” or “transaction 
hedge.” The Adviser expects to enter into settlement hedges in the normal course of managing the 
respective Fund’s foreign investments. The Funds could also enter into forward contracts to purchase 
or sell a foreign currency in anticipation of future purchases or sales of securities denominated in foreign 
currency, even if the specific investments have not yet been selected by the Adviser.  
 
The Funds may also use forward contracts to hedge against a decline in the value of existing 
investments denominated in foreign currency. For example, if the Funds owned securities denominated 
in pounds sterling, they could enter into a forward contract to sell pounds sterling in return for U.S. 
dollars to hedge against possible declines in the pound’s value. Such a hedge, sometimes referred to 
as a “position hedge,” would tend to offset both positive and negative currency fluctuations but would 
not offset changes in security values caused by other factors. The Funds could also hedge the position 
by selling another currency expected to perform similarly to the pound sterling—for example, by 
entering into a forward contract to sell European Currency Units in return for U.S. dollars. This type of 
hedge, sometimes referred to as a “proxy hedge,” could offer advantages in terms of cost, yield, or 
efficiency, but generally would not hedge currency exposure as effectively as a simple hedge into U.S. 
dollars. Proxy hedges may result in losses if the currency used to hedge does not perform similarly to 
the currency in which the hedged securities are denominated.  

SEC guidelines require mutual funds to set aside appropriate liquid assets in a segregated custodial 
account to cover forward currency contracts.  

Successful use of forward currency contracts will depend on the Adviser’s skill in analyzing and 
predicting currency values. Forward contracts may substantially change the respective Fund’s 
investment exposure to changes in currency exchange rates, and could result in losses to the Fund if 
currencies do not perform as the Adviser anticipates. For example, if a currency’s value rose at a time 
when the Adviser had hedged the Funds by selling that currency in exchange for U.S. dollars, the Funds 
would be unable to participate in the currency’s appreciation. If the Adviser hedges currency exposure 
through proxy hedges, the Funds could realize currency losses from the hedge and the security position 
at the same time if the two currencies do not move in tandem. Similarly, if the Adviser increases the 
applicable Fund’s exposure to a foreign currency, and that currency’s value declines, the Funds will 
realize a loss. There is no assurance that the Adviser’s use of forward currency contracts will be 
advantageous to the Funds or that it will hedge at an appropriate time. The policies described in this 
section are non-fundamental policies of the Funds.  

Foreign Securities. Under normal market conditions, the assets of the Grandeur Peak Global 
Contrarian Fund, Grandeur Peak Global Explorer Fund, Grandeur Peak Global Micro Cap Fund, 
Grandeur Peak Global Opportunities Fund, Grandeur Peak Global Reach Fund, and Grandeur Peak 
Global Stalwarts Fund (at least 40% at the time of purchase) will be invested outside of the United 
States. The Grandeur Peak International Opportunities Fund, Grandeur Peak International Stalwarts 
Fund, and Grandeur Peak Emerging Markets Opportunities Fund may invest in securities issued by 
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foreign companies without limitation. The Grandeur Peak US Stalwarts Fund may also invest in 
securities of companies economically tied to countries outside of the United States. Investments in 
foreign countries involve certain risks which are not typically associated with U.S. investments. 

Additional Risks of Foreign Securities.  

Foreign Securities Markets. Trading volume on foreign country and, in particular, emerging market 
stock exchanges is substantially less than that on the New York Stock Exchange (“NYSE”). Further, 
securities of some foreign and, in particular, emerging market companies are less liquid and more 
volatile than securities of comparable U.S. companies. Fixed commissions on foreign exchanges are 
generally higher than negotiated commissions on U.S. exchanges. The Funds endeavor to achieve the 
most favorable net results on their portfolio transactions and may be able to purchase securities on 
other stock exchanges where commissions are negotiable. Foreign stock exchanges, brokers, 
custodians and listed companies may be subject to less government supervision and regulation than 
in the United States. The customary settlement time for foreign securities may be longer than the 
customary three-day settlement time for U.S. securities.  

Companies in foreign countries are not generally subject to the same accounting, auditing and financial 
reporting standards, practices and disclosure requirements comparable to those applicable to U.S. 
companies. Consequently, there may be less publicly available information about a foreign company 
than about a U.S. company. Certain markets may require payment for securities before delivery and 
delays may be encountered in settling securities transactions. In some foreign markets, there may not 
be protection against failure by other parties to complete transactions. There may be limited legal 
recourse against an issuer in the event of a default on a debt instrument.  

Currency Risk. The value of the assets of a Fund, as measured in U.S. dollars may be affected 
favorably or unfavorably by changes in foreign currency exchange rates and exchange control 
regulations. A change in the value of any foreign currency relative to the U.S. dollar may cause a 
corresponding change in the dollar value of a Fund’s assets that are denominated or traded in that 
country. In addition, a Fund may incur costs in connection with conversion between various currencies.  

Political and Economic Risk. Foreign investments may be subject to heightened political and 
economic risks, particularly in underdeveloped or developing countries which may have relatively 
unstable governments and economies based on only a few industries. In some countries, there is the 
risk that the government could seize or nationalize companies, could impose additional withholding 
taxes on dividends or interest income payable on securities, could impose exchange controls or adopt 
other restrictions that could affect a Fund’s investments.  

Regulatory Risk. Foreign companies not publicly traded in the U.S. are not subject to the regulatory 
requirements of U.S. companies. There may be less publicly available information about such 
companies. Foreign companies are not subject to accounting, auditing and financial reporting standards 
and requirements comparable to those applicable to U.S. companies.  

Foreign Tax Risk. The Funds’ income from foreign issuers may be subject to non-U.S. withholding 
taxes. The Funds may also be subject to taxes on trading profits or on transfers of securities in some 
countries. To the extent foreign income taxes are paid by the Funds, shareholders may not be entitled 
to a credit or deduction for U.S. tax purposes.  

Transaction Costs. Transaction costs of buying and selling foreign securities, including brokerage, tax 
and custody charges, are generally higher than those of domestic transactions.  

Emerging Markets. The Funds may invest in securities issued by companies domiciled in countries 
with emerging markets. Investing in securities of issuers domiciled in countries with emerging securities 
markets entail greater risks than investing in securities of issuers domiciled in countries with more 
mature securities markets. These risks may include (i) less social, political and economic stability; (ii) 
small current size of markets for such securities and low or nonexistent trading volume, which result in 
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lack of liquidity and greater price volatility; (iii) certain national policies which may restrict the Funds’ 
investment opportunities, including restrictions on investments in issuers or industries deemed sensitive 
to national interests; (iv) foreign taxation; and (v) the absence of developed structures governing private 
or foreign investment or allowing for judicial redress for injury to private property. 

Illiquid Securities. Under SEC rules, an investment in a security is generally deemed to be “illiquid” if 
it cannot be disposed of within seven days in the ordinary course of business at approximately the 
amount at which such security is valued by the Funds.  

The Board has authorized the Adviser to make liquidity determinations with respect to certain securities, 
including Rule 144A securities. A foreign security that may be freely traded on or through the facilities 
of an offshore exchange or other established offshore securities market is not deemed to be an illiquid 
security.  

Each Fund may invest up to 15% of its net assets in illiquid securities including “restricted” securities 
and private placements for which there is no public market value.  

Securities in which a Fund may invest include securities issued by corporations without registration 
under the Securities Act of 1933, as amended (the “1933 Act”), such as securities issued in reliance on 
the so-called “private placement” exemption from registration which is afforded by Section 4(2) of the 
1933 Act (“Section 4(2) securities”). Section 4(2) securities are restricted as to disposition under the 
Federal securities laws, and generally are sold to institutional investors such as the Funds who agree 
that they are purchasing the securities for investment and not with a view to public distribution. Any 
resale must also generally be made in an exempt transaction. Section 4(2) securities are normally 
resold to other institutional investors through or with the assistance of the issuer or investment dealers 
who make a market in such Section 4(2) securities, thus providing liquidity. Any such restricted 
securities will be considered to be illiquid for purposes of the Fund’s limitations on investments in illiquid 
securities unless, pursuant to procedures adopted by the Board, the Adviser has determined such 
securities to be liquid because such securities are eligible for resale under Rule 144A under the 1933 
Act and are readily saleable.  

The fair value of these securities will be determined in accordance with Board-approved Pricing Policies 
and Procedures. Given the inherent uncertainties of estimating fair market value, there can be no 
assurance that the value placed on a security will be appropriate in terms of how the security may be 
ultimately valued on the public market. These securities may never be publicly traded and the Funds 
may not be able to easily liquidate positions in these securities.  

If illiquid securities exceed 15% of a Fund’s net assets after the time of purchase, the Fund will take 
steps to reduce, in an orderly fashion, its holdings of illiquid securities. Because illiquid securities may 
not be readily marketable, the Adviser may not be able to dispose of them in a timely manner. As a 
result, the Fund may be forced to hold illiquid securities while their prices depreciate. Depreciation in 
the prices of illiquid securities may cause the net asset value of a Fund to decline.  

Lending of Portfolio Securities. Consistent with applicable regulatory requirements, the Funds may 
lend their portfolio securities to brokers, dealers and financial institutions, in accordance with policies 
and procedures of the Trust, as may be adopted from time to time. The procedure for the lending of 
securities will typically include the following features and conditions. The collateral will consist either of 
U.S. Government securities or the borrower of the securities will deposit cash with the Fund in an 
amount equal to a minimum of 100% of the market value of the securities lent. The Fund will seek to 
invest the collateral in short-term debt securities, cash equivalents (or pooled investment vehicle 
interests in cash, cash equivalents and short-term debt instruments) and earn the income thereon. A 
negotiated portion of the income so earned may be paid to the borrower or the broker who arranged 
the loan. The collateral will be marked to market daily, and if the value of the collateral drops below the 
required minimum at any time, the borrower may typically be called upon to post additional collateral. 
These will be “demand” loans and may be terminated by the Fund at any time. The Fund will receive 
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any dividends and interest paid on the securities lent, although the tax characteristics of such payment 
may change. The Fund’s performance will continue to reflect changes in the value of the securities 
loaned. 

These transactions must be fully collateralized at all times, but involve some credit risk to the Fund if 
the borrower or the party (if any) guaranteeing the loan should default on its obligations. In the event of 
the default or bankruptcy of the other party to a securities loan, the Fund could experience delays in 
recovering the securities it lent. To the extent that, in the meantime, the value of the securities the Fund 
lent has increased or the value of the collateral decreased, the Fund could experience a loss. In the 
event of a default by the borrower, the Fund will, if permitted by law, dispose of such collateral except 
that the Fund may retain any such part thereof that is a security in which the Fund is permitted to invest. 

Although voting rights or rights to consent with respect to the loaned securities pass to the borrower, 
the Fund, as the lender, generally retains the right to call the loans and obtain the return of the securities 
loaned at any time on reasonable notice, and it will attempt to do so in order that the securities may be 
voted by the Fund if the holders of such securities are asked to vote upon or consent to matters which 
the Adviser believes materially affect the investment; however, the Fund may not be able to recall the 
securities in time for the Fund to be the owner on the record date for determining shareholders entitled 
to vote or consent on the matter. The Fund may typically also call such loans in order to sell the 
securities involved.  

Money Market Instruments. Each Fund may invest in a variety of money market instruments for 
pending investments, to meet anticipated redemption requests and/or to retain the flexibility to respond 
promptly to changes in market, economic or political conditions and/or when the Adviser takes 
temporary defensive positions, including when the Adviser is unable to locate attractive investment 
opportunities or when the Adviser considers market, economic or political conditions to be unfavorable 
for profitable investing. Money Market Instruments include, but are not limited to, the following 
instruments. Commercial paper represents short-term unsecured promissory notes issued in bearer 
form by banks or bank holding companies, corporations and finance companies. Issues of commercial 
paper normally have maturities of less than nine months and fixed rates of return. A Fund may purchase 
commercial paper consisting of issues rated at the time of purchase by one or more appropriate 
nationally recognized statistical rating organizations (“NRSRO”) (e.g., Standard & Poor’s Corporation 
and Moody’s Investors Service, Inc.) in one of the two highest rating categories for short-term debt 
obligations. The Funds may also invest in commercial paper that is not rated but that is determined by 
the Adviser to be of comparable quality to instruments that are so rated by an NRSRO that is neither 
controlling, controlled by, or under common control with the issuer of, or any issuer, guarantor, or 
provider of credit support for, the instruments. Certificates of deposit are generally negotiable 
certificates issued against funds deposited in a commercial bank or a savings and loan association for 
a definite period of time and earning a specified return. Bankers’ acceptances are negotiable drafts or 
bills of exchange, normally drawn by an importer or exporter to pay for specific merchandise, which are 
“accepted” by a bank, meaning, in effect, that the bank unconditionally agrees to pay the face value of 
the instrument on maturity. Bankers’ acceptances invested in by a Fund will be those guaranteed by 
domestic and foreign banks having, at the time of investment, capital, surplus, and undivided profits in 
excess of $100,000,000 (as of the date of their most recently published financial statements). Fixed 
time deposits are bank obligations payable at a stated maturity date and bearing interest at a fixed rate. 
Fixed time deposits may be withdrawn on demand by the investor, but may be subject to early 
withdrawal penalties that vary depending upon market conditions and the remaining maturity of the 
obligation. There are no contractual restrictions on the right to transfer a beneficial interest in a fixed 
time deposit to a third party, although there is no market for such deposits. Bank notes and bankers’ 
acceptances rank junior to deposit liabilities of the bank and pari passu with other senior, unsecured 
obligations of the bank. Bank notes are classified as “other borrowings” on a bank’s balance sheet, 
while deposit notes and certificates of deposit are classified as deposits. Bank notes are not insured by 
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the Federal Deposit Insurance Corporation or any other insurer. Deposit notes are insured by the 
Federal Deposit Insurance Corporation only to the extent of $250,000 per depositor per bank. 
Certificates of deposit and demand and time deposits will be those of domestic banks and savings and 
loan associations, if (a) at the time of investment the depository institution has capital, surplus, and 
undivided profits in excess of $100,000,000 (as of the date of its most recently published financial 
statements), or (b) the principal amount of the instrument is insured in full by the Federal Deposit 
Insurance Corporation.  

Mortgage-Related Securities. The Funds may, consistent with their investment objective and policies, 
invest in mortgage-related securities issued or guaranteed by the U.S. Government or its agencies or 
instrumentalities or issued by nongovernmental entities.  

Mortgage-related securities, for purposes of the Prospectus and this Statement of Additional 
Information, represent pools of mortgage loans assembled for sale to investors by various 
governmental agencies such as the Government National Mortgage Association (“GNMA”) and 
government-related organizations such as the Federal National Mortgage Association (“FNMA”), as 
well as by nongovernmental issuers such as commercial banks, savings and loan institutions, mortgage 
bankers and private mortgage insurance companies. Although certain mortgage-related securities are 
guaranteed by a third party or otherwise similarly secured, the market value of the security, which may 
fluctuate, is not so secured. If a Fund purchases a mortgage-related security at a premium, that portion 
may be lost if there is a decline in the market value of the security whether resulting from changes in 
interest rates or prepayments in the underlying mortgage collateral. As with other interest-bearing 
securities, the prices of such securities are inversely affected by changes in interest rates. However, 
though the value of a mortgage-related security may decline when interest rates rise, the converse is 
not necessarily true, since in periods of declining interest rates the mortgages underlying the securities 
are prone to prepayment, thereby shortening the average life of the security and shortening the period 
of time over which income at the higher rate is received. Conversely, when interest rates are rising, the 
rate of prepayment tends to decrease, thereby lengthening the average life of the security and 
lengthening the period of time over which income at the lower rate is received. For these and other 
reasons, a mortgage-related security’s average maturity may be shortened or lengthened as a result 
of interest rate fluctuations and, therefore, it is not possible to predict accurately the security’s return to 
a Fund. In addition, regular payments received in respect of mortgage-related securities include both 
interest and principal. No assurance can be given as to the return a Fund will receive when these 
amounts are reinvested.  

The Funds may also invest in mortgage-related securities which are collateralized mortgage obligations 
structured on pools of mortgage pass-through certificates or mortgage loans. Mortgage-related 
securities will be purchased only if rated in the three highest bond rating categories assigned by one or 
more appropriate NRSROs, or, if unrated, which the Adviser deems to be of comparable quality.  

There are a number of important differences among the agencies and instrumentalities of the U.S. 
Government that issue mortgage-related securities and among the securities that they issue. Mortgage-
related securities issued by the GNMA include GNMA Mortgage Pass-Through Certificates (also known 
as “Ginnie Maes”) which are guaranteed as to the timely payment of principal and interest by GNMA 
and such guarantee is backed by the full faith and credit of the United States. GNMA is a wholly-owned 
U.S. Government corporation within the Department of Housing and Urban Development. GNMA 
certificates also are supported by the authority of GNMA to borrow funds from the U.S. Treasury to 
make payments under its guarantee. Mortgage-related securities issued by the FNMA include FNMA 
Guaranteed Mortgage Pass-Through Certificates (also known as “Fannie Maes”) which are solely the 
obligations of the FNMA and are not backed by or entitled to the full faith and credit of the United States. 
FNMA is a government-sponsored organization owned entirely by private stockholders. Fannie Maes 
are guaranteed as to timely payment of the principal and interest by FNMA. Mortgage-related securities 
issued by the Federal Home Loan Mortgage Corporation (“FHLMC”) include FHLMC Mortgage 
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Participation Certificates (also known as “Freddie Macs” or “PCs”). FHLMC is a corporate 
instrumentality of the United States, created pursuant to an Act of Congress, which is owned entirely 
by Federal Home Loan Banks. Freddie Macs are not guaranteed by the United States or by any Federal 
Home Loan Banks and do not constitute a debt or obligation of the United States or of any Federal 
Home Loan Bank. Freddie Macs entitle the holder to timely payment of interest, which is guaranteed 
by FHLMC. FHLMC guarantees either ultimate collection or timely payment of all principal payments 
on the underlying mortgage loans. When FHLMC does not guarantee timely payment of principal, 
FHLMC may remit the amount due on account of its guarantee of ultimate payment of principal at any 
time after default on an underlying mortgage, but in no event later than one year after it becomes 
payable. In September 2008, FNMA and FHLMC were placed into conservatorship overseen by the 
Federal Housing Finance Agency (“FHFA”). As conservator, FHFA will succeed to the rights, titles, 
powers and privileges of the company and any stockholder, officer or director of such company with 
respect to the company and its assets and title to all books, records and assets of the company held 
by any other custodian or third party. The conservator is then charged with operating the company. 

Under the direction of the Federal Housing Finance Agency, Fannie Mae and Freddie Mac have entered 
into a joint initiative to develop a common securitization platform for the issuance of a uniform mortgage-
backed security (the “Single Security Initiative”), which would generally align the characteristics of 
Fannie Mae and Freddie Mac certificates. The Single Security Initiative was launched in June 2019, 
and as of this time, the long-term effects it may have on the market for mortgage-backed securities 
remains uncertain. 

Municipal Obligations. The Funds may invest in municipal securities whose interest, in the opinion of 
the securities' counsel, is exempt from federal income tax and from the federal alternative minimum 
tax. Neither the Adviser nor a Fund guarantees that this opinion is correct, and there is no assurance 
that the IRS will agree with such counsel's opinion. If certain types of investments the Fund buys as 
tax-exempt are later ruled to be taxable, a portion of the Fund's income could be taxable. A Fund would 
be eligible to pay dividends in any year that are tax exempt in the hands of the Fund’s shareholders 
only if, at the end of each quarter of the year, at least 50% of the value of the Fund’s total assets 
consistent of obligations that are exempt under Section 103 of the Internal Revenue Code of 1986, as 
amended (the “Code”) or the Fund qualifies as a “qualified fund of funds” by investing at least 50% of 
its total assets in other regulated investment companies. There is no expectation that any Fund will be 
eligible to pay tax-exempt dividends under either rule. To the extent that a Fund invests in municipal 
securities from a given state or geographic region, its share price and performance could be affected 
by local, state and regional factors, including erosion of the tax base and changes in the economic 
climate. National governmental actions, such as the elimination of tax-exempt status, also could affect 
performance. A Fund may be more sensitive to adverse economic, business or political developments 
if it invests a substantial portion of its assets in municipal securities financing similar projects. A change 
that affects one project, such as proposed legislation on the financing of the project, a shortage of the 
materials needed for the project, or a declining need for the project, may affect similar projects and the 
overall municipal securities market.  

Non-investment Grade Securities. The Funds may invest up to 10% of their total assets in non-
investment grade securities subject to the following. Such securities include high yield (junk) bonds, 
convertible bonds, preferred stocks and convertible preferred stocks.  

Non-investment grade bonds are debt securities rated Ba or lower by Moody’s or BB or lower by S&P. 
They generally offer greater returns in the form of higher average yields than investment grade debt 
securities (rated Baa or higher by Moody’s or BBB or higher by S&P). Non-investment grade debt 
securities involve greater risks than investment grade debt securities including greater sensitivity to 
changes in interest rates, the economy, the issuer’s solvency and liquidity in the secondary trading 
market. See Appendix A for a description of corporate bond ratings.  

Yields on non-investment grade debt securities will fluctuate over time. The prices of non-investment 
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grade debt securities have been found to be less sensitive to interest rate changes than investment 
grade debt securities, but more sensitive to adverse economic changes or individual issuer 
developments. During an economic downturn or a sustained period of rising interest rates, highly 
leveraged issuers may experience financial stress which would adversely affect their ability to pay 
principal and interest obligations, meet projected business goals and to obtain additional financing. If 
the issuer of a debt security held by a Fund defaulted, the Fund might incur additional expenses seeking 
to recover the issuer’s defaulted obligation. In addition, periods of economic uncertainty and changes 
can be expected to result in increased volatility of market prices of non-investment grade debt securities 
and a Fund’s net asset value. Furthermore, the market prices of non-investment grade debt securities 
structured as zero coupon or payment-in-kind securities are affected to a greater extent by interest rate 
changes and tend to be more volatile than securities that pay interest periodically and in cash.  

Non-investment grade debt securities present risks based on payment expectations. For example, they 
may contain redemption or call provisions. If an issuer exercises these provisions in a declining interest 
rate market, a Fund would have to replace the security with a lower-yielding security, resulting in a 
decreased return for investors. A high-yielding security’s value will decrease in a rising interest rate 
market and will result in a corresponding decrease in the value of a Fund’s assets. Unexpected net 
redemptions may force a Fund to sell securities including, but not limited to, non-investment grade debt 
securities, without regard to their investment merits, thereby decreasing the asset base upon which a 
Fund’s expenses can be spread and possibly reducing the rate of return.  

To the extent that there is no established secondary market, there may be thin trading of non-
investment grade securities, including high yield bonds, convertible bonds, preferred stocks and 
convertible preferred stocks held by a Fund. This may adversely affect the ability of the Adviser or the 
Board to accurately value a Fund’s non-investment grade securities and a Fund’s assets and may also 
adversely affect a Fund’s ability to dispose of the securities. In the absence of an established secondary 
market, valuing securities becomes more difficult and judgment plays a greater role in valuation 
because there is less reliable, objective data available. Adverse publicity and investor perceptions, 
whether or not based on fundamental analysis, may decrease the value and liquidity of non-investment 
grade securities, especially in a thinly traded market. Illiquid or restricted non-investment grade 
securities purchased by a Fund may involve special registration responsibilities, liabilities and costs, 
and liquidity and valuation difficulties.  

Certain risks are associated with applying ratings as a method for evaluating non-investment grade 
securities. For example, credit ratings for bonds evaluate the safety of principal and interest payments, 
not the market value risk of such securities. Credit rating agencies may fail to timely change credit 
ratings to reflect subsequent events. The Adviser continuously monitors the issuers of non-investment 
grade debt securities held by a Fund to determine if the issuers will have sufficient cash flow and profits 
to meet required principal and interest payments and to assure the securities’ liquidity. A Fund may be 
more dependent upon the Adviser’s own analysis of non-investment grade securities than is the case 
for investment grade securities. Also, a Fund may retain a portfolio security whose rating has been 
changed if the security otherwise meets a Fund’s investment criteria.  

Credit Risk. Credit risk is the risk that the issuer of a debt security will fail to make payments on the 
security when due. Securities rated non-investment grade are particularly subject to credit risk. These 
securities are predominantly speculative and are commonly referred to as “junk bonds.” To the extent 
a Fund purchases or holds convertible or other non-investment grade securities, a Fund may be 
exposed to greater risk that the issuer will not repay principal, or pay interest or dividends on such 
securities in a timely manner.  

Ratings published by rating agencies seek to measure credit risk (Rating agencies’ descriptions of non-
investment grade securities are contained in Appendix A of this SAI). The lower a bond issue is rated 
by an agency, the more credit risk it is considered to represent. Lower-rated bonds generally pay higher 
yields to compensate investors for the greater risk.  
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Interest Rate Risk. Interest rate risk is the risk that the value of a fixed-rate debt security will decline 
due to changes in market interest rates. Even though some interest-bearing securities are investments 
which offer a stable stream of income at relatively high current yield, the prices of such securities are 
affected by changes in interest rates and are therefore subject to market price fluctuations. The value 
of fixed income securities varies inversely with changes in market interest rates. When interest rates 
rise, the value of a Fund’s fixed income securities, and therefore its net asset value per share, generally 
will decline. In general, the value of fixed-rate debt securities with longer maturities is more sensitive to 
changes in market interest rates than the value of such securities with shorter maturities. Thus, if a 
Fund is invested in fixed income securities with longer weighted average maturities, the net asset value 
of a Fund should be expected to have greater volatility in periods of changing market interest rates. 

Preferred Stock. The Funds may invest in preferred stock. Preferred stock, unlike common stock, may 
offer a stated dividend rate payable from the issuer’s earnings. Preferred stock dividends may be 
cumulative, non-cumulative, participating or auction rate. If interest rates rise, the fixed dividend on 
preferred stocks may be less attractive, causing the price of preferred stocks to decline. Preferred stock 
may have mandatory sinking fund provisions, as well as call/redemption provisions prior to maturity, a 
negative feature when interest rates decline. For a description of preferred stock ratings, see 
Appendix A.  

 

Real Estate Securities. The Funds may invest in real estate investment trusts (“REITs”). REITs pool 
investors’ funds for investment primarily in income producing real estate or real estate loans or interests. 
A REIT is not taxed on income distributed to shareholders if it complies with several requirements 
relating to its organization, ownership, assets, and income and a requirement that it distribute to its 
shareholders at least 90% of its taxable income (other than net capital gains) for each taxable year. 
While there are many types of REITs, all REITs can generally be classified as Equity REITs, Mortgage 
REITs and Hybrid REITs. Equity REITs, which invest the majority of their assets directly in real property, 
derive their income primarily from rents. Equity REITs can also realize capital gains by selling properties 
that have appreciated in value. Mortgage REITs, which invest the majority of their assets in real estate 
mortgages, derive their income primarily from interest payments. Hybrid REITs combine the 
characteristics of both Equity REITs and Mortgage REITs. The Funds will not invest in real estate 
directly, but only in securities issued by real estate companies. The risks of investing in REITs include 
declines in the value of real estate, risks related to general and local economic conditions, dependency 
on management skill, heavy cash flow dependency, possible lack of availability of mortgage funds, 
overbuilding, extended vacancies of properties, increased competition, increases in property taxes and 
operating expenses, changes in zoning laws, losses due to costs resulting from the clean-up of 
environmental problems, liability to third parties for damages resulting from environmental problems, 
casualty or condemnation losses, limitations on rents, changes in neighborhood values, the appeal of 
properties to tenants and changes in interest rates.  

In addition to these risks, Equity REITs may be affected by changes in the value of the underlying 
property owned by the trusts, while Mortgage REITs may be affected by the quality of any credit 
extended. Further, REITs are dependent upon management skills and generally may not be diversified. 
REITs are also subject to heavy cash flow dependency, defaults by borrowers and self-liquidation. In 
addition, REITs could possibly fail to qualify for the beneficial tax treatment available to REITs under 
the Code, or to maintain their exemptions from registration under the 1940 Act. The above factors may 
also adversely affect a borrower’s or a lessee’s ability to meet its obligations to the REIT. In the event 
of a default by a borrower or lessee, the REIT may experience delays in enforcing its rights as a 
mortgagee or lessor and may incur substantial costs associated with protecting investments.  

Repurchase Agreements. Each Fund may agree to purchase repurchase agreement securities from 
financial institutions (including clearing firms registered with the SEC that provide comparison, netting 
and settlement services to their members with respect to repurchase agreement transactions), and the 
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corporate parents or affiliates of such financial institutions or clearing firms, subject to the seller’s 
agreement to repurchase them at a mutually agreed upon date and price (“repurchase agreements”). 
Although the underlying securities’ collateral related to a repurchase agreement may bear maturities 
exceeding one year, the term and settlement for the repurchase agreement security will never be more 
than one year and normally will be within a shorter period of time (often one business day). Underlying 
securities’ collateral related to repurchase agreements is held either by the Funds’ custodian or sub-
custodian (if any). The seller, under a repurchase agreement, will be required to maintain the value of 
the securities subject to the agreement in an amount exceeding the repurchase price (including accrued 
interest). Repurchase agreements may be considered loans to the seller, collateralized by the 
underlying securities. The risk to a Fund includes the ability of the seller to pay the agreed upon sum 
on the repurchase date; in the event of default, the repurchase agreement provides that a Fund is 
entitled to sell the underlying securities’ collateral. If the value of the collateral declines after the 
agreement is entered into, however, and if the seller defaults under a repurchase agreement when the 
value of the underlying collateral is less than the repurchase price, a Fund could incur a loss of both 
principal and interest. The Funds’ custodian monitors the value of the collateral at the time the action 
is entered into and at all times during the term of the repurchase agreement. This is done in an effort 
to determine whether the value of the collateral always equals or exceeds the agreed upon repurchase 
price to be paid to the Fund. If the seller were to be subject to a federal bankruptcy proceeding, the 
ability of a Fund to liquidate the collateral could be delayed or impaired because of certain provisions 
of the bankruptcy laws.  

In addition, the Funds may invest in repurchase agreements for pending investments, to meet 
anticipated redemption requests, to retain the flexibility to respond promptly to changes in market, 
economic or political conditions and/or when the Adviser takes temporary defensive positions, including 
when the Adviser is unable to locate attractive investment opportunities or when the Adviser considers 
market, economic or political conditions to be unfavorable for profitable investing.  

Reverse Repurchase Agreements. The Funds may borrow funds by entering into reverse repurchase 
agreements in accordance with that Fund’s investment restrictions. Pursuant to such agreements, each 
Fund would sell portfolio securities to financial institutions such as banks and broker-dealers, and agree 
to repurchase the securities at a mutually agreed-upon date and price. A Fund intends to enter into 
reverse repurchase agreements only to avoid otherwise selling securities during unfavorable market 
conditions to meet redemptions. At the time a Fund enters into a reverse repurchase agreement, it will 
place in a segregated custodial account assets such as U.S. Government securities or other liquid 
securities consistent with the Fund’s investment restrictions having a value equal to the repurchase 
price (including accrued interest), and will subsequently continually monitor the account to ensure that 
such equivalent value is maintained at all times. Reverse repurchase agreements involve risks relating 
to leveraging, discussed above under “Borrowing to Purchase Securities (Leveraging)” and the risk that 
the market value of the securities sold by a Fund may decline below the price at which a Fund is 
obligated to repurchase the securities. Reverse repurchase agreements are considered to be 
borrowings by a Fund under the 1940 Act.  

Securities of Other Investment Companies. The Funds may purchase the securities of other 
investment companies, including foreign and domestic registered and unregistered open-end funds, 
closed-end funds, unit investment trusts and ETFs if the purchase is in compliance with the 1940 Act, 
rules thereunder or any exemptive relief in which a Fund may rely. As a shareholder of another 
investment company, a Fund would bear its pro rata portion of the other investment company’s 
expenses, including advisory fees. These expenses would be in addition to the expenses each Fund 
bears directly in connection with its own operations. If a Fund invests in securities of other investment 
companies, the return on any such investment will be reduced by the operating expenses, including 
investment advisory and administrative fees, of such investment companies. (Such Fund indirectly 
absorbs its pro rata share of the other investment companies’ expenses.) However, the Adviser 
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believes that at times the return and liquidity features of these securities may be more beneficial than 
other types of securities.  

Except as described in the following paragraph, the Funds currently intend to limit investments in 
securities issued by other investment companies so that, as determined immediately after a purchase 
of such securities is made: (i) not more than 5% of the value of a Fund’s total assets will be invested in 
the securities of any one investment company; (ii) not more than 10% of the value of its total assets will 
be invested in the aggregate in securities of investment companies as a group; and (iii) not more than 
3% of the outstanding voting stock of any one investment company will be owned by a Fund. These 
limitations do not apply to investments in investment companies through a master-feeder type 
arrangement. In addition, to the extent allowed by law or regulation, a Fund may invest its assets in 
securities of investment companies that are money market funds, including those advised by the 
Adviser or otherwise affiliated with the Adviser, in excess of the limits discussed above. 

With respect to a Fund’s investments in ETFs, pursuant to certain specific exemptive orders issued by 
the SEC to several ETFs, and procedures approved by the Board, an Equity Fund may invest in certain 
ETFs in excess of the limits described above, provided that the Fund has described ETF investments 
in its Prospectus and otherwise complies with the conditions of the applicable SEC exemptive orders, 
each as may be amended, and any other applicable investment limitations.  

Short Sales. The Funds may make short sales of securities. Short sales are transactions in which a 
Fund sells a security it does not own in anticipation of a decline in the market value of that security. 
The Fund must borrow the security to deliver to the buyer upon the short sale. The Fund is then 
obligated to replace the borrowed security by purchasing it at a later date. A short sale provides a 
possible hedge against the market risk of the value of other investments and protects a Fund in a 
declining market.  

Short sales are subject to the risk that a Fund will incur a loss if the price of a security sold short 
increases between the date of the short sale and the date the Fund closes the short sale. Any gain on 
a short sale will be decreased, and the amount of any loss increased, by the amount of the premium, 
dividends, interest or expenses the Fund may be required to pay in connection with a short sale. An 
increase in the value of a security sold short by a Fund over the price at which it was sold short will 
result in a loss to the Fund, and there can be no assurance that the Fund will be able to close out the 
position at any particular time or at an acceptable price. Except in the case of short sales “against the 
box,” a Fund’s market risk is unlimited in that the potential for increase in the market price of the security 
sold short is unlimited. Short sales “against the box” mean that the Fund owns securities identical to 
those sold short.  

When a short position is closed out, it may result in a short-term capital gain or loss for federal income 
tax purposes. In a generally rising market, if a Fund maintains short positions in securities rising with 
the market, the net asset value of the Fund would increase to a lesser extent than if it had not engaged 
in short sales.  

The Adviser may consider short selling when the Adviser finds companies it believes are substantially 
overpriced. Short selling may also be considered in arbitrage and hedge situations, and short selling 
might also be used under certain circumstances to defer taxes.  

An eligible Fund will not engage in short sales of securities when these transactions would cause the 
market value of all of its securities sold short to exceed 15% of its net assets subject to the following. 
The value of the securities of any one issuer that may be shorted by a Fund is limited to the lesser of 
5% of the value of the Fund’s net assets or 5% of the securities of any class of the issuer. All short 
sales must be fully collateralized. The Funds maintain the collateral in a segregated account with their 
custodian. The collateral consists of cash, U.S. government securities or any other liquid securities 
equal to the market value of the securities at the time of the short sale. The Funds will thereafter 
maintain, on a daily basis, the collateral to ensure that it is equal to the current market value of the 
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securities sold short. Short sales against the box are not subject to the 15% limitation. A capital gain or 
loss is recognized immediately upon the sale of a short against the box. A Fund may only engage in 
short sale transactions in securities listed on one or more U.S. or foreign securities exchanges or on 
NASDAQ or Nasdaq.  

Stripped Obligations. The Funds may purchase Treasury receipts and other “stripped” securities that 
evidence ownership in either the future interest payments or the future principal payments on U.S. 
Government obligations. These participations, which may be issued by the U.S. Government (or a U.S. 
Government agency or instrumentality) or by private issuers such as banks and other institutions, are 
issued at a discount from their “face value,” and may include stripped mortgage-backed securities 
(“SMBS”). Stripped securities, particularly SMBS, may exhibit greater price volatility than ordinary debt 
securities because of the manner in which their principal and interest are returned to investors.  

SMBS are usually structured with two or more classes that receive different proportions of the interest 
and principal distributions from a pool of mortgage-backed obligations. A common type of SMBS will 
have one class receiving all of the interest, while the other class receives all of the principal. However, 
in some cases, one class will receive some of the interest and most of the principal while the other 
class will receive most of the interest and the remainder of the principal. If the underlying obligations 
experience greater than anticipated prepayments of principal a Fund may fail to fully recoup its initial 
investment. The market value of the class consisting entirely of principal payments can be extremely 
volatile in response to changes in interest rates. The yields on a class of SMBS that receives all or most 
of the interest are generally higher than prevailing market yields on other mortgage-backed obligations 
because their cash flow patterns are also volatile and there is a greater risk that the initial investment 
will not be fully recouped.  

SMBS issued by the U.S. Government (or a U.S. Government agency or instrumentality) may be 
considered liquid under guidelines established by the Board if they can be disposed of promptly in the 
ordinary course of business at a value reasonably close to that used in the calculation of a Fund’s per 
share net asset value.  

The Treasury Department has facilitated transfers of ownership of zero-coupon securities by 
accounting separately for the beneficial ownership of particular interest coupon and principal payments 
on Treasury securities through the Federal Reserve book-entry record-keeping system. A Fund may 
purchase securities registered in the STRIPS program. Under the STRIPS program, a Fund will be able 
to have beneficial ownership of zero-coupon securities recorded directly in the book-entry record-
keeping system in lieu of having to hold certificates or other evidences of ownership of the underlying 
U.S. Treasury securities.  

In addition, the Funds may acquire U.S. Government obligations and their unmatured interest coupons 
that have been separated (“stripped”) by their holder, typically a custodian bank or investment 
brokerage firm. Having separated the interest coupons from the underlying principal of the U.S. 
Government obligations, the holder will resell the stripped securities in custodial receipt programs with 
a number of different names, including “Treasury Income Growth Receipts” (“TIGRs”) and “Certificate 
of Accrual on Treasury Securities” (“CATS”). The stripped coupons are sold separately from the 
underlying principal, which is usually sold at a deep discount because the buyer receives only the right 
to receive a future fixed payment on the security and does not receive any rights to periodic interest 
(cash) payments. The underlying U.S. Treasury bonds and notes themselves are held in book-entry 
form at the Federal Reserve Bank or, in the case of bearer securities (i.e., unregistered securities which 
are ostensibly owned by the bearer or holder), in trust on behalf of the owners. Counsel to the 
underwriters of these certificates or other evidences of ownership of U.S. Treasury securities have 
stated that, in their opinion, purchasers of the stripped securities most likely will be deemed the 
beneficial holders of the underlying U.S. Government obligations for federal tax purposes. The Adviser 
is unaware of any binding legislative, judicial or administrative authority on this issue.  
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Swap Agreements. The Funds may enter into credit default swaps, interest rate swaps and currency 
swaps. In a typical interest rate swap, one party agrees to make regular payments equal to a floating 
interest rate multiplied by a “notional principal amount,” in return for payments equal to fixed rate 
multiplied by the same amount, for a specified period of time. If a swap agreement provides for 
payments in different currencies, the parties might agree to exchange the notional principal amount as 
well. The credit default swap allows a Fund to manage credit risk through buying and selling credit 
protection on specific names or a basket of names. A “buyer” of credit protection agrees to pay a 

counterparty to assume the credit risk of an issuer upon the occurrence of certain events. The “seller” 
of credit protection receives a premium and agrees to assume the credit risk of an issuer upon the 
occurrence of certain events.  

Swap agreements will tend to shift a Fund’s investment exposure from one type of investment to 
another. Depending on how they are used, swap agreements may increase or decrease the overall 
volatility of a Fund’s investments and its share price and yield.  

Certain standardized swap transactions are currently subject to mandatory central clearing or may be 
eligible for voluntary central clearing. Central clearing is expected to decrease counterparty risk and 
increase liquidity compared to uncleared swaps because central clearing interposes the central 
clearinghouse as the counterpart to each participant's swap. However, central clearing does not 
eliminate counterparty risk or illiquidity risk entirely. In addition, depending on the size of a fund and 
other factors, the margin required under the rules of a clearinghouse and by a clearing member may 
be in excess of the collateral required to be posted by a fund to support its obligations under a similar 
uncleared swap. 

A Fund may enter into swaps with members of the Federal Reserve System, members of the New York 
Stock Exchange or other entities determined by the Adviser to be creditworthy.  

United States Government Securities. To the extent consistent with their investment objectives, the 
Funds may invest in a variety of U.S. Treasury obligations consisting of bills, notes and bonds, which 
principally differ only in their interest rates, maturities and time of issuance. The Funds may also invest 
in other securities issued or guaranteed by the U.S. government, its agencies or instrumentalities. 
Obligations of certain agencies and instrumentalities, such as GNMA, are supported by the full faith 
and credit of the U.S. Treasury; others, such as those of the Export-Import Bank of the United States, 
are supported by the right of the issuer to borrow from the Treasury; others, such as those of FNMA, 
are supported by the discretionary authority of the U.S. government to purchase the agency’s 
obligations; still others, such as those of the Student Loan Marketing Association (“SLMA”), are 
supported only by the credit of the instrumentalities. Obligations of the International Bank for 
Reconstruction and Development (also known as the World Bank) are supported by subscribed, but 
unpaid, commitments of its member countries. There is no assurance that these commitments will be 
undertaken or complied with in the future.  

In addition, in September 2008 FNMA and FHLMC were placed into conservatorship overseen by the 
FHFA. As conservator, FHFA will succeed to the rights, titles, powers and privileges of the company 
and any stockholder, officer or director of such company with respect to the company and its assets 
and title to all books, records and assets of the company held by any other custodian or third party. The 
conservator is then charged with operating the company.  

Securities guaranteed as to principal and interest by the U.S. government, its agencies or 
instrumentalities are deemed to include: (a) securities for which the payment of principal and interest 
is backed by an irrevocable letter of credit issued by the U.S. government or an agency or 
instrumentality thereof; and (b) participations in loans made to foreign governments or their agencies 
that are so guaranteed. The secondary market for certain of these participations is limited. Such 
participations will therefore be regarded as illiquid. No assurance can be given that the U.S. government 
would provide financial support to its agencies or instrumentalities if it is not obligated to do so by law.  
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U.S. Treasury Inflation-Protection Securities (TIPS). The Funds may invest in U.S. Treasury 
Inflation-Protection Securities. Inflation-protection securities are a type of marketable book-entry 
security issued by the United States Department of Treasury (“Treasury”) with a nominal return linked 
to the inflation rate in prices. The index used to measure inflation is the non-seasonally adjusted U.S. 
Consumer Price Index for All Urban Consumers (“CPI-U”).  

The value of the principal is adjusted for inflation, and every six months the security pays interest, which 
is an amount equal to a fixed percentage of the inflation-adjusted value of the principal. The final 
payment of principal of the security will not be less than the original par amount of the security at 
issuance. 

The principal of the inflation-protection security is indexed to the non-seasonally adjusted CPI-U. To 
calculate the inflation-adjusted principal value for a particular valuation date, the value of the principal 
at issuance is multiplied by the index ratio applicable to that valuation date. The index ratio for any date 
is the ratio of the reference Consumer Price Index (“CPI”) applicable to such date to the reference CPI 
applicable to the original issue date. Semi-annual coupon interest is determined by multiplying the 
inflation-adjusted principal amount by one-half of the stated rate of interest on each interest payment 
date.  

Inflation-adjusted principal or the original par amount, whichever is larger, is paid on the maturity date 
as specified in the applicable offering announcement. If at maturity the inflation-adjusted principal is 
less than the original principal value of the security, an additional amount is paid at maturity so that the 
additional amount plus the inflation-adjusted principal equals the original principal amount. Some 
inflation-protection securities may be stripped into principal and interest components. In the case of a 
stripped security, the holder of the stripped principal component receives this additional amount. The 
final interest payment, however, is based on the final inflation-adjusted principal value, not the original 
par amount.  

The reference CPI for the first day of any calendar month is the CPI-U for the third preceding calendar 
month. (For example, the reference CPI for December 1 is the CPI-U reported for September of the 
same year, which is released in October.) The reference CPI for any other day of the month is calculated 
by a linear interpolation between the reference CPI applicable to the first day of the month and the 
reference CPI applicable to the first day of the following month. 

Any revisions the Bureau of Labor Statistics (or successor agency) makes to any CPI-U number that 
has been previously released will not be used in calculations of the value of outstanding inflation-
protection securities. In the case that the CPI-U for a particular month is not reported by the last day of 
the following month, the Treasury will announce an index number based on the last year-over-year 
CPI-U inflation rate available. Any calculations of the Treasury’s payment obligations on the inflation-
protection security that need that month’s CPI-U number will be based on the index number that the 
Treasury has announced. If the CPI-U is rebased to a different year, the Treasury will continue to use 
the CPI-U series based on the base reference period in effect when the security was first issued as 
long as that series continues to be published. If the CPI-U is discontinued during the period the inflation-
protection security is outstanding, the Treasury will, in consultation with the Bureau of Labor Statistics 
(or successor agency), determine an appropriate substitute index and methodology for linking the 
discontinued series with the new price index series. Determinations of the Secretary of the Treasury in 
this regard are final.  

Inflation-protection securities are held and transferred in either of two book-entry systems: the 
commercial book-entry system (TRADES) and TREASURY DIRECT. The securities are maintained 
and transferred at their original par amount, i.e., not their inflation-adjusted value. The Federal Reserve 
program was established by the Treasury Department and is known as “STRIPS” or “Separate Trading 
of Registered Interest and Principal of Securities.” STRIPS components are maintained and transferred 
in TRADES at their value based on their original par amount of the fully constituted security.  
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Variable Amount Master Demand Notes. The Funds may invest in variable amount master demand 
notes. Variable amount master demand notes are unsecured demand notes that permit the 
indebtedness thereunder to vary and provide for periodic adjustments in the interest rate according to 
the terms of the instrument. Because master demand notes are direct lending arrangements between 
a Fund and the issuer, they are not normally traded. Although there is no secondary market in the 
notes, a Fund may demand payment of principal and accrued interest at any time within 30 days. While 
such notes are not typically rated by credit rating agencies, issuers of variable amount master demand 
notes (which are normally manufacturing, retail, financial and other business concerns), must satisfy, 
for purchase by a Fund, the same criteria as set forth above for commercial paper for a Fund. The 
Adviser will consider the earning power, cash flow, and other liquidity ratios of the issuers of such notes 
and will continuously monitor their financial status and ability to meet payment on demand. In 
determining average weighted portfolio maturity, a variable amount master demand note will be 
deemed to have a maturity equal to the longer of the period of time remaining until the next interest 
rate adjustment or the period of time remaining until the principal amount can be recovered from the 
issuer through demand.  

Variable and Floating Rate Securities. The Funds may acquire variable and floating rate securities, 
subject to each Fund’s investment objectives, policies and restrictions. A variable rate security is one 
whose terms provide for the adjustment of its interest rate on set dates and which, upon such 
adjustment, can reasonably be expected to have a market value that approximates its par value. A 
floating rate security is one whose terms provide for the adjustment of its interest rate whenever a 
specified interest rate changes and which, at any time, can reasonably be expected to have a market 
value that approximates its par value. Such securities are frequently not rated by credit rating agencies; 
however, unrated variable and floating rate securities purchased by a Fund will be determined by the 
Adviser, to be of comparable quality at the time of purchase to rated instruments eligible for purchase 
under a Fund’s investment policies. In making such determinations, the Adviser will consider the 
earning power, cash flow and other liquidity ratios of the issuers of such notes (such issuers include 
financial, merchandising, bank holding and other companies) and will continuously monitor their 
financial condition. Although there may be no active secondary market with respect to a particular 
variable or floating rate security purchased by a Fund, the Fund may resell the security at any time to 
a third party. The absence of an active secondary market, however, could make it difficult for a Fund to 
dispose of a variable or floating rate security in the event the issuer of the security defaulted on its 
payment obligations and a Fund could, as a result or for other reasons, suffer a loss to the extent of 
the default. To the extent that there exists no readily available market for such security and a Fund is 
not entitled to receive the principal amount of a note within seven days, such a security will be treated 
as an illiquid security for purposes of calculation of such Fund’s limitation on investments in illiquid 
securities, as set forth in a Fund’s investment restrictions. Variable or floating rate securities may be 
secured by bank letters of credit.  

Warrants. The Funds may invest in warrants to participate in an anticipated increase in the market 
value of the security. A warrant entitles the holder to buy a security at a set price during a set period of 
time. If such market value increases, the warrant may be exercised and sold at a gain. A loss will be 
incurred if the market value decreases or if the term of the warrant expires before it is exercised. 
Warrants convey no rights to dividends or voting.  

When-Issued Securities. The Funds may purchase securities on a “when-issued” basis (i.e., for 
delivery beyond the normal settlement date at a stated price and yield). When a Fund agrees to 
purchase securities on a “when-issued” basis, a Fund’s custodian will set aside cash or liquid portfolio 
securities equal to the amount of the commitment in a separate account. Normally, a Fund’s custodian 
will set aside portfolio securities to satisfy the purchase commitment, and in such a case, a Fund may 
be required subsequently to place additional assets in the separate account in order to assure that the 
value of the account remains equal to the amount of a Fund’s commitment. It may be expected that a 
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Fund’s net assets will fluctuate to a greater degree when it sets aside portfolio securities to cover such 
purchase commitments than when it sets aside cash. In addition, because a Fund will set aside cash 
or liquid portfolio securities to satisfy its purchase commitments in the manner described above, such 
Fund’s liquidity and the ability of the Adviser to manage it might be affected in the event its commitments 
to purchase “when-issued” securities ever exceeded 25% of the value of its total assets. Under normal 
market conditions, however, a Fund’s commitment to purchase “when-issued” or “delayed-delivery” 
securities will not exceed 25% of the value of its total assets. 

When a Fund engages in “when-issued” transactions, it relies on the seller to consummate the trade. 
Failure of the seller to do so may result in a Fund’s incurring a loss or missing the opportunity to obtain 
a price considered to be advantageous. A Fund will engage in “when-issued” delivery transactions only 
for the purpose of acquiring portfolio securities consistent with such Fund’s investment objectives and 
policies and not for investment leverage.  

PORTFOLIO TURNOVER 
 

The portfolio turnover rate for the Funds is calculated by dividing the lesser of purchases or sales of 
portfolio investments for the reporting period by the monthly average value of the portfolio investments 
owned during the reporting period. The calculation excludes all securities, including options, whose 
maturities or expiration dates at the time of acquisition are one year or less. Portfolio turnover may vary 
greatly from year to year as well as within a particular year, and may be affected by cash requirements 
for redemption of shares. The Funds are not restricted by policy with regard to portfolio turnover and 
will make changes in investment portfolios from time to time as business and economic conditions, as 
well as market prices, may dictate.  

 
The following table displays the portfolio turnover rates for the Funds and Predecessor Funds for the 
fiscal years as shown below: 

FUND 
Portfolio Turnover Rates 

April 30, 2024 April 30, 2023 

Grandeur Peak Emerging 
Markets Opportunities 
Fund 

38% 32%  

Grandeur Peak Global 
Contrarian Fund 

51% 81%  

Grandeur Peak Global 
Explorer Fund 

43% 38%  

Grandeur Peak Global 
Micro Cap Fund 

34% 37%  

Grandeur Peak Global 
Opportunities Fund 

36% 28%  

Grandeur Peak Global 
Reach Fund 

41% 42%  

Grandeur Peak Global 
Stalwarts Fund 

55% 32%  

Grandeur Peak 
International 
Opportunities Fund 

30% 28%  

Grandeur Peak 
International Stalwarts 
Fund 

54% 32%  
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Grandeur Peak US 
Stalwarts Fund 

60% 56%  

 
INVESTMENT RESTRICTIONS 

 
Fundamental Investment Restrictions 

The following is a description of the Funds’ fundamental investment restrictions. “Fundamental” 
restrictions are those that may not be changed without the vote of a majority of a Fund’s outstanding 
voting securities. Under the 1940 Act, the vote of a majority of the outstanding securities of a company 
means the vote, at the annual or a special meeting of the security holders of such company duly called: 
(A) of 67 percent or more of the voting securities present at such meeting, if the holders of more than 
50 percent of the outstanding voting securities of such company are present or represented by proxy; 
or (B) of more than 50 percent of the outstanding voting securities of such company, whichever is less. 

In contrast, non-fundamental investment restrictions (which include the Fund’s investment objective 
and each of the other investment restrictions set forth in the Prospectus or this SAI) may be changed 
by the Board without shareholder approval. 

The percentages set forth below and the percentage limitations set forth in the Prospectus apply at the 
time of the purchase of a security and shall not be considered violated unless an excess or deficiency 
occurs or exists immediately after and as a result of a purchase of such security. 

For purposes of the fundamental restrictions set forth below, “total assets” means net assets, plus the 
amount of any borrowings for investment purposes. 

Each Fund may not:  
 

1. Purchase or sell real estate, provided that the Funds may invest in securities secured by 
real estate or interests therein or issued by companies which invest in real estate or 
interests therein;  

2. Purchase or sell physical commodities (including, by way of example and not by way of 
limitation, grains, oilseeds, livestock, meat, food, fiber, metals, petroleum, petroleum-
based products or natural gas) or futures or options contracts with respect to physical 
commodities. This restriction shall not restrict the Funds from purchasing or selling any 
financial contracts or instruments which may be deemed commodities (including, by way 
of example and not by way of limitation, options, futures, and options on futures with 
respect, in each case, to interest rates, currencies, stock indexes, bond indexes or 
interest rate indexes) or any security which is collateralized or otherwise backed by 
physical commodities;  

3. Make loans to other persons, except that each Fund may lend portfolio securities 
representing up to one-third of the value of its total assets. (The Funds, however, may 
purchase and hold debt instruments and enter into repurchase agreements in accordance 
with their investment objectives and policies.)  

4. Underwrite securities of other issuers except insofar as the Funds may be deemed an 
underwriter under the Securities Act of 1933 in selling portfolio securities;  

5. Invest more than 25% of total assets (taken at market value at the time of each 
investment) in the securities of issuers in any particular industry or group of industries;  

6. Borrow money, except as permitted under the 1940 Act as interpreted or modified from 
time to time by any regulatory authority having jurisdiction; or  
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7. Issue senior securities, except as permitted under the 1940 Act, as interpreted or modified 
from time to time by any regulatory authority having jurisdiction.  

Non-Fundamental Investment Restrictions 

In addition to the foregoing fundamental investment policies, the Funds are also subject to the following 
non-fundamental restrictions and policies. These, and other non-fundamental investment restrictions 
disclosed elsewhere in the prospectus or in this statement of additional information may be changed at 
any time by the Board without shareholder approval. For purposes of the non-fundamental restrictions 
set forth below, “total assets” means net assets, plus the amount of any borrowings for investment 
purposes. 

Each Fund will not:  
 

1. Make investments for the purpose of exercising control or management;  

2. Invest in other investment companies except to the extent permitted by 1940 Act, rules 
and regulations thereunder and any exemptive relief granted by the SEC pursuant to 
which the Fund can rely;  

3. Invest more than 15% of its net assets in all forms of illiquid investments, as determined 
pursuant to applicable SEC rules and interpretations;  

4. Purchase or sell interests in oil, gas or other mineral exploration or development 
programs, although they may invest in the securities of issuers which invest in or sponsor 
such programs;  

5. Invest more than 10% of its total assets (taken at market value at the time of each 
investment) in Special Situations, i.e., companies in the process of reorganization or buy-
out;  

6. Engage in short sales of securities when these transactions would cause the market value 
of all of a Fund’s securities sold short to exceed 15% of its net assets; or  

7. Purchase securities on margin, except that the Fund may obtain such short-term credit 
as may be necessary for the clearance of transactions.  

If any percentage restriction or requirement described above is satisfied at the time of investment, a 
later increase or decrease in such percentage resulting from a change in asset value will not constitute 
a violation of such restriction or requirement. However, should a change in net asset value or other 
external events cause a Fund’s investments in illiquid securities, repurchase agreements with 
maturities in excess of seven days and other instruments in such Fund which are not readily marketable 
to exceed the limit set forth in such Fund’s Prospectus or herein for its investment in illiquid securities, 
the Fund will act to cause the aggregate amount of such securities to come within such limit as soon 
as reasonably practicable.  

Any investment restriction or limitation, fundamental or otherwise, appearing in the Prospectus or SAI, 
which involves a maximum percentage of securities or assets shall not be considered to be violated 
unless an excess over the percentage occurs immediately after an acquisition of securities or utilization 
of assets, and such excess results therefrom. 

 

INVESTMENT ADVISER 
 

Grandeur Peak Global Advisors, LLC (the “Adviser” or “Grandeur Peak Global Advisors”), subject to 
the authority of the Board, is responsible for the overall management and administration of the Funds’ 
business affairs. The Adviser commenced business operations in July 2011 and is registered with the 
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Securities and Exchange Commission as an investment adviser. The Adviser’s principal address is 136 
South Main Street, Suite 720, Salt Lake City, UT 84101. The Adviser also served as investment 
manager to the Predecessor Funds prior to the Reorganization. As of April 30, 2024, the Adviser has 
approximately $5.9 billion in assets under management.   

Pursuant to the Investment Advisory Agreement (the “Advisory Agreement”), each Fund pays the 
Adviser an annual management fee based on the Fund’s average daily net assets as set forth in the 
table below: 

 

Fund Advisory Fee 
(as a percentage of 

daily net assets) 

Grandeur Peak Emerging Markets 
Opportunities Fund 

1.35% 

Grandeur Peak Global Contrarian Fund 1.00% 

Grandeur Peak Global Explorer Fund 1.10% 

Grandeur Peak Global Micro Cap Fund 1.50% 

Grandeur Peak Global Opportunities 
Fund 

1.25% 

Grandeur Peak Global Reach Fund 1.10% 

Grandeur Peak Global Stalwarts Fund 0.80% 

Grandeur Peak International 
Opportunities Fund 

1.25% 

Grandeur Peak International Stalwarts 
Fund 

0.80% 

Grandeur Peak US Stalwarts Fund 0.75% 

 

The management fee is paid on a monthly basis. The initial term of the Advisory Agreement for the 
Funds is two years. The Board may extend the Advisory Agreement for additional one-year terms. The 
Board, shareholders of the Funds or the Adviser may terminate the Advisory Agreement upon sixty (60) 
days’ notice. A discussion regarding the basis for the Board’s approval of the Advisory Agreement is 
provided in the Funds’ report to shareholders for the fiscal period ended October 31, 2023. 

 

The tables below show the management fees paid by each Fund and Predecessor Fund to the Adviser, 
in its capacity as investment manager to the Funds and Predecessor Funds, for the periods indicated: 

 For the Fiscal Year Ended April 30, 2024 

Fund Gross 
Advisory 
Fees 

Waiver of 
Advisory 
Fees 

Reimbursement 
of Other 
Expenses  

Recoupment 
of Waived 
Fees 

Net Advisory 
Fees 

Grandeur 
Peak 
Emerging 
Markets 
Opportunities 
Fund 

$5,653,348 ($90,980) 
 

- -- $5,562,368 
 

Grandeur 
Peak Global 

$1,321,537  
 

$145,336 $1,466,873 
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Contrarian 
Fund 

Grandeur 
Peak Global 
Explorer 
Fund 

$134,694 ($134,694) ($95,310) - $0 

Grandeur 
Peak Global 
Micro Cap 
Fund 

$667,775 ($3,837) - - $663,938 

Grandeur 
Peak Global 
Opportunities 
Fund 

$7,837,566 ($317,513) - - $7,520,053 

Grandeur 
Peak Global 
Reach Fund 

$2,560,503 ($119,486) - 
 

$2,441,017 

Grandeur 
Peak Global 
Stalwarts 
Fund 

$1,327,545 - - - $1,327,545 

Grandeur 
Peak 
International 
Opportunities 
Fund 

$7,239,173 ($197,835) - - $7,041,338 

Grandeur 
Peak 
International 
Stalwarts 
Fund 

$12,922,764 - - - $12,922,764 

Grandeur 
Peak US 
Stalwarts 
Fund 

$896,571 - - - $896,571 

 

 For the Fiscal Year Ended April 30, 2023 

Fund Gross 
Advisory 
Fees 

Waiver of 
Advisory 
Fees 

Reimbursement 
of Other 
Expenses  

Recoupment 
of Waived 
Fees 

Net Advisory 
Fees 

Grandeur 
Peak 
Emerging 
Markets 
Opportunities 
Fund 

$5,813,986 
 

($109,699) 
 

- $118,284 $5,704,287 
 

Grandeur $1,014,100 - - - $1,014,100 
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Peak Global 
Contrarian 
Fund 

Grandeur 
Peak Global 
Explorer 
Fund 

$112,513 ($112,513) - - - 

Grandeur 
Peak Global 
Micro Cap 
Fund 

$708,750 - - - $708,750 

Grandeur 
Peak Global 
Opportunities 
Fund 

$8,434,275 ($436,855) - - $7,997,420 

Grandeur 
Peak Global 
Reach Fund 

$3,027,492 
  

($28,389) - $4,693 $2,999,103 

Grandeur 
Peak Global 
Stalwarts 
Fund 

$2,009,327 - - - $2,009,327 

Grandeur 
Peak 
International 
Opportunities 
Fund 

$7,967,832 ($343,566) - - $7,624,266 

Grandeur 
Peak 
International 
Stalwarts 
Fund 

$12,535,201 - - - $12,535,201 

Grandeur 
Peak US 
Stalwarts 
Fund 

$839,760 - - - $839,760 

 

 For the Fiscal Year Ended April 30, 2022 

Fund Gross 
Advisory 
Fees 

Waiver of 
Advisory 
Fees 

Reimbursement 
of Other 
Expenses  

Recoupment 
of Waived 
Fees 

Net Advisory 
Fees 

Grandeur 
Peak 
Emerging 
Markets 
Opportunities 
Fund 

$8,536,389  
 

($813,138) 
 

- - $7,723,251  
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Grandeur 
Peak Global 
Contrarian 
Fund 

$888,418  
 

($40,900) 
 

- - $847,518  
 

Grandeur 
Peak Global 
Explorer 
Fund 

$34,693  
 

($34,693) 
 

($5,020) 
 

- ($5,020) 
 

Grandeur 
Peak Global 
Micro Cap 
Fund 

$1,028,483  
 

- 
 

- $4,502  
 

$1,028,483  
 

Grandeur 
Peak Global 
Opportunities 
Fund 

$12,673,856  
 

($1,284,771) 
 

- - $11,389,085  
 

Grandeur 
Peak Global 
Reach Fund 

$4,359,520  
 

($54,089) 
 

- - $4,305,431  
 

Grandeur 
Peak Global 
Stalwarts 
Fund 

$3,310,008  
 

-  
 

- - $3,310,008  
 

Grandeur 
Peak 
International 
Opportunities 
Fund 

$11,992,546  
 

($1,148,509) 
 

- - $10,844,037  
 

Grandeur 
Peak 
International 
Stalwarts 
Fund 

$16,862,213  
 

-  
 

- - $16,862,213  
 

Grandeur 
Peak US 
Stalwarts 
Fund 

$1,156,193  
 

-  
 

 - $1,156,193  
 

 

As described in the Prospectus under “Fees and Expenses,” in certain cases the Adviser has 
contractually agreed to limit certain of each Fund’s expenses (excluding acquired fund fees and 
expenses, brokerage expenses, interest expenses, taxes and extraordinary expenses) for each of the 
Funds.  

With respect to the Institutional Class of the Grandeur Peak Global Contrarian Fund and the Grandeur 
Peak Global Explorer Fund, to the extent the Total Annual Fund Operating Expenses (exclusive of 
acquired fund fees and expenses, brokerage expenses, interest expense, taxes and extraordinary 
expenses) exceed the amounts listed below based on the Funds’ average daily net assets through 
September 1, 2025, the Adviser will reduce the fee payable with respect to the applicable Fund to the 
extent of such excess, and/or shall reimburse the applicable Fund (or class as applicable) by the 
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amount of such excess. 

Grandeur Peak Global Contrarian Fund 1.35% 

Grandeur Peak Global Explorer Fund 1.25% 

 

The Adviser will be permitted to recapture expenses it has borne through the previous sections of this 
letter agreement to the extent that a Fund’s expenses in later periods fall below the annual rates set 
forth in this letter agreement or in previous letter agreements; provided, however, that such recapture 
payments do not cause the Fund’s expense ratio (after recapture) to exceed the lesser of (i) the 
expense cap in effect at the time of the waiver and (ii) the expense cap in effect at the time of the 
recapture. Notwithstanding the foregoing, the Funds will not pay any such deferred fees and expenses 
more than three years after the date on which the fee and expenses were deferred. The Expense 
Agreement may not be terminated or modified prior to September 1, 2025, except with the approval of 
the Board. 

The Adviser has also agreed to waive, with respect to each following fund, annual management fees 
to the extent the assets of such fund exceed the average daily net asset level specified below: 
  

Fund 
Management Fee 
with Waiver Applied 

Applicable to 
Average Daily Net 
Assets 

Grandeur Peak Global Opportunities 
Fund 

1.00% 
(contractually 1.25%) 

Above $500 million 

Grandeur Peak International 
Opportunities Fund 

1.00% 
(contractually 1.25%) 

Above $500 million 

Grandeur Peak Emerging Markets 
Opportunities Fund 

1.00% 
(contractually 1.35%) 

Above $400 million 

  
This waiver of management fees is not subject to recapture by the Adviser. Such fee waivers and 
reimbursements for the Funds shall continue at least through September 1, 2025. These fee waivers 
may not be terminated or modified prior to September 1, 2025, except with the approval of the Board. 

Under the terms of the Advisory Agreement, the Adviser shall not be liable for losses or damages 
incurred by the Funds, unless such losses or damages are attributable to the willful misfeasance, bad 
faith or gross negligence on the part of the Adviser or from reckless disregard by it of its obligations 
and duties under the Advisory Agreement (“disabling conduct”). In addition, the Funds will indemnify 
the Adviser and its affiliates and hold each of them harmless against any losses or damages not 
resulting from disabling conduct. 

 
PORTFOLIO MANAGERS  
 
The following sections set forth certain additional information with respect to the portfolio managers for 
the Funds. Unless noted otherwise, all information is provided as of April 30, 2024.  

Other Accounts Managed by Portfolio Managers 

The table below identifies as of April 30, 2024, for the portfolio managers of each Fund, the number of 
accounts (other than the Funds with respect to which information is provided) for which they have day-
to-day management responsibilities and the total assets in such accounts, within each of the following 
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categories: registered investment companies, other pooled investment vehicles, and other accounts.  

Portfolio 
Managers 

Registered Investment 
Companies 

Other Pooled Investment 
Vehicles 

Other Accounts 

Number Total Assets 
(in millions) 

Number Total Assets 
(in millions) 

Number Total Assets 
(in millions) 

Blake Walker 0 $- 2 $454 4 $1,219 

Amy Hu 
Sunderland 

0 $- 1 $249 1 $45 

Randy Pearce 0 $- 1 $205 5 $1,679 

Liping Cai 0 $- 0 $- 0 $- 

Brad Barth 0 $- 1 $205 4 $1,634 

Mark Madsen 0 $- 0 $- 1 $75 

Juliette Douglas 0 $- 0 $- 2 $120 

Spencer Hackett 0 $- 0 $- 1 $45 

Conner Whipple 0 $- 0 $- 1 $45 

Ben Gardiner 0 $- 1 $249 1 $45 

Phil Naylor 0 $- 0 $- 2 $535 

Tyler Glauser 0 $- 0 $- 0 $- 

Diane Nielson 0 $- 0 $- 1 $45 

 
Portfolio Manager Compensation 

Compensation. The elements of total compensation for the portfolio managers include salary, 
performance-based bonuses, profit sharing and other benefits. The Adviser seeks to balance the 
components of pay to provide portfolio managers with an incentive to focus on both shorter- and longer-
term performance. By design, portfolio manager compensation levels will fluctuate — both up and down 
— with the relative investment performance of the Funds that they manage.  

▪ Salary. Each portfolio manager is paid a fixed salary.  
▪ Performance-Based Bonus. A large portion of a portfolio manager’s potential compensation is 

in the form of a performance-based bonus, much of which is tied to the pre-tax performance of 
the Fund(s) s/he manages as compared to a) the relevant Fund’s Morningstar peer group 
ranking, and b) the Fund’s performance versus the primary benchmark, over various time 
periods (typically 1-year, as well as 3-year and 5-year periods when available and applicable to 
the specific portfolio manager). Generally, maximum bonus is paid for top quartile peer group 
performance and zero bonus is paid for anything below median performance, with prorated 
amounts paid between median and top quartile. Similarly, generally maximum bonus is paid for 
beating the primary benchmark by an annualized 300bps and zero bonus is paid for performance 
below the benchmark return, with prorated amounts paid for performance in between. Portfolio 
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managers may also receive a performance bonus based on performance across strategies for 
the industry and/or geography for which they are responsible, performance of their individual 
stock selections, performance of the collective research team, and/or extraordinary performance 
or other special contributions they make to the firm’s success.  

▪ Profit Sharing. Portfolio managers are generally equity or synthetic equity partners in the firm. 
As such, they share meaningfully in the firm’s profits. 

▪ Other Benefits. Portfolio managers are eligible to participate in benefits offered generally to the 
Adviser’s full-time employees, including health insurance and other employee benefit plans.  

Conflicts of Interest with Other Accounts. There may be certain inherent conflicts of interest that 
arise in connection with a portfolio manager’s management of the respective Fund’s investments and 
the investments of any other fund or client accounts the Adviser or the respective Fund’s individual 
team members also manage. Such conflicts include allocation of investment opportunities among the 
Funds and other accounts managed by the Adviser or the portfolio managers; the aggregation of 
purchase and sale orders believed to be in the best interest of more than one account managed by the 
Adviser or the portfolio managers and the allocation of such orders across such accounts; and any soft 
dollar arrangements that the Adviser may have in place that could benefit a Fund and/or other accounts. 
Additionally, some funds or accounts managed by a portfolio manager may have different fee 
structures, including performance fees, which are, or have the potential to be, higher or lower than the 
fees paid by another fund or account. To minimize the effects of these inherent conflicts of interest, the 
Adviser has adopted and implemented policies and procedures, including trade aggregation and 
allocation procedures, that it believes are reasonably designed to mitigate the potential conflicts 
associated with managing portfolios for multiple clients, including the Funds, and seeks to ensure that 
no one client is intentionally favored at the expense of another. These policies and procedures are 
discussed in more detail under the section entitled “Brokerage Allocation and Other Practices” of this 
SAI.  

Ownership of Securities 

The table below identifies ownership of Fund securities by Robert Gardiner, the Adviser’s Chairman, 
and each Portfolio Manager as of April 30, 2024.  

Highlighted cells represent that a particular individual serves as a portfolio manager for the Fund. 

 

Robert 
Gardiner 

(Chairman) 

Blake  
Walker 

Randy  
Pearce 

Amy Hu 
Sunderland 

Liping  
Cai 

Mark  
Madsen 

Emerging 
Markets 

Opportunities 
Fund $100-500k   $500k-$1M   $100-500k   $100-500k   $100-500k   $100-500k  

Global 
Contrarian 

Fund $1M+   $500k-$1M   $100-500k   $100-500k   $100-500k   $1M+  

Global Explorer 
Fund $500k-$1M   $100-500k   $100-500k   $100-500k   $100-500k   $10-50k  

Global Micro 
Cap Fund $1M+   $100-500k   $100-500k   $500k-$1M   $100-500k   $10-50k  

Global 
Opportunities 

Fund $1M+   $500k-$1M   $100-500k   $500k-$1M   $100-500k   $10-50k  

Global Reach 
Fund $1M+   $100-500k   $500k-$1M   $500k-$1M   $100-500k   $100-500k  

Global 
Stalwarts Fund $1M+   $500k-$1M   $1M+   $500k-$1M   $100-500k   $10-50k  

International 
Opportunities 

Fund $1M+   $500k-$1M   $50-100k   $100-500k   $100-500k   $50-100k  
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International 
Stalwarts Fund $500k-$1M   $500k-$1M   $1M+   $100-500k   $100-500k   $10-50k  

US Stalwarts 
Fund $100-500k   $100-500k   $1M+   $50-100k   $100-500k   $10-50k  

   

 Brad  
Barth 

Juliette 
Douglas 

Conner 
Whipple 

Spencer Hackett 
Ben 

Gardiner 
Phil  

Naylor 

Emerging 
Markets 

Opportunities 
Fund $10-50k   $100-500k   $10-50k   <$10k   <$10k   $10-50k  

Global 
Contrarian 

Fund $10-50k   $10-50k   $10-50k   $10k-50k   $50-100k   $10-50k  

Global 
Explorer Fund $100-500k   $100-500k   $100-500k   $10-50k   $10-50k   $50-100k  

Global Micro 
Cap Fund $10-50k   $50-100k   $10-50k   $100-500k   $50-100k   $10-50k  

Global 
Opportunities 

Fund $10-50k   $100-500k   $10-50k   $10-50k   $500k-$1M   $50-100k  

Global Reach 
Fund $100-500k   $100-500k   $10-50k   <$10k   <$10k   $50-100k  

Global 
Stalwarts 

Fund $500k-$1M   $100-500k   $50-100k   $10-50k   $50-100k   $50-100k  

International 
Opportunities 

Fund $10-50k   $100-500k   $10-50k   $10-50k   $10-50k   $10-50k  

International 
Stalwarts 

Fund $100-500k   $100-500k   $10-50k   <$10k   $10-50k   <$10k  

US Stalwarts 
Fund $100-500k   $50-100k   $50-100k   <$10k   <$10k   $50-100k  
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Tyler Glauser Diane  

Nielson 

Emerging 
Markets 

Opportunities 
Fund  $10-50k  $50-100k 

Global 
Contrarian Fund  <$10k  $100-500k 

Global Explorer 
Fund <$10k  $- 

Global Micro 
Cap Fund  $10-50k  $- 

Global 
Opportunities 

Fund  $10-50k  $100-500k 

Global Reach 
Fund  $50-100k  $- 

Global Stalwarts 
Fund  $10-50k  $50-100k 

International 
Opportunities 

Fund  $10-50k  $- 

International 
Stalwarts Fund  $10-50k  $- 

US Stalwarts 
Fund  <$10k  $- 

 
ALLOCATION OF BROKERAGE 

 
Investment Decisions and Portfolio Transactions 

Investment decisions for a Fund are made with a view to achieving its investment objectives. Investment 
decisions are the product of many factors in addition to basic suitability for the particular client involved 
(including the Fund). Some securities considered for investment by a Fund may also be appropriate for 
other clients served by the Adviser. Thus, a particular security may be bought or sold for certain clients 
even though it could have been bought or sold for other clients at the same time. If a purchase or sale 
of securities consistent with the investment policies of a Fund and one or more of these clients is 
considered at or about the same time, transactions in such securities will be allocated among the Fund 
and clients in a manner deemed fair and reasonable by the Adviser. Particularly when investing in less 
liquid or illiquid securities of smaller capitalization companies, such allocation may take into account 
the asset size of the Fund in determining whether the allocation of an investment is suitable. The 
Adviser may aggregate orders for each of the Fund with simultaneous transactions entered into on 
behalf of its other clients so long as price and transaction expenses are averaged either for the portfolio 
transaction or for that day. Likewise, a particular security may be bought for one or more clients when 
one or more clients are selling the security. In some instances, one client may sell a particular security 
to another client. It also sometimes happens that two or more clients simultaneously purchase or sell 
the same security, in which event each day’s transactions in such security are, insofar as possible, 
averaged as to price and allocated between such clients in a manner which in the Adviser’s opinion is 
equitable to each and in accordance with the amount being purchased or sold by each. There may be 
circumstances when purchases or sales of portfolio securities for one or more clients will have an 
adverse effect on other clients, including the Funds.  
 

Brokerage Allocation and Other Practices 
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The Adviser places orders for the purchase and sale of portfolio securities, options and futures contracts 
and buys and sells such securities, options and futures for each Fund through a substantial number of 
brokers and dealers. In so doing, the Adviser uses its best efforts to obtain for each Fund the most 
favorable price and execution available, except to the extent it may be permitted to pay higher 
brokerage commissions as described below. In seeking the most favorable price and execution, the 
Adviser, having in mind the Fund’s best interests, considers all factors it deems relevant, including, by 
way of illustration, price, the size of the transaction, the nature of the market for the security, the amount 
of the commission, the timing of the transaction taking into account market prices and trends, the 
reputation, experience and financial stability of the broker-dealer involved and the quality of service 
rendered by the broker-dealer in that or other transactions.  

The Adviser places orders for the purchase and sale of portfolio investments for each Fund’s accounts 
with brokers or dealers selected by it in its discretion. The Adviser is responsible for negotiating and 
determining any commission rates to be paid for such transactions. The Adviser has no affiliated broker-
dealer. In effecting purchases and sales of portfolio securities for the accounts of the Fund, the Adviser 
will seek the best price and execution of a Fund’s orders. In doing so, the Fund may pay higher 
commission rates than the lowest available when the Adviser believes it is reasonable to do so in light 
of the value of the brokerage and research services provided by the broker effecting the transaction, 
as discussed below. Although a Fund may use a broker-dealer that sells Fund shares to effect 
transactions for the Fund’s portfolios, the Fund will not consider the sale of Fund shares as a factor 
when selecting broker-dealers to execute those transactions. 

There is generally no stated commission in the case of fixed-income securities and other securities 
traded on a principal basis in the over-the-counter markets, but the price paid by a Fund usually includes 
an undisclosed dealer commission or markup. In underwritten offerings, the price paid by the Fund 
includes a disclosed, fixed commission or discount retained by the underwriter or dealer. Transactions 
on U.S. stock exchanges and other agency transactions involve the payment by the Fund of negotiated 
brokerage commissions. Such commissions vary among different brokers. Also, a particular broker may 
charge different commissions according to such factors as the difficulty and size of the transaction. 
Transactions in non-U.S. securities generally involve the payment of fixed brokerage commissions, 
which are generally higher than those in the United States. The purchase by a Fund of participations 
or assignments may be pursuant to privately negotiated transactions pursuant to which the Fund may 
be required to pay fees to the seller or forego a portion of payments in respect of the participation 
agreement. 

Advisers of investment companies and other institutional investors receive research and brokerage 
products and services (together, “services”) from broker-dealers which execute portfolio transactions 
for the clients of such advisers. Consistent with this practice, the Adviser receives brokerage and 
research products and services from many broker-dealers with which the Adviser places the Funds’ 
portfolio transactions. These services, which in some cases may also be purchased for cash, may 
include, among other things, such items as general economic and security market reviews, industry 
and company reviews, evaluations of securities, recommendations as to the purchase and sale of 
securities, and services related to the execution of securities transactions. The advisory fees paid by 
the Funds are not reduced because the Adviser receives such services even though the receipt of such 
services relieves the Adviser from expenses it might otherwise bear. Research and brokerage services 
provided by broker-dealers chosen by the Adviser to place a Fund’s portfolio transactions may be useful 
to the Adviser in providing services to the Adviser’s other clients, although not all of these services may 
be necessarily useful and of value to the Adviser in managing the Fund. Conversely, brokerage and 
research products and services provided to the Adviser by broker-dealers in connection with trades 
executed on behalf of other clients of the Adviser may be useful to the Adviser in managing a Fund, 
although not all of these brokerage and research products and services may be necessarily useful and 
of value to the Adviser in managing such other clients. 
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The Board has authorized the Adviser to pay a broker who provides research services commissions 
that are competitive but that are higher than the lowest available rate that another broker might have 
charged if the Adviser determines in good faith that the commissions are reasonable in relation to the 
value of the brokerage and research services provided. The provision of such services in exchange for 
brokerage business is commonly referred to as “soft-dollar arrangements.” Payment of higher 
commissions in exchange for research services will be made in compliance with the provisions of 
Section 28(e) of the Securities Exchange Act of 1934 (the “1934 Act”) and other applicable state and 
federal laws. Section 28(e) of the 1934 Act defines “research” as, among other things, advice, directly 
or through publications or writings, as to the value of securities, the advisability of investing in, 
purchasing, or selling securities, and the availability of securities or purchasers or sellers of securities; 
and analyses and reports concerning issuers, industries, securities, economic factors and trends, 
portfolio strategy and the performance of accounts. Research products and services provided to the 
Adviser by broker-dealers may include, among other things, databases, data services, certain software 
and publications that provide access to and/or analysis of company, market and statistical data and 
proprietary research and analysis. In addition, the Adviser may receive certain products and services 
which provide both research and non-research or administrative assistance (“mixed-use”) benefits, for 
example, software which is used for both portfolio analysis and account administration. In these 
instances, the Adviser makes a reasonable allocation as follows: the portion of such service of specific 
component which provides assistance to Adviser in its investment decision-making responsibilities is 
obtained from the broker-dealer with commissions paid on client portfolio transactions (including the 
Funds), while the portion of such services or specific component which provides non-research 
assistance is paid by the Adviser with its own resources. 

The Adviser places portfolio transactions for other advisory accounts. Research services furnished by 
firms through which the Trust effects its securities transactions may be used by the Adviser in servicing 
all of its accounts; not all of such services may be used by the Adviser in connection with the Trust. In 
the opinion of the Adviser, the benefits from research services to each of the accounts (including the 
Funds) managed by the Adviser cannot be measured separately. Because the volume and nature of 
the trading activities of the accounts are not uniform, the amount of commissions in excess of the lowest 
available rate paid by each account for brokerage and research services will vary. However, in the 
opinion of the Adviser, such costs to the Trust will not be disproportionate to the benefits received by 
the Trust on a continuing basis.  

The Adviser may place orders for the purchase and sale of exchange-listed portfolio securities with a 
broker-dealer that is an affiliate of the Adviser where, in the judgment of the Adviser, such firm will be 
able to obtain a price and execution at least as favorable as other qualified broker-dealers. Pursuant to 
rules of the SEC, a broker-dealer that is an affiliate of the Adviser may receive and retain compensation 
for effecting portfolio transactions for the Funds on a securities exchange if the commissions paid to 
such an affiliated broker-dealer by the Funds on exchange transactions do not exceed “usual and 
customary brokerage commissions.” The rules define “usual and customary” commissions to include 
amounts which are “reasonable and fair compared to the commission, fee or other remuneration 
received or to be received by other brokers in connection with comparable transactions involving similar 
securities being purchased or sold on a securities exchange during a comparable period of time.” As 
required by applicable SEC rules, the Board has adopted procedures which are reasonably designed 
to provide that any commissions, fees or other remuneration paid to an affiliated broker are consistent 
with the foregoing standards. 

Brokerage practices are monitored quarterly by the Board. 

During 2002 there was a shift in the brokerage industry toward trading securities in the over-the-counter 
market on agency or commission-equivalent basis rather than on a principal or net price basis. Over-
the-counter (“OTC”) purchases and sales may be transacted directly with principal market makers or, 
under circumstances, on an agency basis if the Adviser believes that the interests of clients are best 
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served by using a broker to execute OTC transactions where one or more market makers may not have 
the necessary liquidity and/or anonymity to fill the order. When the Adviser elects to transact in OTC 
securities on an agency basis, two transaction costs for a single trade may be incurred: a commission 
paid to the executing broker-dealer plus any mark-up or mark-down charged by the market making 
broker-dealer. The Funds also expect that securities will be purchased at times in underwritten offerings 
where the price includes a fixed amount of compensation, usually referred to as the underwriter’s 
concessions or discount. On occasion, purchases may also be made from the issuers. Purchases of 
new issues from underwriters of securities typically include a commission or concession paid by the 
issuer to the underwriter.  

Aggregation and Allocation of Trades 

If the Adviser believes that the purchase or sale of a security is in the best interest of more than one of 
its clients (including the Funds), the Adviser may aggregate the securities to be purchased or sold to 
obtain favorable execution and/or lower brokerage commissions. In certain foreign markets, 
aggregation may occur at the broker level at the instruction of the Adviser. If an aggregate order is 
partially filled, the Adviser will allocate securities so purchased or sold, as well as the expense incurred 
in the transaction, on a pro-rata basis or in another manner it considers to be equitable and consistent 
with its fiduciary obligations to its clients. Conflicts may arise in the allocation of investment 
opportunities among accounts (including the Funds) that the Adviser advises. The Adviser will seek to 
allocate investment opportunities believed appropriate for one or more of its accounts equitably and 
consistent with the best interests of all accounts involved; however, there can be no assurance that a 
particular investment opportunity that comes to the Adviser’s attention will be allocated in any particular 
manner. The Adviser will create an allocation statement prior to executing a block trade, typically using 
a rounding factor such as 25 or 100 shares. Accordingly, each order should state the accounts that will 
participate in any block trade and the intended allocation of the order among those accounts.  

 When an allocation statement is prepared: 

(1)   If a block trade is filled in its entirety, the shares must generally be allocated in accordance with 
the allocation specified in the order. 

(2)   If a block trade is partially filled, the shares are allocated using one of the methods below. In these 
situations, some Funds may receive their entire allocation and some Funds may not receive any 
allocation if their allocation is less than a de minimis amount. 

• Pro-Rata allocates shares based on the ratio of the filled shares to the order’s target. For 
example, if 50% of an order is filled, each Fund gets 50% of the target. This means that larger 
accounts will get more shares. The pro-rata method may be used when there are no special 
considerations for distribution.  

• Leveling distributes shares so that each Fund’s current actual percent position is equal. Leveling 
may be used to bring all accounts to a certain percentage of portfolio market value in a security. 
This means the accounts the farthest away from a target weight will receive a higher percentage 
of its pre-allocation shares than accounts closer to their target weights. 

• Random allocates shares by randomly selecting Funds and filling their targets until no shares 
are left. Random may be used when there is a large block with a small fill. By using the random 
method, a small portion would not be assigned to each Fund.  

• Sequential fills each Fund’s target based on portfolio detail (e.g., cash), and then moves on to 
the next Fund until no shares are left. For example, if sequential is used when a buy order is 
partially filled and the first sort is based on cash, the Fund with the most cash will be allocated 
shares first.  
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It is understood that circumstances may arise which make pre-execution allocations impossible. Trades 
that are not allocated pre-execution will be allocated no later than the close of business on the trade 
date. All Funds must be fairly and equitably treated by any post-execution allocation of a trade. 

From time to time, the Adviser is given the opportunity to purchase an allocation of shares in an initial 
public offering (“IPO”). These allocations may be offered to the Adviser in part as a result of its past 
usage of various brokerage firms or previous private investments. If the aggregate order is partially 
filled, the Adviser will generally allocate securities purchased in these offerings to client accounts 
(including the Funds) within the designated investment style(s) for which the security is best suited 
using a leveling or other method believed equitable by it, unless the total allocation to the Adviser or a 
particular investment style is de minimis.  

Certain conflicts of interest may arise related to aggregated transactions. The Adviser will report to the 
Board existence of all of the relevant facts relating to any material conflicts of interest between the 
Adviser, its other advisory accounts and the Funds in any aggregated transaction to allow the 
independent trustees to approve or ratify the mutual fund’s participation in the aggregated transaction, 
before or after the transaction. The Board has approved written trade aggregation policies and 
procedures that seek to ensure that aggregated transactions are made in a manner that is fair and 
equitable to, and in the best interests of, the various funds and accounts. The Board, in conjunction 
with the Adviser, will review the trade aggregation policies and procedures no less frequently than 
annually to seek to ensure that they are adequate to prevent any Fund from being systematically 
disadvantaged as a result of the aggregated transactions.  

The following table lists the total amount of brokerage commissions paid by each Fund and 
Predecessor Fund for the fiscal period noted: 

Fund Name For the Fiscal 
Year Ended April 

30, 2024 

For the Fiscal 
Year Ended April 

30, 2023 

For the Fiscal 
Year Ended April 

30, 2022 

Grandeur Peak Emerging Markets 
Opportunities Fund 

$486,622 $322,665 $474,690  

Grandeur Peak Global Contrarian 
Fund 

$147,080 $212,900 $137,286  

Grandeur Peak Global Explorer 
Fund* 

$9,505 $10,191 $6,843  

Grandeur Peak Global Opportunities 
Fund 

$457,548 $321,958 $430,053  

Grandeur Peak Global Reach Fund $246,664 $216,760 $214,869  

Grandeur Peak Global Micro Cap 
Fund 

$35,315 $33,192 $44,793  

Grandeur Peak Global Stalwarts 
Fund 

$180,943  $167,934  $216,732  

Grandeur Peak International 
Opportunities Fund 

$422,622 $305,974 $397,729  

Grandeur Peak International 
Stalwarts Fund 

$1,613,417 $899,621 $1,117,989  

Grandeur Peak US Stalwarts Fund $52,455 $66,201 $35,704  

*The Grandeur Peak Global Explorer Predecessor Fund commenced operations on December 15, 2021 

 
For the fiscal years ended April 30, 2024, April 30, 2023, and April 30, 2022, no Fund or Predecessor 
Fund had any transactions identified for execution primarily on the basis of research and other services 
provided to each Fund or Predecessor Fund and therefore no related commissions.  

The following tables list the total amount of brokerage commissions to brokers who were affiliated with 
the Funds and Predecessor Funds or the Adviser during the fiscal period noted below: 
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Fund Name For the Fiscal  

Year Ended 
April 30, 2024 

For the Fiscal  
Year Ended 

April 30, 2023 

For the Fiscal 
Year Ended 

April 30, 2022 

Grandeur Peak Emerging Markets 
Opportunities Fund 

$0 $0 $0 

Grandeur Peak Global Contrarian Fund $0 $0 $0 

Grandeur Peak Global Explorer Fund* $0 $0 $0 

Grandeur Peak Global Micro Cap Fund $0 $0 $0 

Grandeur Peak Global Opportunities 
Fund 

$0 $0 $0 

Grandeur Peak Global Reach Fund $0 $0 $0 

Grandeur Peak Global Stalwarts Fund $0 $0 $0 

Grandeur Peak International 
Opportunities Fund 

$0 $0 $0 

Grandeur Peak International Stalwarts 
Fund 

$0 $0 $0 

Grandeur Peak US Stalwarts Fund $0 $0 $0 

*The Grandeur Peak Global Explorer Predecessor Fund commenced operations on December 15, 2021. 

 
Each Fund may acquire securities of brokers who execute the Funds’ portfolio transactions. As of April 
30, 2024, each Fund or Predecessor Fund owned securities of its regular broker-dealers (or parents) 
as shown below: 
 

Fund Name Name of Broker-
Dealer 

Market Value of Securities 
Owned 

Grandeur Peak Emerging Markets Opportunities Fund N/A N/A 

Grandeur Peak Global Contrarian Fund N/A N/A 

Grandeur Peak Global Explorer Fund N/A N/A 

Grandeur Peak Global Micro Cap Fund N/A N/A 

Grandeur Peak Global Opportunities Fund N/A N/A 

Grandeur Peak Global Reach Fund N/A N/A 

Grandeur Peak Global Stalwarts Fund N/A N/A 

Grandeur Peak International Opportunities Fund N/A N/A 

Grandeur Peak International Stalwarts Fund N/A N/A 

Grandeur Peak US Stalwarts Fund N/A N/A 

 

POLICIES AND PROCEDURES FOR DISCLOSURE OF PORTFOLIO HOLDINGS 
 

The Trust has adopted policies and procedures that govern the disclosure of the Funds’ portfolio 
holdings. These policies and procedures are designed to ensure that such disclosure is in the best 
interests of the Funds’ shareholders. 
 

It is the Trust’s policy to: (1) ensure that any disclosure of portfolio holdings information is in the best 
interest of Trust shareholders; (2) protect the confidentiality of portfolio holdings information; (3) have 
procedures in place to guard against personal trading based on the information; and (4) ensure that 
the disclosure of portfolio holdings information does not create conflicts between the interests of the 
Trust’s shareholders and those of the Trust’s affiliates.  
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The Funds disclose their portfolio holdings by mailing the annual and semi-annual reports to 
shareholders approximately two months after the end of the fiscal year and semi-annual period.  In 
addition, the Funds disclose their portfolio holdings reports on Forms N-CSR two months after the end 
of each quarter/semi-annual period and on Form N-PORT 60 days after the end of each fiscal quarter.   

 
Under limited circumstances, as described below, the Funds’ portfolio holdings may be disclosed to, or 
known by, certain third parties in advance of their filing with the SEC on Form N-CSR or Form N-PORT.  
In each case, a determination has been made by the Trust’s Chief Compliance Officer that such 
advance disclosure is supported by a legitimate business purpose of the Funds and that the recipient 
is subject to a duty to keep the information confidential and not trade on material non-public information. 
 
Grandeur Peak Global Advisors, LLC. Personnel of the Adviser, including personnel responsible for 
managing each Fund’s portfolio, may have full daily access to the Funds’ portfolio holdings since that 
information is necessary in order for them to provide management, administrative, and investment 
services to the Funds.  As required for purposes of analyzing the impact of existing and future market 
changes on the prices, availability, demand and liquidity of such securities, as well as to assist in 
portfolio management and in the trading of such securities, Adviser personnel may also release and 
discuss certain portfolio holdings with various broker-dealers. 
 
Ultimus Fund Solutions, LLC.  Ultimus Fund Solutions, LLC is the transfer agent, fund accountant, 
administrator and custody administrator for the Funds; therefore, its personnel have full daily access to 
the Funds’ portfolio holdings since that information is necessary in order for them to provide the agreed-
upon services for the Trust. 

Brown Brothers Harriman & Co.  Brown Brothers Harriman & Co. is custodian for the Funds; 
therefore, its personnel have full daily access to the Funds' portfolio holdings since that information is 
necessary in order for them to provide the agreed-upon services for the Trust.  

Deloitte & Touche LLP.  Deloitte & Touche LLP is the Funds' independent registered public accounting 
firm; therefore, its personnel have access to the Funds' portfolio holdings in connection with auditing of 
the Funds' annual financial statements and providing other audit, tax and related services for the Funds.   

Counsel to the Trust and Counsel to the Independent Trustees. Counsel to the Trust, Counsel to 
the Independent Trustees and their respective personnel have access to the Funds’ portfolio holdings 
in connection with the review of the Funds’ annual and semi-annual shareholder reports and SEC 
filings. 
 

Additions to List of Approved Recipients  
 

The Trust’s or Adviser’s Chief Compliance Officer is the person responsible, and whose prior approval 
is required, for any disclosure of the Funds’ portfolio securities at any time or to any persons other than 
those described above.  In such cases, the recipient must have a legitimate business need for the 
information in connection with the operation or administration of the Funds, as determined by the Trust’s 
or Adviser’s Chief Compliance Officer and must be subject to a duty to keep the information confidential 
and not trade on any material non-public information. There are no ongoing arrangements in place with 
respect to the disclosure of portfolio holdings. In no event shall the Funds, the Adviser, or any other 
party receive any direct or indirect compensation in connection with the disclosure of information about 
the Funds’ portfolio holdings. 
 
Compliance With Portfolio Holdings Disclosure Procedures  
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The Trust’s Chief Compliance Officer will report periodically to the Board with respect to compliance 
with the Funds’ portfolio holdings disclosure procedures, and from time to time will provide the Board 
any updates to the portfolio holdings disclosure policies and procedures. 

 
There is no assurance that the Trust’s policies on disclosure of portfolio holdings will protect the Funds 
from the potential misuse of holdings information by individuals or firms in possession of that 
information. 
 

OTHER SERVICE PROVIDERS 
 
Fund Administration, Fund Accounting and Transfer Agent Services 

 
Ultimus Fund Solutions, LLC (the “Administrator”), which has its principal office at 225 Pictoria Drive, 
Suite 450, Cincinnati, Ohio 45246, serves as administrator, fund accountant and transfer agent for the 
Funds pursuant to a Fund Services Agreement (the “Agreement”) with the Trust and subject to the 
supervision of the Board.  UFS is primarily in the business of providing administrative, fund accounting 
and transfer agent services to retail and institutional mutual funds. UFS is an affiliate of the Distributor. 
UFS may also provide persons to serve as officers of the Funds. Such officers may be directors, officers 
or employees of UFS or its affiliates. 

 
The Agreement became effective on February 23, 2023 and will remain in effect for five years from the 
effective date, and will continue in effect for successive twelve-month periods provided that such 
continuance is specifically approved at least annually by a majority of the Board.  The Agreement is 
terminable by the Board or UFS on 90 days’ written notice and may be assigned by either party, 
provided that the Trust may not assign this agreement without the prior written consent of UFS. The 
Agreement provides that UFS shall be without liability for any action reasonably taken or omitted 
pursuant to the Agreement.   

 
Under the Agreement, UFS performs administrative services, including:  (1) monitoring the 
performance of administrative and professional services rendered to the Trust by others service 
providers; (2) monitoring Fund holdings and operations for post-trade compliance with the Funds’ 
registration statement and applicable laws and rules; (3) preparing and coordinating the printing of 
semi-annual and annual financial statements; (4) preparing selected management reports for 
performance and compliance analyses; (5) preparing and disseminating materials for and attending 
and participating in meetings of the Board; (6) determining income and capital gains available for 
distribution and calculating distributions required to meet regulatory, income, and excise tax 
requirements; (7) reviewing the Trust’s federal, state, and local tax returns as prepared and signed by 
the Trust’s independent public accountants; (8) preparing and maintaining the Trust’s operating 
expense budget to determine proper expense accruals to be charged to each Fund to calculate its daily 
NAV; (9) assisting in and monitoring the preparation, filing, printing and where applicable, dissemination 
to shareholders of amendments to the Trust’s Registration Statement on Form N-1A, periodic reports 
to the Trustees, shareholders and the SEC, notices pursuant to Rule 24f-2, proxy materials and reports 
to the SEC on Forms N-CEN, N-CSR, N-PORT and N-PX; (10) coordinating the Trust’s audits and 
examinations by assisting each Fund’s independent public accountants; (11) determining, in 
consultation with others, the jurisdictions in which shares of the Trust shall be registered or qualified for 
sale and facilitate such registration or qualification; (12) monitoring sales of shares and ensuring that 
the shares are properly and duly registered with the SEC; (13) monitoring the calculation of 
performance data for the Funds; (14) preparing, or causing to be prepared, expense and financial 
reports; (15) preparing authorization for the payment of Trust expenses and paying, from Trust assets, 
all bills of the Trust; (16) providing information typically supplied in the Investment Company industry 
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to companies that track or report price, performance or other information with respect to investment 
companies; (17) upon request, assisting each Fund in the evaluation and selection of other service 
providers, such as independent public accountants, printers, EDGAR providers and proxy solicitors 
(such parties may be affiliates of UFS); and (18) performing other services, recordkeeping and 
assistance relating to the affairs of the Trust as the Trust may, from time to time, reasonably request. 

 
UFS also provides the Funds’ with accounting services, including: (i) daily computation of NAV; (ii) 
maintenance of security ledgers and books and records as required by the 1940 Act; (iii) production of 
the Fund’s listing of portfolio securities and general ledger reports; (iv) reconciliation of accounting 
records; (v) calculation of yield and total return for the Fund; (vi) maintenance of certain books and 
records described in Rule 31a-1 under the 1940 Act, and reconciliation of account information and 
balances among the Custodian and Adviser; and (vii) monitoring and evaluation of daily income and 
expense accruals, and sales and redemptions of shares of the Funds.      

 
UFS also acts as transfer, dividend disbursing, and shareholder servicing agent for each Fund pursuant 
to the Agreement. Under the Agreement, UFS is responsible for administering and performing transfer 
agent functions, dividend distribution, shareholder administration, and maintaining necessary records 
in accordance with applicable rules and regulations. 

  
For the services rendered to each Fund under the Agreement the Funds pay UFS the greater of an 
annual minimum fee or an asset-based fee, which scales downward based upon net assets.  Each 
Fund also pays UFS for any out-of-pocket expenses.  

 
Both the Funds and the Trust are new and thus information about the compensation paid to UFS by 
the Trust for its most recent fiscal year is not available.  

 
Custodian 

 
Brown Brothers Harriman & Co., located at 40 Water Street, Boston, Massachusetts 02109 (the 
“Custodian”), serves as the custodian of the Funds' assets pursuant to a custody agreement (the 
"Custody Agreement") by and between the Custodian and the Trust on behalf of the Funds.  The 
Custodian's responsibilities include safeguarding and controlling the Funds' cash and securities, 
handling the receipt and delivery of securities, and collecting interest and dividends on the Funds’ 
investments. Pursuant to the Custody Agreement, the Custodian also maintains original entry 
documents and books of record and general ledgers; posts cash receipts and disbursements; and 
records purchases and sales based upon communications from the Adviser. The Funds may employ 
foreign sub-custodians that are approved by the Board to hold foreign assets.   
 
Compliance Services 
 
Northern Lights Compliance Services, LLC (“NLCS”), located at 4221 North 203rd Street, Suite 100, 
Elkhorn, Nebraska 68022, an affiliate of UFS and the Distributor, provides a Chief Compliance Officer 
to the Trust as well as related compliance services pursuant to a consulting agreement between NLCS 
and the Trust. NLCS’s compliance services consist primarily of reviewing and assessing the policies 
and procedures of the Trust and its service providers pertaining to compliance with applicable federal 
securities laws, including Rule 38a-1 under the 1940 Act.  For the compliance services rendered to the 
Fund, the Fund pays NLCS a one-time fee plus an annual asset-based fee, which scales downward 
based upon net assets. The Fund also pays NLCS for any out-of-pocket expenses. 
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
The Board has selected Deloitte & Touche LLP (“Deloitte”), located at 695 Town Center Drive, Suite 
1000, Costa Mesa, CA 92626 as the Funds’ independent registered public accounting firm for the 
current fiscal year.  The firm provides services including the annual audits of the Funds’ financial 
statements and other audit, tax and related services to the Funds. 
 

LEGAL COUNSEL 
 

Thompson Hine LLP, 41 South High Street, Suite 1700, Columbus, Ohio 43215 serves as the Trust’s 
legal counsel. 
 

DISTRIBUTOR 
 

Northern Lights Distributors, LLC, located at 4221 North 203rd Street, Suite 100, Elkhorn, Nebraska 
68022 (the “Distributor”) serves as the principal underwriter and national distributor for the shares of 
the Funds pursuant to an underwriting agreement with the Trust (the “Underwriting Agreement”). The 
Distributor is registered as a broker-dealer under the Securities Exchange Act of 1934 and each state’s 
securities laws and is a member of FINRA. The offering of the Funds’ shares are continuous. The 
Underwriting Agreement provides that the Distributor, as agent in connection with the distribution of 
Fund shares, will use reasonable efforts to facilitate the sale of the Funds’ shares.  

 
The Underwriting Agreement provides that, unless sooner terminated, it will continue in effect for two 
years initially and thereafter shall continue from year to year, subject to annual approval by (a) the 
Board or a vote of a majority of the outstanding shares, and (b) by a majority of the Board by vote 
cast in person at a meeting called for the purpose of voting on such approval.  
 
The Underwriting Agreement may be terminated by the Funds at any time, without the payment of any 
penalty, by vote of a majority of the entire Board or by vote of a majority of the outstanding shares of 
the Funds on 60 days’ written notice to the Distributor, or by the Distributor at any time, without the 
payment of any penalty, on 60 days’ written notice to the Funds. The Underwriting Agreement will 
automatically terminate in the event of its assignment.  

  
Rule 12b-1 Plan (Investor Class Only) 
 

As described in the Prospectus, each Fund has adopted a Rule 12b-1 plan for its Investor Class shares 
(the “Plan”). Pursuant to Rule 12b-1 under the 1940 Act, the Plan (together with the Distribution 
Agreement) were approved by the Trust’s Board, including a majority of the Trustees who are not 
interested persons of the Trust (as defined in the 1940 Act) and who have no direct or indirect financial 
interest in the operations of the Plan or the Distribution Agreement. The principal types of activities for 
which payments under the Plan may be made include payments relating to the distribution and 
marketing of Investor Class shares. The Trust believes that the Plan may benefit the Trust by increasing 
net sales of the Funds (or reducing net redemptions), potentially allowing the Funds to benefit from 
economies of scale. 
 
Under the terms of the Plan, the Trust is authorized to make payments to the Distributor, as defined 
later in this SAI, for remittance to retirement plan service providers, broker-dealers, bank trust 
departments, financial advisors, and other financial intermediaries, as compensation for distribution 
and/or shareholder services performed by such entities for their customers who are investors in the 
Fund. Financial intermediaries may from time to time be required to meet certain criteria in order to 
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receive Rule 12b-1 fees. The Distributor is entitled to retain some or all fees payable under the Plan in 
certain circumstances (which may exceed actual expenses incurred), including when there is no broker 
of record or when certain qualification standards have not been met by the broker of record.  

 
The Plan may be terminated by vote of a majority of the Independent Trustees, or by vote of a majority 
of the outstanding voting securities of the relevant class of shares of the Fund. The Plan may be 
amended by vote of the relevant Trustees, including a majority of the relevant Independent Trustees, 
cast in person at a meeting called for that purpose. Any change in the Plan that would materially 
increase the fees payable thereunder by the relevant class of shares of the Fund requires approval by 
a vote of the holders of a majority of such shares outstanding. The Trust’s Trustees review quarterly a 
written report of such costs and the purposes for which such costs have been incurred. 
 
The Plan will continue in effect for successive one-year periods, provided that each such continuance 
is specifically approved (i) by the vote of a majority of the Independent Trustees of the Trust who have 
no financial interest in the operation of the Plan and (ii) by the vote of a majority of the entire Board cast 
in person at a meeting called for that purpose.  

 
Amounts Expensed Under the Rule 12b-1 Plan 
 
For the fiscal year ended April 30, 2024, the total amounts paid by the Investor Class shares of each 
Fund to their distributor (substantially all of which the distributor paid out as compensation to broker-
dealers and other service providers) under the Investor Class Plan are summarized below.    

  
Advertising 

and 
Literature 

Printing 
and 

Postage 

Payment to 
Dealers 

Compensation 
to Sales 

Personnel 

Total 12b-1 
Payments 

Grandeur Peak Emerging Markets 
Opportunities Fund 

- - $20,563 - $20,563 

Grandeur Peak Global Opportunities Fund - - $144,054 - $144,054 

Grandeur Peak Global Reach Fund - - $61,580 - $61,580 

Grandeur Peak Global Stalwarts Fund - - $62,789 - $62,789 

Grandeur Peak International Opportunities 
Fund 

- - $60,857 - $60,857 

Grandeur Peak International Stalwarts Fund - - $63,992 - $63,992 

 

DESCRIPTION OF SHARES 
 

Each share of beneficial interest of the Trust has one vote in the election of Trustees. Cumulative voting 
is not authorized for the Trust. This means that the holders of more than 50% of the shares voting for 
the election of Trustees can elect 100% of the Trustees if they choose to do so, and, in that event, the 
holders of the remaining shares will be unable to elect any Trustees.  
 
Shareholders of the Trust and any other future series of the Trust will vote in the aggregate and not by 
series except as otherwise required by law or when the Board determines that the matter to be voted 
upon affects only the interest of the shareholders of a particular series or classes. Matters such as 
election of Trustees are not subject to separate voting requirements and may be acted upon by 
shareholders of the Trust voting without regard to series.  
 
The Trust is authorized to issue an unlimited number of shares of beneficial interest.  Each share has 
equal dividend, distribution and liquidation rights. There are no conversion or preemptive rights 
applicable to any shares of the Funds. All shares issued are fully paid and non-assessable. 
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CODE OF ETHICS 
 

The Trust, the Adviser and the Distributor have each adopted codes of ethics under Rule 17j-1 under 
the 1940 Act that governs the personal securities transactions of their board members, officers and 
employees who may have access to current trading information of the Trust.  Under the code of ethics 
adopted by the Trust, the Trustees are permitted to invest in securities that may also be purchased by 
the Funds. 

 
In addition, the Trust has adopted a code of ethics, which applies only to the Trust’s executive officers 
(the “Code”) to ensure that these officers promote professional conduct in the practice of corporate 
governance and management. The purpose behind these guidelines is to promote (i) honest and ethical 
conduct, including the ethical handling of actual or apparent conflicts of interest between personal and 
professional relationships; (ii) full, fair, accurate, timely, and understandable disclosure in reports and 
documents that a registrant files with, or submits to, the SEC and in other public communications made 
by the Funds; (iii) compliance with applicable governmental laws, rule and regulations; (iv) the prompt 
internal reporting of violations of the Code to an appropriate person or persons identified in the Code; 
and (v) accountability for adherence to the Code. 
 

PROXY VOTING POLICIES 
 

The Board has adopted Proxy Voting Policies and Procedures (“Policies”) on behalf of the Trust, which 
delegate the responsibility for voting proxies to the Adviser or its designee, subject to the Board’s 
continuing oversight. The Policies require that the Adviser or its designee vote proxies received in a 
manner consistent with the best interests of the Funds and shareholders.  The Policies also require the 
Adviser or its designee to present to the Board, at least annually, the Adviser’s Proxy Policies, or the 
proxy policies of the Adviser’s designee, and a record of each proxy voted by the Adviser or its designee 
on behalf of the Funds, including a report on the resolution of all proxies identified by the Adviser as 
involving a conflict of interest. It is anticipated that the Adviser will vote all proxies that are received on 
the Funds’ behalf. 

 
Where a proxy proposal raises a material conflict between the Adviser’s interests and the Funds’ 
interests, the Adviser will resolve the conflict by voting in accordance with the policy guidelines or at 
the client’s directive using the recommendation of an independent third party.  If the third party’s 
recommendations are not received in a timely fashion, the Adviser will abstain from voting the securities 
held by that client’s account.  A copy of the Adviser’s proxy voting policies is attached hereto as 
Appendix B. 
 
Information regarding how the Funds voted proxies during the most recent 12-month period ended 
June 30 is available without charge, upon request, by calling toll free, 855-377-PEAK(7235) and by 
accessing the information on proxy voting filed by the Funds on Form N-PX on the SEC’s website at 
www.sec.gov.  In addition, a copy of the Funds’ proxy voting policies and procedures are also available 
by calling 855-377-PEAK (7235) and will be sent within three business days of receipt of a request. 
  

PURCHASE, REDEMPTION AND PRICING OF FUND SHARES 
 
Calculation of Share Price 

  
As indicated in the Prospectus under the heading "How to Purchase Shares," the NAV of each Fund's 
shares, by class, is determined by dividing the total value of the Fund's portfolio investments and other 

http://www.sec.gov/
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assets, less any liabilities, by the total number of shares outstanding of each Fund, by class, 
respectively.  

   
Generally, the Funds’ domestic securities (including underlying ETFs which hold portfolio securities 
primarily listed on foreign (non-U.S.) exchanges) are valued each day at the last quoted sales price on 
each security’s primary exchange. Securities traded or dealt in upon one or more securities exchanges 
for which market quotations are readily available and not subject to restrictions against resale shall be 
valued at the last quoted sales price on the primary exchange or, in the absence of a sale on the primary 
exchange, at the mean between the current bid and ask prices on such exchange. Securities primarily 
traded in the NASDAQ National Market System for which market quotations are readily available shall 
be valued using the NASDAQ Official Closing Price. If market quotations are not readily available, 
securities will be valued at their fair market value in accordance with procedures approved by the Board 
and as further described below. The Board has designated the Adviser as the “Valuation Designee” to 
execute these procedures. Securities that are not traded or dealt in any securities exchange (whether 
domestic or foreign) and for which over-the-counter market quotations are readily available generally 
shall be valued at the last sale price or, in the absence of a sale, at the mean between the current bid 
and ask price on such over-the-counter market.  

   
Certain securities or investments for which daily market quotes are not readily available may be valued, 
pursuant to guidelines established by the Board, with reference to other securities or indices. Debt 
securities not traded on an exchange may be valued at prices supplied by a pricing agent(s) based on 
broker or dealer supplied valuations or matrix pricing, a method of valuing securities by reference to 
the value of other securities with similar characteristics, such as rating, interest rate and maturity. Short-
term debt obligations having 60 days or less remaining until maturity, at time of purchase, may be 
valued at amortized cost, which approximates fair value. 

   
Exchange traded options are valued at the last quoted sales price or, in the absence of a sale, at the 
mean between the current bid and ask prices on the exchange on which such options are traded. 
Futures and options on futures are valued at the settlement price determined by the exchange. Other 
securities for which market quotes are not readily available are valued at fair value as determined in 
good faith by the Board or persons acting at their direction. Swap agreements and other derivatives are 
generally valued daily based upon quotations from market makers or by a pricing service in accordance 
with the valuation procedures approved by the Board.  

   
Under certain circumstances, the Funds may use an independent pricing service to calculate the fair 
market value of foreign equity securities on a daily basis by applying valuation factors to the last sale 
price or the mean price as noted above. The fair market values supplied by the independent pricing 
service will generally reflect market trading that occurs after the close of the applicable foreign markets 
of comparable securities or the value of other instruments that have a strong correlation to the fair-
valued securities. The independent pricing service will also take into account the current relevant 
currency exchange rate. A security that is fair valued may be valued at a price higher or lower than 
actual market quotations or the value determined by other funds using their own fair valuation 
procedures. Because foreign securities may trade on days when Fund shares are not priced, the value 
of securities held by the Funds can change on days when Fund shares cannot be redeemed or 
purchased. In the event that a foreign security’s market quotations are not readily available or are 
deemed unreliable (for reasons other than because the foreign exchange on which it trades closed 
before the Funds’ calculation of NAV), the security will be valued at its fair market value as determined 
in good faith by the Adviser in accordance with procedures approved by the Board as discussed below. 
Without fair valuation, it is possible that short-term traders could take advantage of the arbitrage 
opportunity and dilute the NAV of long-term investors. Fair valuation of the Funds’ portfolio securities 
can serve to reduce arbitrage opportunities available to short-term traders, but there is no assurance 
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that it will prevent dilution of the Funds’ NAV by short-term traders. In addition, because the Funds may 
invest in underlying ETFs which hold portfolio securities primarily listed on foreign (non-U.S.) 
exchanges, and these exchanges may trade on weekends or other days when the underlying ETFs do 
not price their shares, the value of these portfolio securities may change on days when you may not be 
able to buy or sell Fund shares.  

   
Investments initially valued in currencies other than the U.S. dollar are converted to U.S. dollars using 
exchange rates obtained from pricing services. As a result, the NAV of the Funds’ shares may be 
affected by changes in the value of currencies in relation to the U.S. dollar. The value of securities 
traded in markets outside the United States or denominated in currencies other than the U.S. dollar 
may be affected significantly on a day that the New York Stock Exchange (“NYSE”) is closed and an 
investor is not able to purchase, redeem or exchange shares.  

   
Fund shares are valued at the close of regular trading on the NYSE (normally 4:00 p.m., Eastern time) 
(the "NYSE Close") on each day that the NYSE is open. For purposes of calculating the NAV, the Funds 
normally use pricing data for domestic equity securities received shortly after the NYSE Close and does 
not normally take into account trading, clearances or settlements that take place after the NYSE Close. 
Domestic fixed income and foreign securities are normally priced using data reflecting the earlier closing 
of the principal markets for those securities. Information that becomes known to the Fund or its agents 
after the NAV has been calculated on a particular day will not generally be used to retroactively adjust 
the price of the security or the NAV determined earlier that day.  

   
When market quotations are insufficient or not readily available, the Funds may value securities at fair 
value or estimate their value as determined in good faith by the Board or its designee, pursuant to 
procedures approved by the Board. Fair valuation may also be used by the Board if extraordinary 
events occur after the close of the relevant market but prior to the NYSE Close.  

   
The Funds may hold securities, such as private placements, interests in commodity pools, other non-
traded securities or temporarily illiquid securities, for which market quotations are not readily available 
or are determined to be unreliable. These securities will be valued at their fair market value as 
determined using the “fair value” procedures approved by the Board. The Board has delegated 
execution of these procedures to the Adviser. The Adviser may also enlist third party consultants such 
as an audit firm or financial officer of a security issuer on an as-needed basis to assist in determining 
a security-specific fair value. The Board reviews and ratifies the execution of this process and the 
resultant fair value prices at least quarterly to assure the process produces reliable results.  

     
Valuation Process. Fair value determinations are required for the following securities: (i) securities for 
which market quotations are insufficient or not readily available on a particular business day (including 
securities for which there is a short and temporary lapse in the provision of a price by the regular pricing 
source); (ii) securities for which, in the judgment of the Adviser, the prices or values available do not 
represent the fair value of the instrument. Factors which may cause the Adviser to make such a 
judgment include, but are not limited to, the following: only a bid price or an asked price is available; 
the spread between bid and asked prices is substantial; the frequency of sales; the thinness of the 
market; the size of reported trades; and actions of the securities markets, such as the suspension or 
limitation of trading; (iii) securities determined to be illiquid; (iv) securities with respect to which an event 
that will affect the value thereof has occurred (a “significant event”) since the closing prices were 
established on the principal exchange on which they are traded, but prior to the Funds’ calculation of 
its NAV. Specifically, interests in commodity pools or managed futures pools are valued on a daily basis 
by reference to the closing market prices of each futures contract or other asset held by a pool, as 
adjusted for pool expenses. Restricted or illiquid securities, such as private placements or non-traded 
securities are valued via inputs from the Adviser valuation based upon the current bid for the security 
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from two or more independent dealers or other parties reasonably familiar with the facts and 
circumstances of the security (who should take into consideration all relevant factors as may be 
appropriate under the circumstances). If the Adviser is unable to obtain a current bid from such 
independent dealers or other independent parties, the fair value committee shall determine the fair 
value of such security using the following factors: (i) the type of security; (ii) the cost at date of purchase; 
(iii) the size and nature of the Funds’ holdings; (iv) the discount from market value of unrestricted 
securities of the same class at the time of purchase and subsequent thereto; (v) information as to any 
transactions or offers with respect to the security; (vi) the nature and duration of restrictions on 
disposition of the security and the existence of any registration rights; (vii) how the yield of the security 
compares to similar securities of companies of similar or equal creditworthiness; (viii) the level of recent 
trades of similar or comparable securities; (ix) the liquidity characteristics of the security; (x) current 
market conditions; and (xi) the market value of any securities into which the security is convertible or 
exchangeable.  

   
Standards For Fair Value Determinations. As a general principle, the fair value of a security is the 
amount that a Fund might reasonably expect to realize upon its current sale. The Trust has adopted 
Financial Accounting Standards Board Statement of Financial Accounting Standards Codification Topic 
820, Fair Value Measurements and Disclosures ("ASC 820"). In accordance with ASC 820, fair value 
is defined as the price that the Funds would receive upon selling an investment in a timely transaction 
to an independent buyer in the principal or most advantageous market of the investment. ASC 820 
establishes a three-tier hierarchy to maximize the use of observable market data and minimize the use 
of unobservable inputs and to establish classification of fair value measurements for disclosure 
purposes. Inputs refer broadly to the assumptions that market participants would use in pricing the 
asset or liability, including assumptions about risk, for example, the risk inherent in a particular valuation 
technique used to measure fair value including such a pricing model and/or the risk inherent in the 
inputs to the valuation technique. Inputs may be observable or unobservable. Observable inputs are 
inputs that reflect the assumptions market participants would use in pricing the asset or liability 
developed based on market data obtained from sources independent of the reporting entity. 
Unobservable inputs are inputs that reflect the reporting entity's own assumptions about the 
assumptions market participants would use in pricing the asset or liability, developed based on the best 
information available under the circumstances.  

   
Various inputs are used in determining the value of each Fund's investments relating to ASC 820. 
These inputs are summarized in the three broad levels listed below.  

   
Level 1 – quoted prices in active markets for identical securities.  
   
Level 2 – other significant observable inputs (including quoted prices for similar securities, 
interest rates, prepayment speeds, credit risk, etc.)  
   
Level 3 – significant unobservable inputs (including a Fund’s own assumptions in determining 
the fair value of investments).  

   
The Adviser takes into account the relevant factors and surrounding circumstances, which may include: 
(i) the nature and pricing history (if any) of the security; (ii) whether any dealer quotations for the security 
are available; (iii) possible valuation methodologies that could be used to determine the fair value of 
the security; (iv) the recommendation of a portfolio manager of the Funds with respect to the valuation 
of the security; (v) whether the same or similar securities are held by other funds managed by the 
Adviser or other funds and the method used to price the security in those funds; (vi) the extent to which 
the fair value to be determined for the security will result from the use of data or formulae produced by 
independent third parties and (vii) the liquidity or illiquidity of the market for the security.  
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Board’s Determination. The Board meets at least quarterly to consider the valuations provided by the 
Adviser and to ratify the valuations made for the applicable securities. The Board considers the reports 
provided by the fair value committee, including follow up studies of subsequent market-provided prices 
when available, in reviewing and determining in good faith the fair value of the applicable portfolio 
securities.  

  
Purchase of Shares  
 
Orders for shares received by the Funds in good order prior to the close of business on the NYSE on 
each day during such periods that the NYSE is open for trading are priced at the public offering price, 
which is NAV plus any sales charge, or at NAV per share (if no sales charges apply) computed as of 
the close of the regular session of trading on the NYSE. Orders received in good order after the close 
of the NYSE, or on a day it is not open for trading, are priced at the close of such NYSE on the next 
day on which it is open for trading at the next determined NAV per share plus sales charges, if any.  
 
Redemption of Shares  
 
The Funds redeem all or any portion of a shareholder’s shares of the Funds when requested in 
accordance with the procedures set forth in the “How to Redeem Shares” section of the Prospectus.  
Under the 1940 Act, a shareholder’s right to redeem shares and to receive payment therefore may be 
suspended at times:  
  
(a) when the NYSE is closed, other than customary weekend and holiday closings; (b) when trading on 
that exchange is restricted for any reason; (c) when an emergency exists as a result of which disposal 
by the Funds of securities owned is not reasonably practicable or it is not reasonably practicable for 
the Funds to fairly determine the value of net assets, provided that applicable rules and regulations of 
the SEC (or any succeeding governmental authority) will govern as to whether the conditions prescribed 
in (b) or (c) exist; or (d) when the SEC by order permits a suspension of the right to redemption or a 
postponement of the date of payment on redemption.  
  
In case of suspension of the right of redemption, payment of a redemption request will be made based 
on the NAV next determined after the termination of the suspension.  
 
Supporting documents in addition to those listed under “How to Redeem Shares” in the Prospectus will 
be required from executors, administrators, trustees, or if redemption is requested by someone other 
than the shareholder of record. Such documents include, but are not restricted to, stock powers, trust 
instruments, certificates of death, appointments as executor, certificates of corporate authority and 
waiver of tax required in some states when settling estates.  

 
TAX STATUS 

 
The following discussion is general in nature and should not be regarded as an exhaustive presentation 
of all possible tax ramifications. All shareholders should consult a qualified tax adviser regarding their 
investment in the Funds.  
 
The Funds intend to qualify as a regulated investment company under Subchapter M of the Internal 
Revenue Code of 1986, as amended (the “IRC”), which requires compliance with certain requirements 
concerning the sources of its income, diversification of its assets, and the amount and timing of its 
distributions to shareholders. Such qualification does not involve supervision of management or 
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investment practices or policies by any government agency or bureau. By so qualifying, the Funds 
should not be subject to federal income or excise tax on its net investment income or net capital gain, 
which are distributed to shareholders in accordance with the applicable timing requirements. Net 
investment income and net capital gain of the Funds will be computed in accordance with Section 852 
of the IRC.   
 
The Funds intend to distribute all of their net investment income, any excess of net short-term capital 
gains over net long-term capital losses, and any excess of net long-term capital gains over net short-
term capital losses in accordance with the timing requirements imposed by the IRC and therefore 
should not be required to pay any federal income or excise taxes. Distributions of net investment income 
and net capital gain will be made after the end of each fiscal year. Both types of distributions will be in 
shares of the Funds unless a shareholder elects to receive cash.  
  

To be treated as a regulated investment company under Subchapter M of the IRC, the Funds must also 
(a) derive at least 90% of its gross income from dividends, interest, payments with respect to securities 
loans, net income from certain publicly traded partnerships and gains from the sale or other disposition 
of securities or foreign currencies, or other income (including, but not limited to, gains from options, 
futures or forward contracts) derived with respect to the business of investing in such securities or 
currencies, and (b) diversify its holdings so that, at the end of each fiscal quarter, (i) at least 50% of the 
market value of the Funds’ assets is represented by cash, U.S. government securities and securities 
of other regulated investment companies, and other securities (for purposes of this calculation, 
generally limited in respect of any one issuer, to an amount not greater than 5% of the market value of 
each Fund’s assets and 10% of the outstanding voting securities of such issuer) and (ii) not more than 
25% of the value of its assets is invested in the securities of (other than U.S. government securities or 
the securities of other regulated investment companies) any one issuer, two or more issuers which the 
Funds control and which are determined to be engaged in the same or similar trades or businesses, or 
the securities of certain publicly traded partnerships. 
 
If a Fund fails to qualify as a regulated investment company under Subchapter M in any fiscal year, it 
will be treated as a corporation for federal income tax purposes. As such, the Funds would be required 
to pay income taxes on its net investment income and net realized capital gains, if any, at the rates 
generally applicable to corporations. Shareholders of the Funds generally would not be liable for income 
tax on the Funds’ net investment income or net realized capital gains in their individual capacities. 
Distributions to shareholders, whether from the Funds’ net investment income or net realized capital 
gains, would be treated as taxable dividends to the extent of current or accumulated earnings and 
profits of the Funds.  

 
The Funds are subject to a 4% nondeductible excise tax on certain undistributed amounts of ordinary 
income and capital gain under a prescribed formula contained in Section 4982 of the IRC. The formula 
requires payment to shareholders during a calendar year of distributions representing at least 98% of 
the Funds’ ordinary income for the calendar year and at least 98.2% of its capital gain net income (i.e., 
the excess of its capital gains over capital losses) realized during the one-year period ending October 
31 during such year plus 100% of any income that was neither distributed nor taxed to the Funds during 
the preceding calendar year. Under ordinary circumstances, the Funds expect to time their distributions 
so as to avoid liability for this tax.  
 
The following discussion of tax consequences is for the general information of shareholders that are 
subject to tax. Shareholders that are IRAs or other qualified retirement plans are exempt from income 
taxation under the IRC.  
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Distributions of taxable net investment income and the excess of net short-term capital gain over net 
long-term capital loss are generally taxable to shareholders as ordinary income, unless such 
distributions are attributable to “qualified dividend income” eligible for the reduced federal income tax 
rates applicable to long-term capital gains, provided certain holding period and other requirements are 
satisfied.   
 
Distributions of net capital gain (“capital gain dividends”) generally are taxable to shareholders as long-
term capital gain, regardless of the length of time the shares of the Funds have been held by such 
shareholders.  

Certain U.S. shareholders, including individuals and estates and trusts, are subject to an additional 
3.8% Medicare tax on all or a portion of their “net investment income,” which should include dividends 
from the Funds and net gains from the disposition of shares of the Funds. U.S. shareholders are urged 
to consult their own tax advisers regarding the implications of the additional Medicare tax resulting from 
an investment in the Funds. 

A redemption of the Funds’ shares by a shareholder will result in the recognition of taxable gain or loss 
in an amount equal to the difference between the amount realized and the shareholder’s tax basis in 
his or her Fund shares. Such gain or loss is treated as a capital gain or loss if the shares are held as 
capital assets. The gain or loss will generally be treated as long-term capital gain or loss if the shares 
were held for more than one year and if not held for such period, as short-term capital gain or loss. 
However, any loss realized upon the redemption of shares within six months from the date of their 
purchase will be treated as a long-term capital loss to the extent of any amounts treated as capital gain 
dividends during such six-month period. All or a portion of any loss realized upon the redemption of 
shares may be disallowed to the extent shares are purchased (including shares acquired by means of 
reinvested dividends) within 30 days before or after such redemption.   

Distributions of taxable net investment income and net capital gain will be taxable as described above, 
whether received in additional shares or cash. Shareholders electing to receive distributions in the form 
of additional shares will have a cost basis for federal income tax purposes in each share so received 
equal to the NAV of a share on the reinvestment date.  

 
All distributions of taxable net investment income and net capital gain, whether received in shares or in 
cash, must be reported by each taxable shareholder on his or her federal income tax return. Dividends 
or distributions declared in October, November or December as of a record date in such a month, if 
any, will be deemed to have been received by shareholders on December 31, if paid during January of 
the following year. Redemptions of shares may result in tax consequences (gain or loss) to the 
shareholder and are also subject to these reporting requirements.  
 
Under the IRC, the Funds are required to report to the Internal Revenue Service (“IRS”) all distributions 
of income and capital gains as well as gross proceeds from the redemption or exchange of the Funds’ 
shares, except in the case of certain exempt shareholders. Under the backup withholding provisions of 
Section 3406 of the IRC, distributions of net investment income and net capital gain and proceeds from 
the redemption or exchange of the shares of a regulated investment company may be subject to 
withholding of federal income tax in the case of non-exempt shareholders who fail to furnish the 
investment company with their taxpayer identification numbers and with required certifications 
regarding their status under the federal income tax law, or if each is notified by the IRS or a broker that 
withholding is required due to an incorrect TIN or a previous failure to report taxable interest or 
dividends. If the withholding provisions are applicable, any such distributions and proceeds, whether 
taken in cash or reinvested in additional shares, will be reduced by the amounts required to be withheld.  
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Payments to a shareholder that is either a foreign financial institution (“FFI”) or a non-financial foreign 
entity (“NFFE”) within the meaning of the Foreign Account Tax Compliance Act (“FATCA”) may be 
subject to a generally nonrefundable 30% withholding tax on: (a) income dividends paid by a Fund and 
(b) certain capital gain distributions and the proceeds arising from the sale of Fund shares paid by a 
Fund.  FATCA withholding tax generally can be avoided: (a) by an FFI, subject to any applicable 
intergovernmental agreement or other exemption, if it enters into a valid agreement with the IRS to, 
among other requirements, report required information about certain direct and indirect ownership of 
foreign financial accounts held by U.S. persons with the FFI and (b) by an NFFE, if it: (i) certifies that it 
has no substantial U.S. persons as owners or (ii) if it does have such owners, reports information 
relating to them. The Funds may disclose the information that it receives from its shareholders to the 
IRS, non-U.S. taxing authorities or other parties as necessary to comply with FATCA.  Withholding also 
may be required if a foreign entity that is a shareholder of a Fund fails to provide the Funds with 
appropriate certifications or other documentation concerning its status under FATCA. 

 
Options, Futures, Forward Contracts and Swap Agreements  
 
To the extent such investments are permissible for the Funds, the Funds’ transactions in options, 
futures contracts, hedging transactions, forward contracts, straddles and foreign currencies will be 
subject to special tax rules (including mark-to-market, constructive sale, straddle, wash sale and short 
sale rules), the effect of which may be to accelerate income to the Funds, defer losses to the Funds, 
cause adjustments in the holding periods of the Funds’ securities, convert long-term capital gains into 
short-term capital gains and convert short-term capital losses into long-term capital losses. These rules 
could therefore affect the amount, timing and character of distributions to shareholders.  
 
To the extent such investments are permissible, certain of the Funds’ hedging activities (including its 
transactions, if any, in foreign currencies or foreign currency-denominated instruments) are likely to 
produce a difference between its book income and its taxable income. If the Funds’ book income 
exceeds its taxable income, the distribution (if any) of such excess book income will be treated as (i) a 
dividend to the extent of the Funds’ remaining earnings and profits (including earnings and profits 
arising from tax-exempt income), (ii) thereafter, as a return of capital to the extent of the recipient’s 
basis in the shares, and (iii) thereafter, as gain from the sale or exchange of a capital asset. If the 
Funds’ book income is less than taxable income, the Funds could be required to make distributions 
exceeding book income to qualify as a regular investment company that is accorded special tax 
treatment.  
 
Passive Foreign Investment Companies  
 
Investment by the Funds in certain passive foreign investment companies (“PFICs”) could subject the 
Funds to a U.S. federal income tax (including interest charges) on distributions received from the 
company or on proceeds received from the disposition of shares in the company, which tax cannot be 
eliminated by making distributions to Fund shareholders. However, the Funds may elect to treat a PFIC 
as a qualified electing fund (“QEF”), in which case the Funds are required to include its share of the 
company’s income and net capital gains annually, regardless of whether they receives any distribution 
from the company.  
 
The Funds also may make an election to mark the gains (and to a limited extent losses) in such holdings 
“to the market” as though it had sold and repurchased its holdings in those PFICs on the last day of 
each Fund’s taxable year. Such gains and losses are treated as ordinary income and loss. The QEF 
and mark-to-market elections may accelerate the recognition of income (without the receipt of cash) 
and increase the amount required to be distributed for the Funds to avoid taxation. Making either of 
these elections therefore may require the Funds to liquidate other investments (including when it is not 
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advantageous to do so) to meet its distribution requirement, which also may accelerate the recognition 
of gain and affect the Funds’ total return.  

 
Foreign Currency Transactions  

 
Each Fund’s transactions in foreign currencies, foreign currency-denominated debt securities and 
certain foreign currency options, futures contracts and forward contracts (and similar instruments) may 
give rise to ordinary income or loss to the extent such income or loss results from fluctuations in the 
value of the foreign currency concerned.  

 
Other Regulated Investment Companies   

 
Generally, the character of the income or capital gains that the Funds receives from another investment 
company will pass through to the Funds’ shareholders as long as the Funds and the other investment 
company each qualify as a regulated investment company.  However, to the extent that another 
investment company that qualifies as a regulated investment company realizes net losses on its 
investments for a given taxable year, the Funds will not be able to recognize their share of those losses 
until they dispose of shares of such investment company. Moreover, even when the Funds do make 
such a disposition, a portion of their loss may be recognized as a long-term capital loss, which will not 
be treated as favorably for federal income tax purposes as an ordinary deduction.  In particular, the 
Funds will not be able to offset any capital losses from its dispositions of shares of other investment 
companies against its ordinary income.  As a result of the foregoing rules, and certain other special 
rules, it is possible that the amounts of net investment income and net capital gains that the Funds will 
be required to distribute to shareholders will be greater than such amounts would have been had the 
Funds invested directly in the securities held by the investment companies in which it invests, rather 
than investing in shares of the investment companies.  For similar reasons, the character of distributions 
from the Funds (e.g., long-term capital gain, qualified dividend income, etc.) will not necessarily be the 
same as it would have been had the Funds invested directly in the securities held by the investment 
companies in which it invests. 

 
Foreign Taxation  
 
Income received by the Funds from sources within foreign countries may be subject to withholding and 
other taxes imposed by such countries. Tax treaties and conventions between certain countries and 
the U.S. may reduce or eliminate such taxes. If more than 50% of the value of the Funds’ total assets 
at the close of its taxable year consists of securities of foreign corporations, the Funds may be able to 
elect to “pass through” to the Funds’ shareholders the amount of eligible foreign income and similar 
taxes paid by the Funds. If this election is made, a shareholder generally subject to tax will be required 
to include in gross income (in addition to taxable dividends actually received) his or her pro rata share 
of the foreign taxes paid by the Funds, and may be entitled either to deduct (as an itemized deduction) 
his or her pro rata share of foreign taxes in computing his or her taxable income or to use it as a foreign 
tax credit against his or her U.S. federal income tax liability, subject to certain limitations. In particular, 
a shareholder must hold his or her shares (without protection from risk of loss) on the ex-dividend date 
and for at least 15 more days during the 30-day period surrounding the ex-dividend date to be eligible 
to claim a foreign tax credit with respect to a gain dividend. No deduction for foreign taxes may be 
claimed by a shareholder who does not itemize deductions. Each shareholder is notified within 60 days 
after the close of the Funds’ taxable year whether the foreign taxes paid by the Funds will “pass through” 
for that year.  

 
Generally, a credit for foreign taxes is subject to the limitation that it may not exceed the shareholder’s 
U.S. tax attributable to his or her total foreign source taxable income. For this purpose, if the pass-
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through election is made, the source of the Funds’ income will flow through to shareholders of the 
Funds. With respect to the Funds, gains from the sale of securities are treated as derived from U.S. 
sources and certain currency fluctuation gains, including fluctuation gains from foreign currency-
denominated debt securities, receivables and payables are treated as ordinary income derived from 
U.S. sources. The limitation on the foreign tax credit is applied separately to foreign source passive 
income, and to certain other types of income. A shareholder may be unable to claim a credit for the full 
amount of his or her proportionate share of the foreign taxes paid by the Funds. The foreign tax credit 
can be used to offset only 90% of the revised alternative minimum tax imposed on corporations and 
individuals and foreign taxes generally are not deductible in computing alternative minimum taxable 
income.  
 
Original Issue Discount and Pay-In-Kind Securities  
 
Current federal tax law requires the holder of a U.S. Treasury or other fixed income zero coupon 
security to accrue as income each year a portion of the discount at which the security was purchased, 
even though the holder receives no interest payment in cash on the security during the year. In addition, 
pay-in-kind securities give rise to income which is required to be distributed and is taxable even though 
the Funds holding the security receives no interest payment in cash on the security during the year.  
 
Some of the debt securities (with a fixed maturity date of more than one year from the date of issuance) 
that may be acquired by the Funds may be treated as debt securities that are issued originally at a 
discount. Generally, the amount of the original issue discount (“OID”) is treated as interest income and 
is included in income over the term of the debt security, even though payment of that amount is not 
received until a later time, usually when the debt security matures. A portion of the OID includable in 
income with respect to certain high-yield corporate debt securities (including certain pay-in-kind 
securities) may be treated as a dividend for U.S. federal income tax purposes.  
 
Some of the debt securities (with a fixed maturity date of more than one year from the date of issuance) 
that may be acquired by the Funds in the secondary market may be treated as having market discount. 
Generally, any gain recognized on the disposition of, and any partial payment of principal on, a debt 
security having market discount is treated as ordinary income to the extent the gain, or principal 
payment, does not exceed the “accrued market discount” on such debt security. Market discount 
generally accrues in equal daily installments. The Funds may make one or more of the elections 
applicable to debt securities having market discount, which could affect the character and timing of 
recognition of income.  
 
Some debt securities (with a fixed maturity date of one year or less from the date of issuance) that may 
be acquired by the Funds may be treated as having acquisition discount, or OID in the case of certain 
types of debt securities. Generally, the Funds are required to include the acquisition discount, or OID, 
in income over the term of the debt security, even though payment of that amount is not received until 
a later time, usually when the debt security matures. The Funds may make one or more of the elections 
applicable to debt securities having acquisition discount, or OID, which could affect the character and 
timing of recognition of income.  

 
If the Funds hold the foregoing kinds of securities, it may be required to pay out as an income 
distribution each year an amount, which is greater than the total amount of cash interest the Funds 
actually received. Such distributions may be made from the cash assets of the Funds or by liquidation 
of portfolio securities, if necessary (including when it is not advantageous to do so). The Funds may 
realize gains or losses from such liquidations. In the event the Funds realize net capital gains from such 
transactions, its shareholders may receive a larger capital gain distribution, if any, than they would in 
the absence of such transactions.  
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Shareholders of the Funds may be subject to state and local taxes on distributions received from the 
Funds and on redemptions of the Funds’ shares.  

 
A brief explanation of the form and character of the distribution accompany each distribution. After the 
end of each year, the Funds issue to each shareholder a statement of the federal income tax status of 
all distributions.  
 
Shareholders should consult their tax advisers about the application of federal, state and local and 
foreign tax law in light of their particular situation. 
 

ANTI-MONEY LAUNDERING PROGRAM 
 

The Trust has established an Anti-Money Laundering Compliance Program (the “Program”) as required 
by the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001 (“USA PATRIOT Act”). To ensure compliance with this law, the Trust’s 
Program provides for the development of internal practices, procedures and controls, designation of 
anti-money laundering compliance officers, an ongoing training program and an independent audit 
function to determine the effectiveness of the Program. The Trust’s secretary serves as its Anti-Money 
Laundering Compliance Officer.  
  
Procedures to implement the Program include, but are not limited to, determining that the Funds’ 
Distributor and Transfer Agent have established proper anti-money laundering procedures, reporting 
suspicious and/or fraudulent activity and providing a complete and thorough review of all new opening 
account applications. The Trust does not transact business with any person or entity whose identity 
cannot be adequately verified under the provisions of the USA PATRIOT Act.  
 
As a result of the Program, the Trust may be required to “freeze” the account of a shareholder if the 
shareholder appears to be involved in suspicious activity or if certain account information matches 
information on government lists of known terrorists or other suspicious persons, or the Trust may be 
required to transfer the account or proceeds of the account to a governmental agency. 
 

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES 
 

A principal shareholder is any person who owns of record or beneficially 5% or more of the outstanding 
shares of a fund.  A control person is one who owns beneficially or through controlled companies more 
than 25% of the voting securities of a company or acknowledges the existence of control.  Persons 
controlling a Fund can determine the outcome of any proposal submitted to the shareholders for 
approval, including changes to the Fund’s fundamental policies or the terms of the advisory agreement 
with the Adviser.   

 
As of August 2, 2024, the following persons owned 5% or more of the respective Fund’s outstanding 
shares per class.    

 
Fund Shareholder Name and 

Address 

Percentage of 

Interest 

Type of 

Ownership 

    

Grandeur Peak Emerging Markets 

Opportunities Fund - Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

42.20% Beneficial 

Grandeur Peak Emerging Markets 

Opportunities Fund - Investor Class 

National Financial Services, LLC 

Boston, MA 

30.68% Beneficial 
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Grandeur Peak Emerging Markets 

Opportunities Fund - Investor Class 

Vanguard Marketing Corporation 

Malvern, PA 

11.42% Record 

Grandeur Peak Emerging Markets 

Opportunities Fund - Investor Class 

Saxon & Co., Cleveland, OH 5.45% Record 

Grandeur Peak Emerging Markets 

Opportunities Fund - Institutional Class 

National Financial Services, LLC 

Boston, MA 

22.46% Record 

Grandeur Peak Emerging Markets 

Opportunities Fund - Institutional Class 

Advocate Health Care Network 

Downers Grove, IL 

25.81% Beneficial 

Grandeur Peak Emerging Markets 

Opportunities Fund - Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

23.10% Record 

Grandeur Peak Emerging Markets 

Opportunities Fund - Institutional Class 

The Bryn Mawr Trust Company 

Bryn Mawr, PA 

11.49% Record 

Grandeur Peak Emerging Markets 

Opportunities Fund - Institutional Class 

UBS , Weehawken, NJ 5.01% Record 

    

Grandeur Peak Global Contrarian Fund - 

Institutional Class 

National Financial Services, LLC 

Boston, MA 

25.19% Beneficial 

Grandeur Peak Global Contrarian Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

53.20% Beneficial 

    

Grandeur Peak Global Explorer Fund – 

Institutional Class 

Charles Schwab & Co., Inc. 

San Francisco, CA 

31.91% Beneficial 

Grandeur Peak Global Explorer Fund – 

Institutional Class 

Grandeur Peak Global Advisors, 

LLC 

Salt Lake City, UT 

33.49% Beneficial 

Grandeur Peak Global Explorer Fund – 

Institutional Class 

State Street Bank, Boston, MA 7.80% Record 

    

Grandeur Peak Global Micro Cap Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

23.77% Record 

Grandeur Peak Global Micro Cap Fund - 

Institutional Class 

National Financial Services, LLC 

Boston, MA 

10.38% Record 

    

Grandeur Peak Global Opportunities Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

37.94% Beneficial 

Grandeur Peak Global Opportunities Fund - 

Institutional Class 

National Financial Services, LLC 

Boston, MA 

18.34% Record 

Grandeur Peak Global Opportunities Fund - 

Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

59.80% Beneficial 

Grandeur Peak Global Opportunities Fund - 

Investor Class 

National Financial Services, LLC 

Boston, MA 

17.86% Record 

    

Grandeur Peak Global Reach Fund - 

Institutional Class 

National Financial Services, LLC 

Boston, MA 

20.78% Record 

Grandeur Peak Global Reach Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

24.86% Record 

Grandeur Peak Global Reach Fund - 

Institutional Class 

Edward D. Jones & Co., L.P. 

Maryland Heights, MO 

30.78% Beneficial 

Grandeur Peak Global Reach Fund - 

Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

55.54% Beneficial 

Grandeur Peak Global Reach Fund - 

Investor Class 

National Financial Services, LLC 

Boston, MA 

31.34% Beneficial 
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Grandeur Peak Global Stalwarts Fund - 

Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

47.45% Record 

Grandeur Peak Global Stalwarts Fund - 

Investor Class 

National Financial Services, LLC 

Boston, MA 

39.17% Beneficial 

Grandeur Peak Global Stalwarts Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

26.29% Beneficial 

Grandeur Peak Global Stalwarts Fund - 

Institutional Class 

National Financial Services, LLC 

Boston, MA 

36.64% Beneficial 

    

Grandeur Peak International Opportunities 

Fund - Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

38.80% Beneficial 

Grandeur Peak International Opportunities 

Fund - Investor Class 

National Financial Services, LLC 

Boston, MA 

33.65% Beneficial 

Grandeur Peak International Opportunities 

Fund - Investor Class 

Morgan Stanley Smith Barney, 

New York, NY 

5.12% Record 

Grandeur Peak International Opportunities 

Fund - Institutional Class 

National Financial Services, LLC 

Boston, MA 

30.90 Beneficial 

Grandeur Peak International Opportunities 

Fund - Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

20.28% Record 

Grandeur Peak International Opportunities 

Fund - Institutional Class 

Reliance Trust Company 

Atlanta, GA 

8.77% Record 

Grandeur Peak International Opportunities 

Fund - Institutional Class 

U.S. Bank 

Milwaukee, WI 

7.17% Record 

    

Grandeur Peak International Stalwarts Fund 

- Investor Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

59.04% Beneficial 

Grandeur Peak International Stalwarts Fund 

- Investor Class 

National Financial Services, LLC 

Boston, MA 

34.33% Beneficial 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

National Financial Services, LLC 

Boston, MA 

11.24% Record 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

Raymond James 

St. Petersburg, FL 

5.32% Record 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

Northern Trust Company 

Chicago, IL 

13.22% Record 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

6.09% Record 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

Edward D. Jones & Co., L.P. 

Maryland Heights, MO 

19.16% Record 

Grandeur Peak International Stalwarts Fund 

- Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

11.26% Record 

Grandeur Peak US Stalwarts Fund - 

Institutional Class 

Charles Schwab & Co, Inc. 

San Francisco, CA 

51.60% Beneficial 

 
Management Ownership Information.  The Trustees and Officers of the Trust as a group owned less 
than 1% of any Fund’s shares.    

 
MANAGEMENT 

 
The business of the Trust is managed under the direction of the Board in accordance with the 
Agreement and Declaration of Trust and the Trust’s By-laws (the “Governing Documents”), which have 
been filed with the SEC and are available upon request. The Board consists of four individuals, all of 
whom are not “interested persons” (as defined under the 1940 Act) of the Trust and the Adviser 
(“Independent Trustees”). Pursuant to the Governing Documents, the Board shall elect officers 
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including a President, a Secretary, a Treasurer, a Principal Executive Officer and a Principal Accounting 
Officer. The Board retains the power to conduct, operate and carry on the business of the Trust and 
has the power to incur and pay any expenses, which, in the opinion of the Board, are necessary or 
incidental to carry out any of the Trust’s purposes. The Board, officers, employees and agents of the 
Trust, when acting in such capacities, shall not be subject to any personal liability except for his or her 
own bad faith, willful misfeasance, gross negligence or reckless disregard of his or her duties.  

 
Board Leadership Structure.  The Board is led by John V. Palancia, who has served as the Chairman 
of the Board since inception.  The Board has not appointed a Lead Independent Trustee because all 
Trustees are Independent Trustees.  Under the Governing Documents, the Chairman of the Board is 
responsible for (a) presiding at Board meetings, (b) calling special meetings on an as-needed basis, 
and (c) execution and administration of Trust policies, including (i) setting the agendas for Board 
meetings and (ii) providing information to Board members in advance of each Board meeting and 
between Board meetings. Generally, the Trust believes it best to have a non-executive Chairman of the 
Board, who together with the President (principal executive officer), are seen by our shareholders, 
business partners and other stakeholders as providing strong leadership.  The Trust believes that its 
Chairman, the independent chair of the Audit Committee, and, as an entity, the full Board, provide 
effective leadership that is in the best interests of the Trust, the Funds and each shareholder.  

 
Board Risk Oversight.  The Board maintains an Audit Committee with a separate chair.  The Board is 
responsible for overseeing risk management, and the full Board regularly engages in discussions of 
risk management and receives compliance reports that inform its oversight of risk management from 
its Chief Compliance Officer at quarterly meetings and on an ad hoc basis, when and if necessary.  The 
Audit Committee considers financial risk and reporting within its area of responsibilities.  Generally, the 
Board believes that its oversight of material risks is adequately maintained through the compliance-
reporting chain where the Chief Compliance Officer is the primary recipient and communicator of such 
risk-related information. 

 
Trustee Qualifications.   

 
Generally, the Fund believes that each Trustee is competent to serve because of his or her individual 
overall merits including his or her: (i) experience, (ii) qualifications, (iii) attributes and (iv) skills.   

 
Patricia Luscombe, CFA, has more than 30 years in financial advisory and valuation services. She has 
delivered a broad range of corporate finance advice including fairness opinions and valuations. Ms. 
Luscombe joined Lincoln International in 2007 as a Managing Director and co-head of Lincoln's 
Valuations & Opinions Group. In this position, she assists regulated investment funds, business 
development companies, private equity funds and hedge funds in the valuation of illiquid securities for 
fair value accounting purposes. Ms. Luscombe's clients range from closely held businesses to large, 
publicly traded companies. Previously, Ms. Luscombe spent 16 years with Duff & Phelps Corporation, 
as a Managing Director in the firm's valuation and financial advisory business. Prior to joining Duff & 
Phelps Corporation, Ms. Luscombe was an Associate at Smith Barney, a division of Citigroup Capital 
Markets, Inc., where she managed a variety of financial transactions, including mergers and 
acquisitions, leveraged buyouts, and equity and debt financings. Ms. Luscombe is a member of the 
Chicago Chapter of the Association for Corporate Growth, the Chartered Financial Analyst Society of 
Chicago and former president of the Chicago Finance Exchange. Ms. Luscombe holds a Bachelor of 
Arts degree in economics from Stanford University, a Masters degree in economics from the University 
of Chicago and a Master of Business Administration degree from the University of Chicago Booth 
School of Business. In addition, Ms. Luscombe is licensed under the Series 24, 79 and 63 of FINRA. 
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John V. Palancia has over 40 years of business experience in the financial services industry including 
serving as the Director of Global Futures Operations for Merrill Lynch, Pierce, Fenner & Smith, Inc. 
(“Merrill Lynch”). Mr. Palancia possesses an in depth understanding of broker-dealer operations from 
having served in various management capacities and has held industry registrations in both securities 
and futures. Based on his service at Merrill Lynch, he also possesses a strong understanding of risk 
management, balance sheet analysis, compliance and the regulatory framework under which regulated 
financial entities must operate. Additionally, he is well versed in the regulatory framework under which 
investment companies must operate based on his service as a member of three other mutual fund 
boards. This practical and extensive experience in the securities industry provides valuable insight into 
fund operations and enhances his ability to effectively serve as chairman of the Board. Mr. Palancia is 
a member of the Investment Company Institute and Mutual Fund Directors Forum. Mr. Palancia holds 
a Bachelor of Science degree in Economics. 

 
Mark H. Taylor has over 30 years of academic and professional experience in the accounting and 
auditing fields, which makes him particularly qualified to chair the Board’s Audit Committee. Dr. Taylor 
holds PhD, Master’s and Bachelors degrees in Accountancy and is a licensed Certified Public 
Accountant and serves as a member of two other mutual fund boards within the Northern Lights Fund 
Complex. Dr. Taylor is the Director of the Lynn Pippenger School of Accountancy at the Muma College 
of Business at the University of South Florida and has been serving a three-year term as President of 
the American Accounting Association (AAA) since August 2022 (as President-Elect 8/22-7/23, 
President 8/23-8/24, and Past President 8/24-8/25). Dr. Taylor previously served as Vice President-
Finance of the AAA, and as President of the Auditing Section of the AAA. He previously served a three-
year term on the AICPA’s Auditing Standards Board and completed a fellowship in the Professional 
Practice Group of the Office of the Chief Accountant at the headquarters of the United States Securities 
Exchange Commission. Dr. Taylor is a member of two research teams that received grants from the 
Center for Audit Quality to study how accounting firms’ tone-at-the-top messaging impacts audit 
performance and how auditors manage the process of auditing fair value measurements and other 
complex estimates in financial statements. Dr. Taylor has had his research widely published in leading 
academic accounting and practice journals. He has teaching interests in corporate governance and 
accounting policy as well as auditing and assurance services at the graduate and undergraduate levels 
and possesses a strong understanding of the regulatory framework under which investment companies 
operate. 

 
Jeffery D. Young has over 40 years of business management experience, including in the transportation 
industry and operations and information technologies. He is currently Co-owner and Vice President of 
the Latin America Agriculture Development Corporation, an agribusiness exporting fruit to the United 
States and other Central American countries. He has served as Assistant Vice President of 
Transportation Systems at Union Pacific Railroad Company, where he was responsible for the 
development and implementation of large-scale command and control systems that support railroad 
operations and safety. In this position, Mr. Young was heavily involved in the regulatory compliance of 
safety and mission critical systems. Mr. Young also served as Chairman of the Association of American 
Railroads Policy Committee and represented both Union Pacific Railroad and the railroad industry in 
safety and regulatory hearings with the National Transportation Safety Board and the Federal Railroad 
Administration in Washington, DC. Mr. Young was a member of the Board of Directors of PS 
Technologies, a Union Pacific affiliate serving as a technology supplier to the railroad industry. His 
practical business experience and understanding of regulatory compliance provides a different 
perspective that brings diversity to Board deliberations. 

 
Trustees and Officers.  The Trustees and officers of the Trust, together with information as to their 
principal business occupations during the past five years and other information, are shown below.  
Unless otherwise noted, the address of each Trustee and officer is 225 Pictoria Drive, Suite 450, 
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Cincinnati, OH 45246. 
 

Independent Trustees 

Name, 
Address, 
Year of Birth 

Position(s) Held 
with Registrant 

Length of 
Service and 
Term 

Principal Occupation(s) 
During Past 5 Years 

Number of 
Funds 
Overseen In 
The Fund 
Complex* 

Other Directorships Held 
During Past 5 Years** 

Patricia  
Luscombe 
1961 
 

Trustee  Since January 
2023, 
Indefinite  

Managing Director of the 
Valuations and Opinions 
Group, Lincoln International 
LLC (since August 2007).  

10 Northern Lights Fund Trust III 
(for series not affiliated with the 
Fund since 2015); Monetta 
Mutual Funds (since November 
2015). 
 

John V.  
Palancia  
1954 

Trustee, 
Chairman  

Trustee, since 
January 2023, 
Indefinite; 
Chairman of 
the Board 
since January 
2023 

Retired (since 2011); 
formerly, Director of Global 
Futures Operations Control, 
Merrill Lynch, Pierce, Fenner 
& Smith, Inc. (1975-2011). 
 

10 Northern Lights Fund Trust III 
(for series not affiliated with the 
Fund since 2012); Northern 
Lights Fund Trust (since 2011); 
Northern Lights Variable Trust 
(since 2011); Alternative 
Strategies Fund (since 2012). 
 

Mark H.  
Taylor 
1964 

Trustee, 
Chairman of the 
Audit Committee  

Since January 
2023, 
Indefinite  

PhD (Accounting), CPA; 
Professor and Director, Lynn 
Pippenger School of 
Accountancy, Muma College 
of Business, University of 
South Florida (2019 – 
present); Professor and 
Department of Accountancy 
Chair, Case Western 
Reserve University (2009-
2019); President, American 
Accounting Association 
(AAA) since August 2022 
(President-Elect 20222023, 
President 2023-2024; Past 
President 2024-2025). AAA 
Vice President-Finance 
(2017-2020); President, 
Auditing Section of the AAA; 
Member, AICPA Auditing 
Standards Board (2009-
2012); Academic Fellow, 
Office of the Chief 
Accountant, United States 
Securities Exchange 
Commission (2005-2006); 
Center for Audit Quality 
research grants (2014, 
2012).  

10 Northern Lights Fund Trust III 
(for series not affiliated with the 
Fund since 2012); Northern 
Lights Fund Trust (since 2007); 
Northern Lights Variable Trust 
(since 2007); Alternative 
Strategies Fund (since June 
2010). 

 

Jeffery D. 
Young 
1956  

Trustee  Since January 
2023, 
Indefinite  

Co-owner and Vice 
President, Latin America 
Agriculture Development 
Corp. (since May 2015); 
President, Celeritas Rail 
Consulting (since June 
2014); Asst. Vice President - 
Transportation Systems, 
Union Pacific Railroad 

10 Northern Lights Fund Trust III 
(for series not affiliated with the 
Fund since 2015). 
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Company (June 1976 to April 
2014). 
 

 
* As of April 30, 2024, the Trust was comprised solely of the 10 active portfolios managed by the Adviser.  
** Only includes directorships held within the past 5 years in a company with a class of securities registered pursuant to Section 12 of the 
Securities Exchange Act of 1934 or subject to the requirements of Section 15(d) of the Securities Exchange Act of 1934, or any company 
registered as an investment company under the 1940 Act. 

 
Officers of the Trust 
 
Name, 
Address, 
Year of Birth 

Position(s) Held with 
Registrant 

Length of 
Service and 
Term 

Principal Occupation(s) During Past 5 Years 

Brian Curley 
1970 

President Since May 
2023, indefinite 

Vice President, Ultimus Fund Solutions, LLC (since 2020); 
Vice President, Gemini Fund Services, LLC (2015-2020). 

Timothy 
Burdick 
1986 

Vice President Since May 
2023, 
indefinite 

Vice President and Senior Managing Counsel, Ultimus 
Fund Solutions, LLC (2023 – present); Vice President and 
Managing Counsel, Ultimus Fund Solutions, LLC (2022 – 
2023); Assistant Vice President and Counsel, Ultimus 
Fund Solutions, LLC (2019 – 2022). 

Richard 
Gleason 
1977 

Treasurer Since May 
2023, 
indefinite 

Assistant Vice President, Ultimus Fund Solutions, LLC 
(since 2020); Assistant Vice President, Gemini Fund 
Services, LLC (2015-2020). 

William 
Kimme 1962 

Chief Compliance Officer Since January, 
2023, indefinite  

Senior Compliance Officer of Northern Lights Compliance 
Services, LLC (since 2011).  

 
Audit Committee.  The Board has an Audit Committee that consists of the Independent Trustees. The 
Audit Committee’s responsibilities include: (i) recommending to the Board the selection, retention or 
termination of the Trust’s independent auditors; (ii) reviewing with the independent auditors the scope, 
performance and anticipated cost of their audit; (iii) discussing with the independent auditors certain 
matters relating to the Trust’s financial statements, including any adjustment to such financial 
statements recommended by such independent auditors, or any other results of any audit; (iv) reviewing 
on a periodic basis a formal written statement from the independent auditors with respect to their 
independence, discussing with the independent auditors any relationships or services disclosed in the 
statement that may impact the objectivity and independence of the Trust’s independent auditors and 
recommending that the Board take appropriate action in response thereto to satisfy itself of the auditor’s 
independence; and (v) considering the comments of the independent auditors and management’s 
responses thereto with respect to the quality and adequacy of the Trust’s accounting and financial 
reporting policies and practices and internal controls.  The Audit Committee operates pursuant to an 
Audit Committee Charter.  Dr. Taylor is Chairman of the Audit Committee. During the past fiscal year, 
the Audit Committee held three meetings.     

 

Compensation of Directors.  Each Trustee who is not affiliated with the Trust or an investment adviser 
to any series of the Trust receives a fee of $35,000 per year, allocated among each of the various 
portfolios comprising the Trust, as well as reimbursement for any reasonable expenses incurred. In 
addition to the annual fees and reimbursements, the Chairman of the Board receives a fee of $8,400 
per year, and the Audit Committee Chairman receives a fee of $6,000 per year, in each case paid in 
quarterly installments.  

 
None of the executive officers receive compensation from the Trust. 

 
Both the Funds and the Trust are new and thus information about the compensation paid to the 
Trustees by the Trust for its most recent fiscal year is not available.  



63 

 
Board’s Ownership of Shares in the Fund. As of December 31, 2023, the Board beneficially owned the 
following amounts in the Funds: 
 

Name of Trustee 
Dollar Range of Equity 
Securities in the Funds 

Aggregate Dollar Range of Equity 
Securities in All Registered 

Investment Companies Overseen by 
Trustee in Family of Investment 

Companies 

Patricia Luscombe None None 

John V. Palancia None None 

Mark H. Taylor  None None 

Jeffery D. Young None None 

 

FINANCIAL STATEMENTS 
 

Each of the Funds is a continuation of the corresponding Predecessor Fund. The financial statements 
and financial highlights in the April 30, 2024 Annual Report (the “Annual Report”) of each Fund and 
Predecessor Fund are incorporated in this SAI by reference. The financial statements and financial 
highlights of the Funds and Predecessor Funds in the Annual Report have been audited by Deloitte & 
Touche LLP, whose report thereon appears in the Annual Report.  

You can obtain a copy of the financial statements contained in the Funds’ Annual or Semi-Annual 
reports without charge by contacting the Fund at the address or number on the front page of this SAI.  

 

https://www.sec.gov/Archives/edgar/data/1965454/000158064224003587/grandeurpeak_ncsr.htm


64 

APPENDIX A 
BOND RATINGS 

 

Standard & Poor’s Ratings Group—A brief description of the applicable Standard & Poor’s (“S&P”) 
rating symbols and their meanings (as published by S&P) follows:  

Long-Term Issue Credit Ratings  

AAA An obligation rated ‘AAA’ has the highest rating assigned by S&P. 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 to 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 higher 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 will likely have some quality and protective characteristics, these may be outweighed by 
large uncertainties or major exposures to adverse conditions.  

BB An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, 
it faces major ongoing uncertainties or exposure to adverse business, financial, or economic 
conditions 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 nonpayment 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 will likely impair the obligor’s capacity or willingness to meet its 
financial commitment on the obligation.  

CCC An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon 
favorable business, financial, and economic conditions for the obligor to meet its financial 
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.  

CC An obligation rated ‘CC’ is currently highly vulnerable to nonpayment. 

C A ‘C’ rating is assigned to obligations that are currently highly vulnerable to nonpayment, 
obligations that have payment arrearages allowed by the terms of the documents, or obligations of an 
issuer that is the subject of a bankruptcy petition or similar action which have not experienced a 
payment default. Among others, the ‘C’ rating may be assigned to subordinated debt, preferred stock 
or other obligations on which cash payments have been suspended in accordance with the 
instrument’s terms or when preferred stock is the subject of a distressed exchange offer, whereby 
some or all of the issue is either repurchased for an amount of cash or replaced by other instruments 
having a total value that is less than par.  

D An obligation rated ‘D’ is in payment default. The ‘D’ rating category is used when payments on an 
obligation, including a regulatory capital instrument, are not made on the date due even if the 
applicable grace period has not expired, unless S&P believes that such payments will be made during 
such grace period. The ‘D’ rating also will be used upon the filing of a bankruptcy petition or the taking 
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of similar action if payments on an obligation are jeopardized. An obligation’s rating is lowered to ‘D’ 
upon completion of a distressed exchange offer, whereby some or all of the issue is either 
repurchased for an amount of cash or replaced by other instruments having a total value that is less 
than par.  

Plus (+) or Minus (-): The ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus or 
minus sign to show relative standing within the major rating categories.  

NR This indicates that no rating has been requested, that there is insufficient information on which to 
base a rating, or that S&P does not rate a particular obligation as a matter of policy.  

Short-Term Issue Credit Ratings  

A-1 A short-term obligation rated ‘A-1’ is rated in the highest category by S&P. The obligor’s capacity 
to meet its financial commitment on the obligation is strong. Within this category, certain obligations 
are designated with a plus sign (+). This indicates that the obligor’s capacity to meet its financial 
commitment on these obligations is extremely strong.  

A-2 A short-term obligation rated ‘A-2’ is somewhat more susceptible to the adverse effects of 
changes in circumstances and economic conditions than obligations in higher rating categories. 
However, the obligor’s capacity to meet its financial commitment on the obligation is satisfactory.  

A-3 A short-term obligation rated ‘A-3’ exhibits adequate protection parameters. However, adverse 
economic conditions or changing circumstances are more likely to lead to a weakened capacity of the 
obligor to meet its financial commitment on the obligation.  

B A short-term obligation rated ‘B’ is regarded as having significant speculative characteristics. 
Ratings of ‘B-1’, ‘B-2’, and ‘B-3’ may be assigned to indicate finer distinctions within the ‘B’ category. 
The obligor currently has the capacity to meet its financial commitment on the obligation; however, it 
faces major ongoing uncertainties which could lead to the obligor’s inadequate capacity to meet its 
financial commitment on the obligation.  

B-1 A short-term obligation rated ‘B-1’ is regarded as having significant speculative characteristics, 
but the obligor has a relatively stronger capacity to meet its financial commitments over the short-term 
compared to other speculative-grade obligors.  

B-2 A short-term obligation rated ‘B-2’ is regarded as having significant speculative characteristics, 
and the obligor has an average speculative-grade capacity to meet its financial commitments over the 
short-term compared to other speculative-grade obligors.  

B-3 A short-term obligation rated ‘B-3’ is regarded as having significant speculative characteristics, 
and the obligor has a relatively weaker capacity to meet its financial commitments over the short-term 
compared to other speculative-grade obligors.  

C A short-term obligation rated ‘C’ is currently vulnerable to nonpayment and is dependent upon 
favorable business, financial, and economic conditions for the obligor to meet its financial 
commitment on the obligation.  

D A short-term obligation rated ‘D’ is in payment default. The ‘D’ rating category is used when 
payments on an obligation including a regulatory capital instrument, are not made on the date due 
even if the applicable grace period has not expired, unless S&P believes that such payments will be 
made during such grace period. The ‘D’ rating also will be used upon the filing of a bankruptcy 
petition or the taking of a similar action if payments on an obligation are jeopardized.  

Moody’s Investors Service, Inc.—A brief description of the applicable Moody’s Investors Service, 
Inc. (“Moody’s”) rating symbols and their meanings (as published by Moody’s) follows:  
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Long-Term Obligation Ratings  

Aaa Obligations rated Aaa are judged to be of the highest quality, with minimal credit risk.  

Aa Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.  

A Obligations rated A are considered upper-medium grade and are subject to low credit risk.  

Baa Obligations rated Baa are subject to moderate credit risk. They are considered medium-grade 
and as such may possess certain speculative characteristics.  

Ba Obligations rated Ba are judged to have speculative elements and are subject to substantial credit 
risk.  

B Obligations rated B are considered speculative and are subject to high credit risk.  

Caa Obligations rated Caa are judged to be of poor standing and are subject to very high credit risk.  

Ca Obligations rated Ca are highly speculative and are likely in, or very near, default, with some 
prospect of recovery of principal and interest. 

C Obligations rated C are the lowest rated class and are typically in default, with little prospect for 
recovery of principal or interest.  

Note: Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa 
through Caa. The modifier 1 indicates that the obligation ranks in the higher end of its generic rating 
category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the 
lower end of that generic rating category.  

Short-Term Obligation Ratings  

P-1 Issuers (or supporting institutions) rated Prime-1 have a superior ability to repay short-term debt 
obligations.  

P-2 Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay short-term debt 
obligations.  

P-3 Issuers (or supporting institutions) rated Prime-3 have an acceptable ability to repay short-term 
obligations.  

NP Issuers (or supporting institutions) rated Not Prime do not fall within any of the Prime rating 
categories.  

Note: Canadian issuers rated P-1 or P-2 have their short-term ratings enhanced by the senior-most 
long-term rating of the issuer, its guarantor or support-provider. 
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APPENDIX B- PROXY VOTING POLICY 
 

GRANDEUR PEAK GLOBAL ADVISORS, LLC 
 

Regulatory Background - Proxy Voting Provisions of the Investment Advisers Act 
 
Rule 206(4)-6 of the Investment Advisers Act of 1940 requires that, for an investment adviser to 
exercise voting authority with respect to client securities, the adviser must:  

• Adopt and implement written policies and procedures that are reasonably designed to ensure that 
the adviser votes client securities in the best interest of clients, which procedures must include how 
the adviser addresses material conflicts that may arise between the adviser’s interests and those of 
the adviser’s clients;  

• Disclose to clients how they may obtain information from the adviser about how the adviser voted 
with respect to their securities; and  

• Describe to clients the adviser’s proxy voting policies and procedures and, upon request, furnish a 
copy of the policies and procedures to the requesting client.  

 
In accordance with our obligations under the Rule, the Firm has adopted and implemented the following 
Proxy Voting Policy to ensure that client proxies are voted in the best interest of clients at all times. 
 
I. POLICY OVERVIEW 
 
A means by which the Firm fulfills its fiduciary responsibility is by exercising proxy voting rights. 
Corporate governance, including but not limited to, compensation plans, corporate actions and the 
composition of a board of directors, can have a significant influence upon the behavior of a 
management team and the value of a corporation. The proxy voting process is the primary means by 
which investors are able to influence such activities. As such, the Firm considers how we vote proxies 
to be a meaningful activity.   
 
One fundamental tenet of the Firm’s investment philosophy is to invest in companies with high quality 
management teams. We spend a significant amount of time evaluating the performance, behavior, and 
actions of company executives in order to gain an understanding of how they think about protecting 
and increasing shareholder value.  As a result of being invested with high quality management teams, 
the Firm generally supports the recommendations of the boards of directors when voting proxies. 
However, we ultimately vote for or against recommendations based on the fundamental premise that 
at all times we are attempting to maximize the value of our investments for the benefit of our clients, 
with a bias towards long-term value over short-term value.  
 
The Firm has developed the following general proxy voting guidelines to assist us in making decisions 
about how to vote proposals concerning certain issues. These guidelines are not exhaustive, as the 
variety of issues on which shareholders may be asked to vote is unlimited. The disclosure of these 
guidelines is intended to provide clients with a better understanding of how the Firm attempts to 
maximize shareholder value via the proxy voting process.  
 
II. GENERAL GUIDELINES 
 
Board of Directors  
The Firm considers the board of directors to be an important component of strong corporate 
governance.  The board is responsible for overseeing the management team of a company and helping 
to ensure that it acts in the best interest of shareholders. The primary means by which the Firm can 
influence the board of directors is to vote for the election of directors who have relevant and valuable 
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experience that will enhance the management of the company.  Further, the Firm prefers that a board 
of directors have a majority of independent directors because we believe that a board with such a 
composition is generally a strong advocate for shareholders. 
 
However, while we endorse proposals that support the creation of boards with a majority of independent 
directors, as well as proposals which call for the audit, compensation and nominating committees to be 
comprised solely of independent directors, the failure of the company to nominate only independent 
directors, or to have only independent directors serve on key committees, may not cause us to vote 
against the election of a director who lacks independence.  The Firm appreciates the importance of 
these standards but we do not believe it is always in the best interest of shareholders to blindly vote 
against all directors who may not be considered independent. For example, a large shareholder who 
serves as a director is not considered independent but may be a very important advocate for investors 
since his interests are closely aligned with those of shareholders. 
 
Executive Compensation 
The Firm supports compensation plans which are designed to align the interests of management and 
shareholders as well as relate executive compensation to the performance of the company. To evaluate 
compensation plans, we may use quantitative criteria that measure the total cost to shareholders if a 
plan is passed.  
 
Capital Structure 
The Firm may be asked to vote on proposals pertaining to changes in the capital structure of a company. 
Such proposals include, but are not limited to, common stock authorizations, capital issuance requests, 
share repurchase programs, stock splits, and debt restructurings. We will vote for board-recommended 
capital structure changes so long as the proposals are well aligned with shareholder interests.  
 
Mergers, Acquisitions and Other Transactions 
Companies may undertake a variety of strategic transactions aimed at enhancing shareholder value 
including mergers, acquisitions, recapitalizations, spin-offs, asset sales, and liquidations.  In evaluating 
proposed transactions, we will consider the benefits and costs to shareholders over both the short and 
long term. Specific items we will consider include the financial impact of the transaction on future 
operating results, the increase or decrease in shareholder value, and any changes in corporate 
governance and their impact on shareholder rights. When shareholders are asked to vote on mergers, 
acquisitions and other similar proposals, they are considered to be material to the company and could 
require the analysis of a wide variety of factors in order to determine if the transaction is in the best 
interest of shareholders. As a result, the Firm will review and vote each proposal on a case-by-case 
basis. 
 
Anti-Takeover Provisions 
In an attempt to prevent a company from being acquired without the approval of the board of directors, 
shareholders may be asked to vote on a variety of proposals such as shareholder rights plans 
(commonly referred to as “poison pills”), supermajority voting, blank check preferred stock, fair price 
provisions, and the creation of a separate class of stock with disparate voting rights. The Firm 
recognizes that such proposals may enhance shareholder value in certain situations. However, the 
Firm will review proposals pertaining to anti-takeover provisions on a case-by-case basis and may vote 
against such proposals that the Firm perceives as merely intended to entrench management and 
prevent the company from being acquired at a fair price. 
 
Auditors 
An audit of a company’s financial statements is an important part of the investment process, for while 
an audit cannot fully protect investors against fraud, it does verify that the financial statements 
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accurately represent the position and performance of the company. The Firm generally votes for 
proposals to ratify auditors unless the auditors do not appear to be independent. Auditor independence 
may be compromised if the auditor has a financial interest and/or association with the company or 
receives substantial compensation for non-audit related services. The Firm also generally votes for 
proposals to authorize the board of directors to determine the remuneration of the auditors unless there 
is evidence of excessive compensation relative to the size and nature of the company. 
 
Social and Environmental Issues 
The Firm believes corporations have an obligation to be responsible corporate members of society, 
and we will support proposals concerning social, political or environmental issues if we believe the 
proposals are in the best interest of shareholders. 
 
III. EXCLUSIONS AND EXCEPTIONS 
 
The Firm has developed the general guidelines to assist us in making decisions about how to vote 
proposals concerning anticipatable issues. However, we recognize that the general guidelines are not 
exhaustive and cannot anticipate all of the potential issues, or the facts and circumstances surrounding 
a particular vote. Although we have general guidelines, the Firm may supplement or deviate from these 
guidelines in the situations outlined below.  
 
Case-by-case Issues 
Several of the issues mentioned above in the general guidelines recognize that the proper vote to 
maximize shareholder value will be dependent upon the facts in the actual situation. These facts cannot 
be anticipated and will be reviewed on a case-by-case basis with the aim of maximizing shareholder 
value. In addition, any issues that are not addressed by the foregoing guidelines will be reviewed on a 
case-by-case basis. 
 
Exceptions 
From time to time the Firm will review an issue that is addressed by the foregoing guidelines and 
determine that in the specific case it is appropriate to vote against the recommendation provided in the 
guidelines with the aim of maximizing shareholder value. At these times it is permissible for the Firm to 
vote against the general guidelines, but it is required that the rationale behind the deviation from the 
guidelines is sufficiently documented. 
 
Foreign Issuers 
With respect to some non-U.S. issuers, the exercise of voting rights can cause an account to incur a 
cost or cause the underlying shares to be blocked from trading. Although we recognize the importance 
of the right to vote, the Firm believes that clients may be better served by avoiding unnecessary costs 
and preserving the right to trade shares promptly should conditions warrant. Accordingly, there may be 
times when no vote is cast because the Firm’s analysis of a particular proxy leads us to believe that 
the cost of voting the proxy exceeds the expected benefit to clients. 
 
Conflicts of Interest 
The Firm will at all times make its best effort to vote proxies in the best interest of clients and avoid 
material conflicts of interest. A material conflict of interest refers to a situation in which the Firm or 
affiliated persons of the Firm have a financial interest in a matter presented by a proxy which could 
potentially compromise the Firm’s independence of judgment and action with respect to the voting of 
the proxy. We will attempt to identify any material conflicts that may exist by, among other things, 
reviewing the identity of each issuer soliciting proxy votes to determine if the issuer or an affiliate of the 
issuer (i) is a client of the Firm, (ii) has a relationship with the Firm, (iii) there is a reasonable expectation 
that the issuer or an affiliate would become a client of the Firm or develop a material relationship with 
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the Firm, or (iv) the Firm holds a significant amount1 of the issuer’s shares outstanding. In addition, any 
employee with knowledge of a personal conflict of interest (e.g., a familial relationship with company 
management) relating to an issuer soliciting proxy votes must disclose that conflict to the Proxy 
Manager and Compliance and remove himself or herself from the proxy voting process for that issuer. 
Any questions regarding whether a particular issue may present a material conflict of interest with 
respect to the Firm’s voting of client proxies should be directed to Compliance. 
 
In the event that the Firm has a material conflict of interest in any proposal that is the subject of a proxy 
to be voted for a client account, the Firm will not vote on that proposal.  Proposals on the same proxy 
ballot for which the Firm does not have a material conflict of interest will be voted in accordance with 
the Firm’s Proxy Voting Policy.   
 
IV.  PROCEDURES 
 
Proxy Manager’s Role 
The Firm has hired ISS to serve as its Proxy Manager, to assist in coordinating and voting securities. 
The Proxy Manager keeps track of upcoming shareholder meetings and vote deadline information, 
generates vote recommendations, coordinates with custodian banks to ensure votes are executed, 
maintains voting records, and serves as a general resource for proxy matters.   
 
Research Team’s Role 
The Proxy Committee has assigned proxy voting processing to the Sustainability Analyst, with support 
from Operations. The Sustainability Analyst will process proxy votes, coordinate with the Research 
Team for input on individual voting items where the Proxy Manager’s recommendation is inconsistent 
with (or there exists an exception to) the Firm’s Proxy Voting Policy, and endeavor to document any 
instances where a proxy vote is against the voting policy. 
 
Members of the Firm’s Research Team are responsible for reviewing the proxies raised to them by the 
Sustainability Analyst of the companies for which they serve as an analyst  and providing vote 
recommendations and rationale that conform with this Policy.   
 
Operations Team’s Role 
The Proxy Committee has designated a person within Operations to support the Sustainability Analyst 
in ensuring votes are cast, coordinating with the Research Team and Proxy Manager, and monitoring 
the Firm’s proxy voting procedures. 
 
Proxy Committee 
The Firm has established a Proxy Committee to oversee the implementation and monitoring of this 
Policy.  No less than annually, the Proxy Committee shall: 
 

• Review a sample of the record of voting delegation, including ERISA accounts, maintained by 
the Proxy Manager to determine if the Firm is exercising its authority to vote proxies on portfolio 
securities held in the selected accounts;  

• Request and review voting data to determine if accurate and timely communication of proxy 
votes is reasonably accomplished during the period reviewed; 

 
1 The Firm’s relative level of ownership of certain issuer’s soliciting proxy votes, as a percent of the company’s shares 

outstanding, may give the appearance of control. The Firm’s clients hold the issuer's stock solely for investment purposes, with no 

intent to control the business or affairs of the issuer.  In such instances, the Firm may elect not to vote. 



71 

• Meet with the Proxy Manager to review the voting of proxies, communication of proxy votes, and 
the general functioning of this policy; and 

• Review any of the Proxy Manager’s changes to business practices and/or policies and 
procedures to confirm there are no conflicts of interest. 

• Share proxy votes with the mutual fund Board of Trustees for their review and process oversight. 
 
V.  RECORDKEEPING, TRAINING, AND MAINTENANCE 
 
Recordkeeping 
Under rule 204-2, the Firm must retain the following: 

a) proxy voting policies;  
b) proxy statements received regarding client securities;  
c) records of votes they cast on behalf of clients;  
d) any documents prepared by the Firm that were material to making a decision how to vote, or 

that memorialized the basis for the decision – this will generally be the proxy policy and 
documentation regarding any votes cast contrary to the policy;  

e) record of the voting resolution of any conflict of interest; 
f) records of any client requests for information on how a client’s proxies were voted and records 

of the Firm’s responses to client requests; 
g) all written reports arising from annual reviews of the policy. 

 
The Firm may also use the Securities and Exchange Commission’s EDGAR database for the items 
referred to in item c above.  Records shall be maintained by the Firm for a period of not less than five 
years from the end of the Firm’s fiscal year during which the last entry was made on the record. 
 
Training 
At least annually, appropriate personnel will be trained regarding the Proxy Voting Policy. Such training 
program may review applicable laws, regulations, procedures and recent trends in proxy voting and 
their relation to the Firm’s business.  
 
Annual Certification 
Each employee involved in the proxy voting process is required to certify annually that he/she has read, 
understands and has complied with, to the best of his/her knowledge, the Firm’s Proxy Voting Policy.   
 
ERISA 
The Firm acknowledges our responsibility to vote proxies for ERISA clients in a manner that ensures 
the exclusive benefit for the underlying participants and beneficiaries. The Firm casts such proxy votes 
for the sole purpose of extending benefits to participants and beneficiaries while using the care, skill 
and diligence that a prudent person acting in a like capacity and familiar with such matters would use 
under the circumstances then prevailing. 
 
Undue Influence 
Any attempts by any of the Firm’s personnel to influence the voting of client proxies in a manner that is 
inconsistent with the Firm’s Policy should be reported to the CCO. If the CCO is the person attempting 
to influence the voting, the report should be made to the Firm’s CEO. 
 
VI.  DISCLOSURE TO CLIENTS 
 
Interested Clients are encouraged to request information on how the Firm has voted their proxies.  In 
order to request this information, clients should contact their Client Relations representative.  The proxy 
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voting record of the Firm’s mutual funds is available on the SEC’s website at www.sec.gov.    
             
 
 
 
As of January 20, 2023 
               
 
 

http://www.sec.gov/
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