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GENERAL INFORMATION 

This Statement of Additional Information (“SAI”) relates to the TimesSquare Mid Cap Growth Fund (the 
“Mid Cap Growth Fund”) and the TimesSquare Small Cap Growth Fund (the “Small Cap Growth Fund” and 
together with the Mid Cap Growth Fund, the “Funds”).  Each Fund has two classes of shares, the Premier Class and 
the Institutional Class shares.  Each Fund is a series of shares of beneficial interest of Managers AMG Funds, a 
Massachusetts business trust (the “Trust”) and part of the Managers family of funds, which consists of 32 open-end 
mutual funds in the Trust, The Managers Funds, Managers Trust I, and Managers Trust II (the “Managers Fund 
Complex”).  The Trust was organized on June 18, 1999. 

This SAI describes the financial history, management and operation of the Funds, as well as each Fund’s 
investment objective and policies.  It should be read in conjunction with each Fund’s current Prospectus dated May 
1, 2008.  The Trust’s executive office is located at 800 Connecticut Avenue, Norwalk, Connecticut 06854. 

Managers Investment Group LLC (the “Investment Manager”), an independently managed subsidiary of 
Affiliated Managers Group, Inc. (“AMG”), serves as investment manager to the Funds and is responsible for each 
Fund’s overall administration.  See “Management of the Funds.” 

Investments in the Funds are not: 
• Deposits or obligations of any bank; 
• Guaranteed or endorsed by any bank; or 
• Federally insured or guaranteed by the Federal Deposit Insurance Corporation, the Federal Reserve Board 

or any other federal agency. 
 

ADDITIONAL INVESTMENT POLICIES 

The following is additional information regarding the investment policies used by each Fund in an attempt 
to achieve its investment objective as stated in its Prospectus.  The Trust is an open-end management investment 
company, and each Fund is a diversified series of the Trust. 

Under normal circumstances, the Small Cap Growth Fund will invest at least 80% of its net assets, plus the 
amount of any borrowings for investment purposes, in equity securities of small-capitalization companies.  The Fund 
will provide shareholders with at least 60 days’ prior written notice of any change in this policy. 

Under normal circumstances, the Mid Cap Growth Fund invests at least 80% of its net assets, plus the 
amount of any borrowings for investment purposes, in common and preferred stocks of U.S. mid-capitalization 
companies.  The Fund will provide shareholders with at least 60 days’ prior written notice of any change in this 
policy. 

Investment Techniques and Associated Risks 

The following are descriptions of the types of securities that may be purchased by the Funds.  Also see 
“Diversification Requirements for the Funds.”  The information below does not describe every type of investment, 
technique or risk to which the Funds may be exposed.  Each Fund reserves the right, without notice, to make any 
investment, or use any investment technique, except to the extent that such activity would require a shareholder vote, 
as discussed below under “Fundamental Investment Restrictions.” 

(1) Cash Equivalents.  Cash equivalents include certificates of deposit, bankers acceptances, time 
deposits, commercial paper, short-term corporate debt securities and repurchase agreements. 

Bankers Acceptances.  Bankers acceptances are short-term credit instruments used to finance the import, 
export, transfer or storage of goods.  These instruments become “accepted” when a bank guarantees their payment 
upon maturity.  Eurodollar bankers acceptances are bankers acceptances denominated in U.S. Dollars and are 
“accepted” by foreign branches of major U.S. commercial banks. 
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Certificates of Deposit.  Certificates of deposit are issued against money deposited into a bank (including 
eligible foreign branches of U.S. banks) or a savings and loan association (“S&L”) for a definite period of time.  
They earn a specified rate of return and are normally negotiable. 

Commercial Paper.  Commercial paper refers to promissory notes that represent an unsecured debt of a 
corporation or finance company.  They have a maturity of less than nine months.  Eurodollar commercial paper 
refers to promissory notes payable in U.S. dollars by European issuers. 

Repurchase Agreements.  In a repurchase agreement, a Fund buys a security from a bank or a broker-dealer 
that has agreed to repurchase the same security at a mutually agreed upon date and price.  The resale price normally 
is the purchase price plus a mutually agreed upon interest rate.  This interest rate is effective for the period of time 
the Fund is invested in the agreement and is not related to the coupon rate on the underlying security.   

Repurchase agreements are subject to certain risks that may adversely affect a Fund.  If a seller defaults, the 
Fund may incur a loss if the value of the collateral securing the repurchase agreement declines and may incur 
disposition costs in connection with liquidating the collateral.  In addition, if bankruptcy proceedings are 
commenced with respect to a seller of the security, the Fund’s ability to dispose of the collateral may be delayed or 
limited. 

Time Deposits.  Time deposits in banks or S&Ls are generally similar to certificates of deposit, but are 
uncertificated.   

(2) Common Stocks.  Common stocks are securities that represent a unit of ownership in a 
corporation.  Each Fund’s transactions in common stock represent “long” transactions where the Fund owns the 
securities being sold, or will own the securities being purchased. 

(3) Investment Company Securities.  Each Fund may invest some portion of its assets in shares of 
other investment companies, including exchange traded funds (“ETFs”) and money market funds, to the extent that 
they may facilitate achieving the investment objective of each Fund or to the extent that they afford the principal or 
most practical means of access to a particular market or markets or they represent attractive investments in their own 
right.  A Fund’s purchase of shares of investment companies may result in the payment by a shareholder of 
duplicative management fees.  The Subadvisor to the Funds will consider such fees in determining whether to invest 
in other mutual funds.  A Fund will invest only in investment companies which do not charge a sales load; however, 
a Fund may invest in such companies with distribution plans and fees, and may pay customary brokerage 
commissions to buy and sell shares of closed-end investment companies and ETFs. 

The return on a Fund’s investments in investment companies will be reduced by the operating expenses, 
including investment advisory and administrative fees, of such companies.  A Fund’s investment in a closed-end 
investment company may require the payment of a premium above the net asset value of the investment company’s 
shares, and the market price of the investment company thereafter may decline without any change in the value of 
the investment company’s assets.   

The provisions of the 1940 Act may impose certain limitations on a Fund’s investments in other investment 
companies.  In particular, a Fund’s investment in investment companies is limited to, subject to certain exceptions, 
(i) 3% of the total outstanding voting stock of any one investment company, (ii) 5% of the Fund’s total assets with 
respect to any one investment company, and (iii) 10% of the Fund’s total assets with respect to investment 
companies in the aggregate (the “Limitation”).  A Fund may be able to rely on an exemption from the Limitation if 
(i) the investment company in which the Fund would like to invest has received an order for exemptive relief from 
the Limitation from the SEC that is applicable to the Fund; and (ii) the investment company and the Fund take 
appropriate steps to comply with any terms and conditions in such order.  Pursuant to rules recently adopted by the 
SEC, a Fund may invest (1) in shares issued by money market funds and (2) in shares issued by affiliated funds in 
excess of the Limitation.  
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As an exception to the above, each Fund has the authority to invest all of its assets in the securities of a 
single open-end investment company with substantially the same fundamental investment objectives, restrictions, 
and policies as that of the Fund.  A Fund will notify its shareholders prior to initiating such an arrangement. 

(4) Reverse Repurchase Agreements.  In a reverse repurchase agreement, a Fund sells a security and 
agrees to repurchase the same security at a mutually agreed upon date and price.  The price reflects the interest rate 
in effect for the term of the agreement.  For the purposes of the 1940 Act, a reverse repurchase agreement is also 
considered as the borrowing of money by a Fund and, therefore, a form of leverage which may magnify any gains or 
losses for the Fund. 

The Funds will invest the proceeds of borrowings under reverse repurchase agreements.  In addition, each 
Fund will enter into reverse repurchase agreements only when the interest income to be earned from the investment 
of the proceeds is more than the interest expense of the transaction.  The Funds will not invest the proceeds of a 
reverse repurchase agreement for a period that is longer than the reverse repurchase agreement itself.  The Funds will 
establish and maintain a segregated account with the Custodian consisting of liquid assets in an amount which is at 
least equal to the amount of its purchase obligations under the reverse repurchase agreement. 

(5) Securities Lending.  Each Fund may lend its portfolio securities in order to realize additional 
income.  This lending is subject to each Fund’s investment policies and restrictions.  Each Fund may lend its 
investment securities so long as (i) the loan is secured by collateral having a value at all times not less than 102% of 
the securities loaned, (ii) such collateral is marked to market on a daily basis, (iii) the loan is subject to termination 
by the Fund at any time, and (iv) the Fund receives reasonable interest on the loan.  When cash is received as 
collateral, a Fund will invest the cash received in short-term instruments to earn additional income.  A Fund will bear 
the risk of any loss on any such investment.  The Funds may pay reasonable finders, administrative and custodial 
fees to persons that are unaffiliated with a Fund for services in connection with loans of portfolio securities.  In 
addition, voting rights may pass with the loaned portfolio securities, but if a material event occurs affecting an 
investment on loan, the loan will be recalled and the securities voted by the Fund. 
 
Diversification Requirements for the Funds 

The Funds intend to meet the diversification requirements of the 1940 Act as currently in effect.  
Investments not subject to the diversification requirements could involve an increased risk to an investor should an 
issuer, or a state or its related entities, be unable to make interest or principal payments or should the market value of 
such securities decline. 

Fundamental Investment Restrictions 

The following investment restrictions have been adopted by the Trust with respect to each Fund.  Except as 
otherwise stated, these investment restrictions are “fundamental” policies.  A “fundamental” policy is defined in the 
1940 Act to mean that the restriction cannot be changed without the vote of a “majority of the outstanding voting 
securities” of the Funds.  A majority of the outstanding voting securities is defined in the 1940 Act as the lesser of 
(a) 67% or more of the voting securities present at a meeting if the holders of more than 50% of the outstanding 
voting securities are present or represented by proxy, or (b) more than 50% of the outstanding voting securities. 

Each Fund may not: 

(1) Issue senior securities.   

(2) Borrow money, except (i) in amounts not to exceed 33 1/3% of the value of the Fund’s total assets 
(including the amount borrowed) taken at market value from banks or through reverse repurchase agreements or 
forward roll transactions, (ii) up to an additional 5% of its total assets for temporary purposes, (iii) in connection 
with short-term credits as may be necessary for the clearance of purchases and sales of portfolio securities and (iv) 
the Fund may purchase securities on margin to the extent permitted by applicable law.   
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(3) Underwrite the securities of other issuers, except to the extent that, in connection with the 
disposition of portfolio securities, the Fund may be deemed to be an underwriter under the Securities Act of 1933, as 
amended (the “1933 Act”). 

(4) Purchase or sell real estate, except that the Fund may (i) acquire or lease office space for its own 
use, (ii) invest in securities of issuers that invest in real estate or interests therein, (iii) invest in securities that are 
secured by real estate or interests therein, (iv) purchase and sell mortgage-related securities and (v) hold and sell real 
estate acquired by the Fund as a result of the ownership of securities. 

(5) Purchase or sell commodities or commodity contracts, except the Fund may purchase and sell 
options on securities, securities indices and currency, futures contracts on securities, securities indices and currency 
and options on such futures, forward foreign currency exchange contracts, forward commitments, securities index 
put or call warrants and repurchase agreements entered into in accordance with the Fund’s investment policies. 

(6) Make loans, except that the Fund may (i) lend portfolio securities in accordance with the Fund’s 
investment policies up to 33 1/3% of the Fund’s total assets taken at market value, (ii) enter into repurchase 
agreements, (iii) purchase all or a portion of an issue of debt securities, bank loan participation interests, bank 
certificates of deposit, bankers’ acceptances, debentures or other securities, whether or not the purchase is made 
upon the original issuance of the securities and (iv) lend portfolio securities and participate in an interfund lending 
program with other series of the Trust provided that no such loan may be made if, as a result, the aggregate of such 
loans would exceed 33 1/3% of the value of the Fund’s total assets. 

(7) With respect to 75% of its total assets, purchase securities of an issuer (other than the U.S. 
Government, its agencies, instrumentalities or authorities or repurchase agreements collateralized by U.S. 
Government securities and other investment companies), if: (a) such purchase would cause more than 5% of the 
Fund’s total assets taken at market value to be invested in the securities of such issuer; or (b) such purchase would at 
the time result in more than 10% of the outstanding voting securities of such issuer being held by the Fund. 

(8) Invest more than 25% of its total assets in the securities of one or more issuers conducting their 
principal business activities in the same industry (excluding the U.S. Government or its agencies or 
instrumentalities). 

If any percentage restriction described above for a Fund is adhered to at the time of investment, a 
subsequent increase or decrease in the percentage resulting from a change in the value of the Fund’s assets will not 
constitute a violation of the restriction. 

For purposes of investment restriction (1) above, issuing senior securities shall not be considered to include 
(without limitation):  borrowing money, making loans, the issuance of shares of beneficial interest in multiple classes 
or series, the deferral of Trustees’ fees, the purchase or sale of derivative instruments, such as options, futures 
contracts, options on futures contracts, forward commitments and swaps, and entering into repurchase agreements, 
reverse repurchase agreements, roll transactions and short sales, in accordance with the Fund’s investment policies. 

For purposes of investment restriction (2) above, borrowing shall not be considered to include (without 
limitation):  investments in derivative instruments, such as options, futures contracts, options on futures contracts, 
forward commitments and swaps, short sales and roll transactions made in accordance with the Fund’s investment 
policies.   

 
Unless otherwise provided, for purposes of investment restriction (8) above, the term “industry” shall be 

defined by reference to the Global Industry Classification Standard put forth by Standard & Poor’s and Morgan 
Stanley Capital International. 
 
 
 
 
Portfolio Turnover  
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Generally, each Fund purchases securities for investment purposes and not for short-term trading profits. 

However, the Funds may sell securities without regard to the length of time that the security is held in the portfolio if 
such sale is consistent with a Fund’s investment objective. A higher degree of portfolio activity may increase 
brokerage costs to a Fund.   

 
The portfolio turnover rates for each Fund for the fiscal years ending December 31, 2006 and December 31, 

2007 are as follows: 
 
Small Cap Growth Fund 
 
Fiscal Year Ending     Portfolio Turnover Rate 
December 31, 2006     62% 
December 31, 2007     82% 
 
Mid Cap Growth Fund 
 
Fiscal Year Ending     Portfolio Turnover Rate 
December 31, 2006     49% 
December 31, 2007     67% 

 
Disclosure of Portfolio Holdings 
 
 The Trust has adopted policies and procedures reasonably designed to prevent selective disclosure of the 
Funds’ portfolio holdings to third parties, other than disclosures that are consistent with the best interests of Fund 
shareholders.  The Funds will disclose their portfolio holdings on a monthly basis on the 10th business day of each 
month by posting this information on their website.  The Chief Compliance Officer of the Funds may designate an 
earlier or later date for public disclosure of the Funds’ portfolio holdings.  Other disclosures of portfolio holdings 
information will only be made following a determination by the Chief Compliance Officer of the Funds that the 
disclosures are in the best interests of Fund shareholders and are for a legitimate business purpose (such as to service 
providers or broker-dealers in connection with the performance of services for the Funds), and that the recipient is 
subject to a duty of confidentiality and may not trade in securities on the basis of non-public information that may be 
included in these disclosures.  The Chief Compliance Officer of the Funds will monitor the use of the information 
disclosed by approved recipients and report to the Board of Trustees at least annually regarding these disclosures, 
and will identify and address any potential conflicts between the Investment Manager’s interests and those of Fund 
shareholders in connection with these disclosures. 

 Other than as follows, the Trust does not have any arrangements with any person to make available 
information about the Funds’ portfolio securities, and the Trust’s policies and procedures prohibit any person or 
entity from receiving compensation or consideration of any kind in this regard.    

 The Funds may regularly provide non-public portfolio holdings information, including current portfolio 
holdings information, to the following third parties in the normal course of their performance of services to the 
Funds: the Subadvisor (TimesSquare Capital Management, LLC); the independent registered public accounting firm 
(PricewaterhouseCoopers LLP); the Custodian (The Bank of New York); financial printers (R.R. Donnelly, Morton 
Graphics, Merrill Corp.); counsel to the Funds (Ropes & Gray LLP) or counsel to the Funds’ independent trustees 
(Sullivan & Worcester LLP); regulatory authorities; and securities exchanges and other listing organizations.  
Disclosures of current portfolio holdings information will be made on a daily basis with respect to the Subadvisor 
and the Custodian.  Disclosures of portfolio holdings information will be made to the Funds’ independent registered 
public accounting firm and financial printers on a semi-annual basis in connection with the preparation of public 
filings, and from time to time in the course of Fund operations.  Disclosures of portfolio holdings information, 
including current portfolio holdings information, may be made to counsel to the Funds or counsel to the Funds’ 
independent trustees in connection with periodic meetings of the Board of Trustees  and otherwise from time to time 
in connection with the Funds’ operations.  In addition, the Funds provides portfolio holdings information to the 
following data providers, fund ranking/rating services, and fair valuation services: Lipper, Morningstar, and FT 
Interactive.  The Funds disclose non-public current portfolio holdings information to FT Interactive on a daily basis 
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for valuation purposes, and also provides current portfolio holdings information to Lipper and Morningstar on or 
after the 10th business day of every month, but only after such information has already been disclosed to the general 
public. 

The entities to which the Funds voluntarily disclose portfolio holdings information are required, either by 
explicit agreement or by virtue of their respective duties to the Funds, to maintain the confidentiality of the 
information disclosed.  There can be no assurance that the Trust’s policies and procedures regarding selective 
disclosure of the Funds’ portfolio holdings will protect the Funds from potential misuse of that information by 
individuals or entities to which it is disclosed. 

 

BOARD OF TRUSTEES AND OFFICERS OF THE TRUST 

The Trustees and Officers of the Trust, their business addresses, principal occupations for the past five 
years and dates of birth are listed below.  The Trustees provide broad supervision over the affairs of the Trust and 
the Funds.  The Trustees are experienced executives who meet periodically throughout the year to oversee the 
Funds’ activities, review contractual arrangements with companies that provide services to the Funds, and review 
each Fund’s performance.  Unless otherwise noted, the address of each Trustee or Officer is the address of the 
Trust: 800 Connecticut Avenue, Norwalk, Connecticut 06854. 

There is no stated term of office for Trustees.  Trustees serve until their resignation, retirement or removal 
in accordance with the Trust’s organizational documents and policies adopted by the Board from time to time.  
Officers hold office at the pleasure of the Trustees.    

 
Independent Trustees 
The Trustees shown in the table below are not “interested persons” of the Trust within the meaning of the 1940 Act: 
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NAME AND DATE 
OF BIRTH 

POSITION(S) 
HELD WITH 
THE TRUST 

AND 
LENGTH OF 

TIME 
SERVED 

PRINCIPAL 
OCCUPATIONS DURING 

PAST 5 YEARS 

NUMBER OF 
FUNDS IN 

FUND 
COMPLEX * 

OVERSEEN BY 
TRUSTEE 

 

OTHER 
DIRECTORSHIPS 

HELD BY TRUSTEE 

Jack W. Aber 
DOB:  9/9/37 
 

Trustee since 
1999 

Professor of Finance, Boston 
University School of 
Management (1972-Present) 

32 Trustee of Appleton 
Growth Fund (1 
portfolio); Trustee of 
Third Avenue Trust (4 
portfolios); Trustee of 
Third Avenue Variable 
Trust (1 portfolio) 

William E. Chapman, II 
DOB:  9/23/41 
 

Trustee since 
1999 
Independent 
Chairman 

President and Owner, 
Longboat Retirement Planning 
Solutions (1998-Present); 
Hewitt Associates, LLC (part 
time) (provider of Retirement 
and Investment Education 
Seminars); Trustee of 
Bowdoin College (2002-
Present) 

32 Trustee of Third Avenue 
Trust (4 portfolios); 
Trustee of Third Avenue 
Variable Trust (1 
portfolio) 

Edward J. Kaier 
DOB:  9/23/45 
 

Trustee since 
1999 

Attorney at Law and Partner, 
Teeters Harvey Gilboy & 
Kaier, LLP (2007-Present); 
Attorney at Law and Partner, 
Hepburn Willcox Hamilton & 
Putnam, LLP (1977-2007) 

32 Trustee of Third Avenue 
Trust (4 portfolios); 
Trustee of Third Avenue 
Variable Trust (1 
portfolio) 

Steven J. Paggioli 
DOB:  4/3/50 

Trustee since 
2004 

Consultant (2001-Present); 
Formerly Executive Vice 
President and Director, The 
Wadsworth Group (1986-
2001); Executive Vice 
President, Secretary and 
Director, Investment 
Company Administration, 
LLC (1990-2001); Vice 
President, Secretary and 
Director, First Fund 
Distributors, Inc. (1991-
2001) 

32 Trustee, Professionally 
Managed Portfolios (22 
portfolios); Advisory 
Board Member, 
Sustainable Growth 
Advisors, LP 

Eric Rakowski 
DOB:  6/5/58 
 

Trustee since 
1999 

Professor, University of 
California at Berkeley School 
of Law (1990-Present) 

32 Trustee of Third Avenue 
Trust (4 portfolios); 
Trustee of Third Avenue 
Variable Trust (1 
portfolio) 
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Thomas R. Schneeweis 
DOB:  5/10/47 

Trustee since 
2004 

Professor of Finance, 
University of Massachusetts 
(1977-Present); Director, 
CISDM at the University of 
Massachusetts, (1996-
Present); President, 
Alternative Investment 
Analytics, LLC, (formerly 
Schneeweis Partners, LLC) 
(2001-Present); Partner, White 
Bear Partners, LLC (2007-
Present); Partner, Schneeweis 
Capital Management, LLC 
(2007-Present); Partner, 
Schneeweis Associates, LLC 
(2007-Present);  Partner, 
Northampton Capital 
Management, LLC (2004-
Present); Partner, TRS 
Associates (2007-Present) 

32 None 

* The Fund Complex consists of Managers AMG Funds, The Managers Funds, Managers Trust I and Managers 
Trust II. 

 
Interested Trustees 
 

The Trustees in the following table are each an “interested person” of the Trust within the meaning of the 
1940 Act.  Mr. Streur is an interested person of the Trust within the meaning of the 1940 Act by virtue of his 
positions with the Investment Manager and Managers Distributors, Inc.  Mr. Dalton is an interested person of the 
Trust within the meaning of the 1940 Act by virtue of his position with, and interest in securities of, AMG. 
  

NAME AND DATE 
OF BIRTH 

POSITION(S) 
HELD WITH 
THE TRUST 

AND LENGTH 
OF TIME 
SERVED 

PRINCIPAL 
OCCUPATIONS 
DURING PAST 5 

YEARS 

NUMBER OF 
FUNDS IN FUND 

COMPLEX * 
OVERSEEN BY 

TRUSTEE/OFFICER 

OTHER 
DIRECTORSHIPS 

HELD BY 
TRUSTEE/OFFICER 

John H. Streur 
DOB: 2/6/60 

Trustee since 
2008 
President since 
2008 

Senior Managing Partner, 
Managers Investment 
Group LLC (2006-
Present); Managing 
Partner, Managers 
Investment Group LLC 
(2005-2006); Chief 
Executive Officer, 
President and Chief 
Operating Officer, The 
Burridge Group LLC 
(1996-2004) 
 

32 None 

Nathaniel Dalton 
DOB: 9/29/66 

Trustee since 
2008 

Executive Vice President 
and Chief Operating 
Officer, Affiliated 
Managers Group, Inc. 

32 None 
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(2006-Present); 
Executive Vice President, 
Affiliated Managers 
Group, Inc. ( 2002 -
2006); Executive Vice 
President and General 
Counsel, Affiliated 
Managers Group, Inc. 
(2001-2002); Senior Vice 
President and General 
Counsel, Affiliated 
Managers Group, 
Inc. (1996-2001) 
 

* The Fund Complex consists of Managers AMG Funds, The Managers Funds, Managers Trust I and Managers 
Trust II. 
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Officers 

NAME AND DATE OF BIRTH 

POSITION(S) HELD 
WITH THE TRUST AND 

LENGTH OF TIME 
SERVED 

PRINCIPAL OCCUPATIONS DURING PAST 
5 YEARS 

Christine C. Carsman 
DOB:  4/2/52 
 

Secretary since 2004 Senior Vice President and Chief Regulatory 
Counsel, Affiliated Managers Group, Inc. (2004-
Present); Secretary, Managers AMG Funds, The 
Managers Funds, Managers Trust I and Managers 
Trust II (2004-Present); Senior Counsel, Vice 
President and Director of Operational Risk 
Management and Compliance, Wellington 
Management Company, LLP (1995-2004)  

Donald S. Rumery 
DOB: 5/29/58 

Chief Financial Officer since 
2007 
Treasurer since 1999 

Senior Vice-President, Managers Investment Group 
LLC (2005-Present); Chief Financial Officer, 
Managers AMG Funds, The Managers Funds, 
Managers Trust I and Managers Trust II (2007-
Present); Director, Finance and Planning, The 
Managers Funds LLC (1994-2004); Treasurer and 
Chief Financial Officer, Managers Distributors, Inc. 
(2000-Present); Treasurer, Managers Trust I and 
Managers Trust II (2000-Present); Treasurer, The 
Managers Funds (1995-Present); Treasurer, 
Managers AMG Funds (1999-Present);  Secretary, 
Managers Trust I and Managers Trust II (2000-2004) 
and Secretary, The Managers Funds (1997-2004) 

Keitha L. Kinne 
DOB: 5/16/58 

Chief Operating Officer 
since 2007 

Managing Partner and Chief Operating Officer, 
Managers Investment Group LLC (2007-Present); 
Chief Investment Officer, Managers Investment 
Group LLC (2008-Present); Chief Operating Officer, 
The Managers Funds, Managers Trust I, Managers 
Trust II, and Managers AMG Funds (2007-Present); 
Managing Director, Legg Mason & Co., LLC (2006-
2007); Managing Director, Citigroup Asset 
Management (2004-2006); Senior Vice President, 
Prudential Investments (1999-2004) 
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Trustee Share Ownership 

 Dollar Range of Equity Securities 
in the Funds Beneficially Owned 
as of December 31, 2007 

Aggregate Dollar Range of Equity 
Securities in All Registered 
Investment Companies Overseen by 
Trustee in Family of Investment 
Companies* Beneficially Owned as 
of December 31, 2007 

Independent Trustees: 
Jack W. Aber 
William E. Chapman, II 
Edward J. Kaier 
Steve Paggioli 
Eric Rakowski 
Thomas R. Schneeweis 

 
None 
None 
None 
None 
None 
None 

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

Interested Trustees: 
John H. Streur 
Nathaniel Dalton 
 
 

 
None 
None 

 
Over $100,000 
Over $100,000 

 

*The Family of Investment Companies consists of Managers AMG Funds, The Managers Funds, Managers Trust I 
and Managers Trust II. 

Audit Committee 

 The Board of Trustees has an Audit Committee consisting of all of the Independent Trustees.  Under the 
terms of its charter, the Audit Committee: (a) acts for the Trustees in overseeing the Trust’s financial reporting and 
auditing processes; (b) receives and reviews communications from the independent registered public accounting firm 
relating to its review of each Fund’s financial statements; (c) reviews and assesses the performance and approves the 
compensation, retention or termination of the Trust’s independent registered public accounting firm; (d) meets 
periodically with the independent registered public accounting firm to review the annual audits of the series of the 
Trust, including the audit of the Funds, and pre-approve the audit services provided by the independent registered 
public accounting firm; (e) considers and acts upon proposals for the independent registered public accounting firm 
to provide non-audit services to the Trust or the Investment Manager or its affiliates to the extent that such approval 
is required by applicable laws or regulations; (f) considers and reviews with the independent registered public 
accounting firm matters bearing upon its status as “independent” under applicable standards of independence 
established from time to time by the Securities and Exchange Commission (“SEC”) and other regulatory authorities; 
and (g) reviews and reports to the full Board with respect to any material accounting, tax, valuation or record-
keeping issues that may affect the Trust, its financial statements or the amount of any dividend or distribution right, 
among other matters.  The Audit Committee met two times during the most recent fiscal year. 

Governance Committee 

 The Board of Trustees has a Governance Committee consisting of all of the Independent Trustees.  Under 
the terms of its charter, the Governance Committee is empowered to perform a variety of functions on behalf of the 
Board of Trustees, including responsibility to make recommendations with respect to the following matters: (i) the 
nomination and selection of all individuals to be appointed or elected as Independent Trustees; (ii) the selection of an 
Independent Trustee to serve as the chairperson of the Trust; (iii) the compensation to be paid to Independent 
Trustees; (iv) the manner in which the Board of Trustees or the Independent Trustees will conduct self-evaluations; 
(v) the approval of advisory, subadvisory, distribution and other agreements with affiliated service providers; (vi) the 
approval of Rule 12b-1 plans, shareholder servicing plans and related agreements; and (vii) other matters that are 
appropriate for consideration by the Independent Trustees (and not otherwise the responsibility of the Audit 
Committee).  It is the policy of the Governance Committee to consider nominees recommended by shareholders.  
Shareholders who would like to recommend nominees to the Governance Committee should submit the candidate’s 
name and background information in a sufficiently timely manner (and in any event, no later than the date specified 
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for receipt of shareholder proposals in any applicable proxy statement of the Funds) and should address their 
recommendations to the attention of the Governance Committee, c/o the Secretary of the Funds, 800 Connecticut 
Avenue, Norwalk, Connecticut 06854.  The Governance Committee met four times during the most recent fiscal 
year.   

Trustees’ Compensation 

For their services as Trustees of the Trust and other mutual funds within the Managers Fund Complex for the fiscal year 
ended December 31, 2007, the Trustees were compensated as follows: 

   

Name of 
Trustee  

Aggregate 
Compensation 
from the Funds (a) 

Total Compensation 
from the 
Fund Complex 
Paid to Trustees (b) 

 
Independent Trustees: 

  

Jack W. Aber $10,059 $78,500 
William E. Chapman, II(c) $11,660 $91,000 
Edward K. Kaier(d) $10,507 $82,000 
Steven J. Paggioli $10,059 $78,500 
Eric Rakowski $10,059 $78,500 
Thomas R. Schneeweis $9,546 $74,500 
 
Interested Trustees: 

  

John H. Streur None None 
Nathaniel Dalton None None 
____________________ 
 
(a) Compensation is calculated for the fiscal year ended December 31, 2007.  The Trust does not provide any pension or 

retirement benefits for the Trustees. 
 
(b)  Total compensation includes compensation paid during the 12-month period ended December 31, 2007 for services as 

a Trustee of the Managers Fund Complex, which, as of December 31, 2007, consisted of 32 funds in the Trust, The 
Managers Funds, Managers Trust I and Managers Trust II.   

 
(c) Mr. Chapman receives an additional $15,000 annually for being the Independent Chairman, which is reflected in the     

chart above.  
 
(d) Mr. Kaier receives an additional $5,000 annually for being the Audit Committee Chairman, which is reflected in the chart 

above. 
 

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES 

Control Persons 

As of April 1, 2008 no entity or person “controlled” (within the meaning of the 1940 Act) either Fund. An 
entity or person that “controls” a Fund could have effective voting control over the Fund. 
 

 

Principal Holders 
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As of April 1, 2008, the following persons or entities owned beneficially and/or of record more than 5% of 
the outstanding shares of the Funds: 

Small Cap Growth Fund – Premier Class 
 
  
Name and Address  Percentage 
  
Fidelity Investments Institutional  
As Agent for Certain Employee Benefit 
Plans 
100 Magellan Way  
Covington, KY 41015 

37.99% 

  
Wachovia Bank FBO 
Various Retirement Plans 
1525 West Wt Harris Blvd 
Charlotte, NC 28288-1076 

23.37% 

  
Pearson Inc Retirement Plan 
C/O JP Morgan RPS MGMT RPTG 
9300 Ward Parkway 
Kansas City, MO 64114 
 

19.82% 

  
State Street Bank and Trust 
FBO Hallmark Cards Master Trust 401K 
Plan 
One Lincoln Street 
Boston, MA 02111-2901 

6.07% 

  
National Financial Services LLC 
FBO Customers 
200 Liberty Street 
One World Financial Center 
New York, NY 10281 

5.51% 

  
 
 
Small Cap Growth Fund – Institutional Class 

 

Name and Address  Percentage 
  
JPMorgan Chase Bank as trustee for 
United Benefits Group Co-op Retirement 
Trust  
522 Fifth Avenue 
New York, NY 10036 

14.07% 

  
National Financial Services LLC 
FBO Customers 
200 Liberty Street 
One World Financial Center 
New York, NY 10281 

9.35% 
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MAC & CO A/C 
Mutual Fund Operations 
525 William Penn Place 
PO Box 3198 
Pittsburgh, PA 15230-3198 

9.28% 

  
Northern Trust Co Trustee FBO 
UBSPW DB TIMESQUARE 
PO BOX 92956 
Chicago, IL 60675 

5.73% 

  
Foundation for the Carolinas* 
217 S Tyron Street 
Charlotte, NC 28202 

5.63% 

* Indicates a beneficial owner of shares. 

Mid Cap Growth Fund – Premier Class 
 
  
Name and Address  Percentage 
  
Fidelity Investments Institutional  
As Agent for Certain Employee Benefit 
Plans 
100 Magellan Way  
Covington, KY 41015 

37.41% 

  
ICMA-RC Services LLC 
777 North Capitol St NE #600 
Washington D.C. 20002-4290 

8.51% 

  
Citistreet Retirement Services 
State Street Bank & Trust 
Baylor Health 401k 
1 Heritage Road 
Quincy, MA 02169-1844 

7.14% 

  
Wachovia Bank FBO 
Various Retirement Plans 
1525 West Wt Harris Blvd 
Charlotte, NC 28288-1076 

5.76% 

  
Charles Schwab & Co. Inc. 
Special Custody A/C FBO Customers 
1958 Summit Park Place 
Suite 400 
Orlando, FL 32810-5935 

5.09% 

  
 
 
 

 

Mid Cap Growth Fund – Institutional Class 
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Name and Address  Percentage 
  
Fidelity Investments Institutional  
As Agent for Certain Employee Benefit 
Plans 
100 Magellan Way  
Covington, KY 41015 

12.58% 

  
Charles Schwab & Co. Inc. 
Special Custody A/C FBO Customers 
1958 Summit Park Place 
Suite 400 
Orlando, FL 32810-5935 

12.43% 

  
T Rowe Price Retirement Plan Services 
Inc. 
FBO Retirement Plan Clients 
4515 Painters Mill Road 
Owings Mills, MD 21117-4903 

9.98% 

  
JPMorgan Chase Bank FBO 
Cadence Design Systems Inc. 401K Plan 
C/O JPM RPS MGMT RPTG 
PO BOX 419784 
Kansas City, MO 64141-6784 
 

5.49% 

The Trust did not know of any person in addition to the Foundation of the Carolinas who, as of April 1, 2008, 
beneficially owned 5% or more of the outstanding shares of any class of the Funds. 
 
Management Ownership 

As of April 1, 2008, all management personnel (i.e., Trustees and Officers) as a group owned beneficially 
less than 1% of the outstanding shares of each Fund. 

MANAGEMENT OF THE FUNDS 

Investment Manager and Subadvisor 

The Trustees provide broad supervision over the operations and affairs of the Trust and the Funds.  The 
Investment Manager serves as investment manager to each Fund.  The Investment Manager’s principal address is 
800 Connecticut Avenue, Norwalk, Connecticut 06854.  The Investment Manager is an independently managed 
subsidiary of AMG, and a subsidiary of AMG serves as the Managing Member of the Investment Manager.  AMG is 
located at 600 Hale Street, Prides Crossing, Massachusetts 01965.  Managers Distributors, Inc. (“MDI”), a wholly-
owned subsidiary of the Investment Manager, serves as distributor of the Funds. 

The Investment Manager has entered into an advisory agreement with TimesSquare Capital Management, 
LLC (the “Subadvisor” or “TSCM”) know as a “Subadvisory Agreement.”   TSCM is the successor firm to 
TimesSquare Capital Management, Inc., which was a wholly-owned subsidiary of the CIGNA Corporation.  AMG 
indirectly owns a majority interest in TSCM.  As of December 31, 2007, TSCM’s assets under management totaled 
approximately $11.1 billion.  TSCM’s address is 1177 Avenue of the Americas, 39th Floor, New York, New York 
10036.  The Investment Manager serves as administrator of each Fund and carries out the daily administration of the 
Trust and the Funds.  The Investment Manager and its corporate predecessors have over 20 years of experience in 
evaluating Subadvisors for individuals and institutional investors. 



 17 
 
  

The Subadvisor has discretion, subject to oversight by the Trustees and the Investment Manager, to 
purchase and sell portfolio assets, consistent with each Fund’s investment objectives, policies and restrictions.  
Generally, the services that the Subadvisor provides to the Funds are limited to asset management and related 
recordkeeping services.  

The Subadvisor or an affiliated broker-dealer may execute portfolio transactions for the Funds and receive 
brokerage commissions, or markups/markdowns, in connection with the transaction as permitted by Sections 17(a) 
and 17(e) of the 1940 Act, and the rules thereunder, and the terms of any exemptive order issued by the SEC.  The 
Board of Trustees has approved procedures in conformity with Rule 10f-3 under the 1940 Act whereby each Fund 
may purchase securities that are offered in underwritings in which an affiliate of the Fund’s Subadvisor participates.  
For underwritings where a Subadvisor affiliate participates as a principal underwriter, certain restrictions may apply 
that could, among other things, limit the amount of securities that the Fund could purchase in the underwritings. 

The Subadvisor may also serve as a discretionary or non-discretionary investment advisor to management 
or advisory or other accounts which are unrelated in any manner to the Investment Manager or its affiliates. 

Investment Management and Subadvisory Agreements 

The Investment Manager serves as investment manager to the Funds pursuant to an Investment 
Management Agreement (the “Management Agreement”).  The Management Agreement permits the Investment 
Manager to, from time to time, engage one or more Subadvisors to assist in the performance of its services.  Pursuant 
to the Management Agreement, the Investment Manager has entered into a Subadvisory Agreement with TSCM with 
respect to each Fund (the “Subadvisory Agreement”). 

The Management Agreement and the Subadvisory Agreement provide for an initial term of two years and 
thereafter shall continue in effect from year to year so long as such continuation is specifically approved at least 
annually (i) by either the Trustees of the Trust or by vote of a majority of the outstanding voting securities (as 
defined in the 1940 Act) of the Fund, and (ii) in either event by the vote of a majority of the Trustees of the Trust 
who are not parties to the agreements or “interested persons” (as defined in the 1940 Act) of any such party, cast in 
person at a meeting called for the purpose of voting on such continuance.  The Management Agreement may be 
terminated, without penalty, by the Board of Trustees, by vote of a majority of the outstanding voting securities (as 
defined in the 1940 Act), and by the Investment Manager upon 60 days’ written notice to the other party.  The 
Subadvisory Agreement may be terminated, at anytime without penalty, by the Manager at anytime upon notice to 
the Subadvisor and the Trust, by the Trust or by vote of a majority of the outstanding voting securities of each Fund 
(as defined in the Act) on notice to the Subadvisor, or by the Subadvisor upon 30 days’ written notice to the 
Investment Manager and the Trust.  The Management Agreement and the Subadvisory Agreement terminate 
automatically in the event of assignment, as defined under the 1940 Act and regulations thereunder. 

The Management Agreement provides that the Investment Manager is specifically responsible for: 

• developing and furnishing continuously an investment program and strategy for each Fund in 
compliance with the Fund’s investment objective and policies as set forth in the Trust’s current 
Registration Statement; 

• providing research and analysis relative to the investment program and investments of each Fund; 

• determining (subject to the overall supervision and review of the Board of Trustees of the Trust) 
what investments shall be purchased, held, sold or exchanged by each Fund and what portion, if 
any, of the assets of the Fund shall be held in cash or cash equivalents; 

• making changes on behalf of the Trust in the investments of each Fund; 

• providing financial, accounting and statistical information required for registration statements and 
reports with the SEC; and 
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• providing the Trust with the office space, facilities and personnel necessary to manage and 
administer the operations and business of the Trust, including compliance with state and federal 
securities and tax laws, shareholder communications and recordkeeping. 

 

Under the Subadvisory Agreement, the Subadvisor manages all of a Fund’s portfolio, including the 
determination of the purchase, retention, or sale of securities, cash, and other investments for the Fund in accordance 
with the Fund’s investment objectives, policies, and investment restrictions.  The Subadvisor provides these services 
subject to the general supervision of the Investment Manager and the Board of Trustees of the Trust.  The provision 
of investment advisory services by the Subadvisor to the Funds will not be exclusive under the terms of the 
Subadvisory Agreement, and the Subadvisor will be free to and expect to render investment advisory services to 
others. 

Each Fund pays all expenses not borne by the Investment Manager or Subadvisor including, but not limited 
to, the charges and expenses of the Fund’s custodian and transfer agent, independent auditors and legal counsel for 
the Fund and the Trust’s independent Trustees, 12b-1 fees, if any, all brokerage commissions and transfer taxes in 
connection with portfolio transactions, all taxes and filing fees, the fees and expenses for registration or qualification 
of its shares under federal and state securities laws, all expenses of shareholders’ and Trustees’ meetings and of 
preparing, printing and mailing reports to shareholders and the compensation of Trustees who are not directors, 
officers or employees of the Investment Manager, Subadvisor or their affiliates, other than affiliated registered 
investment companies.  The Investment Manager compensates all executive and clerical personnel and Trustees of 
the Trust if such persons are employees of the Investment Manager or its affiliates. 

The Subadvisory Agreement requires the Subadvisor to provide fair and equitable treatment to each Fund in 
the selection of portfolio investments and the allocation of investment opportunities.  However, it does not obligate 
the Subadvisor to acquire for a Fund a position in any investment that any of the Subadvisor’s other clients may 
acquire.  The Funds shall have no first refusal, co-investment or other rights in respect of any such investment, either 
for a Fund or otherwise. 

Although the Subadvisor makes investment decisions for the Funds independent of those for its other 
clients, it is likely that similar investment decisions will be made from time to time.  When a Fund and another client 
of a Subadvisor are simultaneously engaged in the purchase or sale of the same security, the transactions are, to the 
extent feasible and practicable, averaged as to price and the amount is allocated between the Fund and the other 
client(s) pursuant to a formula considered equitable by the Subadvisor.  In specific cases, this system could have an 
adverse effect on the price or volume of the security to be purchased or sold by the Fund.  However, the Trustees 
believe, over time, that coordination and the ability to participate in volume transactions should benefit the Funds. 

The Management Agreement provides that, in the absence of willful misfeasance, bad faith, negligence, or 
reckless disregard of its obligations or duties, the Investment Manager is not subject to liability to the Funds or any 
Fund shareholder for any act or omission in the course of, or connected with, the matters to which the Management 
Agreement relates.  The Subadvisory Agreement provides that the Subadvisor shall not be subject to any liability for 
any act or omission, error of judgment, or mistake of law or for any loss suffered by the Investment Manager or the 
Trust in connection with the Subadvisory Agreement, except by reason of the Subadvisor’s willful misfeasance, bad 
faith, or gross negligence in the performance of its duties, or by reason of the Subadvisor’s reckless disregard of its 
obligations and duties under the Subadvisory Agreement.   

Compensation of Investment Manager and Subadvisor  

As compensation for the investment management services rendered and related expenses under the 
Management Agreement, each Fund has agreed to pay the Investment Manager an investment management fee equal 
to 1.00% of the average daily net assets of the Fund, which is computed daily and may be paid monthly.  As 
compensation for the investment management services rendered and related expenses under the Subadvisory 
Agreement, the Investment Manager has agreed to pay the Subadvisor all or a portion of the investment management 
fee (net of any mutually agreed upon fee waivers and reimbursements) paid by the Funds to the Investment Manager, 
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which is also computed daily and paid monthly.  The fee paid to the Subadvisor is paid out of the fee the Investment 
Manager receives from each Fund and does not increase the Fund’s expenses. 

 For the fiscal years ended December 31, 2005, 2006 and 2007, the Investment Manager was paid the 
following fees by the Small Cap Growth Fund under the Management Agreement.  Fees paid prior to April 11, 2005 
(the time at which the Small Cap Growth Fund participated in a reorganization pursuant to which Small Cap 
Growth/Times Square Fund, a series of CIGNA Funds Group (“CIGNA”), was reorganized into the Fund) were paid 
to the Small Cap Growth Fund’s former investment manager, CIGNA.  

 
 Small Cap Growth Fund 
Fiscal Year Ending December 31, 2007 $6,677,864 
Fiscal Year Ending December 31, 2006 $6,079,148 
Fiscal Year Ending December 31, 2005 $5,191,992 

 
 For the period March 4, 2005 (commencement of operations) through December 31, 2005 and for the fiscal 
years ended December 31, 2006 and December 31, 2007, the Investment Manager was paid the following fees by the 
Mid Cap Growth Fund under the Management Agreement:  
 
 Mid Cap Growth Fund 
Fiscal Year Ending December 31, 2007 $4,985,245 
Fiscal Year Ending December 31, 2006 $1,836,746 
Period Ending December 31, 2005 $176,694 

 
For the period from April 11, 2005 through December 31, 2005, and for the fiscal years ended December 

31, 2006 and December 31, 2007, the Subadvisor was paid the following fees by the Investment Manager under the 
Subadvisory Agreement with respect to the Small Cap Growth Fund:  

 
 Small Cap Growth Fund 
Fiscal Year Ending December 31, 2007 $5,556,733 
Fiscal Year Ending December 31, 2006 $5,078,028 
Period Ending December 31, 2005 $3,327,629 

 
 
For the period March 4, 2005 (commencement of operations) through December 31, 2005 and for the fiscal 

years ended December 31, 2006 and December 31, 2007, the Subadvisor was paid the following fees by the 
Investment Manager under the Subadvisory Agreement with respect to the Mid Cap Growth Fund.  

 Mid Cap Growth Fund 
Fiscal Year Ending December 31, 2007 $4,061,547 
Fiscal Year Ending December 31, 2006 $1,431,789 
Period Ending December 31, 2005 $95,743 

 

Fee Waivers and Expense Limitations 

From time to time, the Investment Manager may agree to waive all or a portion of the fee it would 
otherwise be entitled to receive from a Fund and/or reimburse certain Fund expenses above a specified maximum 
amount.  The Investment Manager may waive all or a portion of its fee and/or reimburse Fund expenses for a number 
of reasons, such as passing on to a Fund and its shareholders the benefit of reduced portfolio management fees 
resulting from a waiver by the Subadvisor of all or a portion of the fees it would otherwise be entitled to receive 
from the Investment Manager with respect to the Fund.  The Investment Manager may also waive all or a portion of 
its fees from a Fund and/or reimburse Fund expenses for other reasons, such as attempting to make the Fund’s 
performance more competitive as compared to similar funds.  The effect of any fee waivers/expense limitations in 
effect at the date of this SAI on the management fees payable by the Funds is reflected below and in the Annual 
Fund Operating Expenses table (including footnotes thereto) located in the front of each Fund’s Prospectus.  
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Voluntary fee waivers/expense limitations by the Investment Manager or by the Subadvisor may be terminated or 
reduced in amount at any time and solely in the discretion of the Investment Manager or Subadvisor.  Contractual fee 
waivers/expense limitations can only be terminated at the end of a term.   

 
With respect to the Small Cap Growth Fund, fees waived/expenses reimbursed by the Investment Manager 

(for the period from April 11, 2005 through December 31, 2005) and CIGNA (for the period from January 1, 2005 
through April 8, 2005) for the fiscal year ended December 31, 2005 were $230,458, and fees waived/expenses 
reimbursed by the Investment Manager for the fiscal years ended December 31, 2006 and December 31, 2007 were 
$113,132 and $106,316, respectively.  

 
With respect to the Mid Cap Growth Fund, fees waived/expenses reimbursed by the Investment Manager 

for the period from March 4, 2005 (commencement of operations) to December 31, 2005 and for the fiscal years 
ended December 31, 2006 and December 31, 2007 were $59,558, $0, and $0, respectively. 
 
Portfolio Managers of the Funds (information as of December 31, 2007) 
 
Small Cap Growth Fund 
 
Grant R. Babyak and Kenneth C. Duca are the portfolio managers jointly and primarily responsible for the day-to-
day management of the Small Cap Growth Fund. 
 
Other Accounts Managed by the Portfolio Managers 
 

Portfolio Manager:  Grant R. Babyak                                
 

 
Type of Account 

Number 
Of 

Accounts 
Managed1 

 
Total Assets 

Managed 
($millions) 

Number of Accounts 
Managed For Which 

Advisory Fee is 
Performance Based 

Assets Managed For 
Which Advisory 

Fee is Performance 
Based  

($millions) 
Registered Investment 
Companies 7 $2,421.05 None $0 

Other Pooled Investment 
Vehicles 1 $2.67 None $0 

Other Accounts 143 $7,970.53 5 $548.17 
1Other Accounts Managed includes accounts managed in a personal capacity as well as accounts managed in a 
professional capacity. 
 

Portfolio Manager:  Kenneth C. Duca, CFA                               
 

 
Type of Account 

Number 
Of 

Accounts 
Managed1 

 
Total Assets 

Managed 
($millions) 

Number of Accounts 
Managed For Which 

Advisory Fee is 
Performance Based 

Assets Managed For 
Which Advisory 

Fee is Performance 
Based  

($millions) 
Registered Investment 
Companies 3 $1,240.01 None $0 

Other Pooled Investment 
Vehicles None $0 None $0 

Other Accounts 40 $1,668.95 1 $109.94 
1Other Accounts Managed includes accounts managed in a personal capacity as well as accounts managed in a 
professional capacity. 
 
 
Mid Cap Growth Fund 
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Grant R. Babyak and Ian Anthony Rosenthal are the portfolio managers jointly and primarily responsible for the 
day-to-day management of the Mid Cap Growth Fund. 
 
Other Accounts Managed by the Portfolio Managers 
 

Portfolio Manager:  Grant R. Babyak                                
 

 
Type of Account 

Number 
Of 

Accounts 
Managed1 

 
Total Assets 

Managed 
($millions) 

Number of Accounts 
Managed For Which 

Advisory Fee is 
Performance Based 

Assets Managed For 
Which Advisory 

Fee is Performance 
Based  

($millions) 
Registered Investment 
Companies 7 $2,483.30 None $0 

Other Pooled Investment 
Vehicles 1 $2.67 None $0 

Other Accounts 143 $7,970.53 5 $548.17 
1Other Accounts Managed includes accounts managed in a personal capacity as well as accounts managed in a 
professional capacity. 
 
 

Portfolio Manager: Ian Anthony Rosenthal, CFA                               
 

 
Type of Account 

Number 
Of 

Accounts 
Managed1 

 
Total Assets 

Managed 
($millions) 

Number of Accounts 
Managed For Which 

Advisory Fee is 
Performance Based 

Assets Managed For 
Which Advisory 

Fee is Performance 
Based  

($millions) 
Registered Investment 
Companies 3 $579.80 None $0 

Other Pooled Investment 
Vehicles 1 $2.67 None $0 

Other Accounts 104 $6,304.26 4 $438.22 
1Other Accounts Managed includes accounts managed in a personal capacity as well as accounts managed in a 
professional capacity 
 
Potential Conflicts of Interest 
TSCM is committed to ensuring that first and foremost any conflicts of interest, whether actual or apparent, are 
avoided.  Towards that aim, TSCM implemented and continues to maintain a compliance program that includes 
written policies and procedures that address reasonably foreseeable potential areas of conflict.  TSCM has 
designated a Chief Compliance Officer and provided the resources and support required to ensure that the 
compliance program remains effective.  The following highlights of TSCM’s compliance program are critical in the 
firm’s avoidance of conflicts of interest. 
 
Code of Ethics - Personal Trading Conflicts 
As a relatively small entity, TSCM treats all personnel as “Access Persons.” All personnel are required to follow the 
Access Person rules as described in detail in its compliance policies and procedures, including preclearance and 
holdings declarations. To ensure that TSCM avoids conflicts of interests its compliance department prohibits 
individual stock transactions in issues less than $10 billion in market capitalization or in any stock that is held in any 
portfolios managed by TSCM.  The $10 billion limitation is extremely effective in avoiding conflicts since TSCM 
only manages investment portfolios with small- to mid-cap market mandates and thus rarely if ever purchases 
securities with a market cap above $10 billion for  clients.  TSCM’s Code of Ethics and Compliance Manual also 
contain a gift policy that restricts the giving and receiving of gifts by employees. 
 
Investment Opportunity Conflicts 
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Portfolio managers for all advised accounts have equal access to all suitable transactions, consistent with its policy 
of treating all client accounts in a manner that is fair and equitable over time. Requests for publicly-traded securities 
may be filled by TSCM’s trading desk in the order in which they are received, but are generally aggregated for 
advised accounts (including affiliated accounts). Such aggregation is appropriate, in TSCM’s judgment, for the 
purpose of achieving best execution, and all participating accounts benefit equally from any reduced price or 
transaction costs. Except as directed by clients, TSCM and its related advisers use a proportional allocation system 
in the case of aggregated trades where not enough securities are available to satisfy all accounts’ requests. In the 
event that this pro rata procedure results in an allocation that is not consistent with the portfolio’s relative sizes, 
sector allocations, diversification, and/or cash positions, as determined by the portfolio manager, then the portfolio 
manager may change the allocation. 
 
Such aggregation does not always include “program trades” for actively managed equity accounts. Program trades 
are defined by TSCM as trades of more than one security that are periodically required to rebalance portfolios. 
Program trades also include groups of trades required to establish desired initial portfolios for new accounts. 
Program trades are executed through specific program trading firms selected by TSCM’s active equity trading desk. 
TSCM’s trading desk delegates the execution and management of program trades to the program trading firms, 
subject to review for best execution. In the opinion of TSCM, it is not always advantageous to aggregate program 
trades with non-program trading activity. Decisions to aggregate/not aggregate program trades with non-program 
trades are made on a case-by-case basis taking into consideration, for example, liquidity of securities involved, price 
limits on orders and the size of the program trade(s) as compared to non-program trades.  
 
Where the actual allocation of new small- or mid-cap growth equity issues is significantly lower than that requested, 
using the original intended allocation proportions may result in allocations to portfolios that are not meaningful. In 
those situations, the portfolio manager may allocate the securities received to significantly fewer portfolios than 
originally intended. Those portfolios chosen to receive the smaller allocations are selected non-systematically based 
on a combination of portfolio performance, size, cash position, sector allocations, number of positions in the 
portfolio, diversification among similar companies, and minimization of custodian transaction costs to the client. 
While the intention is to over time allocate similar proportional amounts to all portfolios, using this methodology the 
largest accounts are unlikely to receive small allocations and over time may not receive similar proportional 
amounts. On a quarterly basis, portfolio managers and compliance personnel monitor the proportional amounts 
allocated to all portfolios and the dispersion of performance for all accounts, for the last rolling twelve month period. 
The objective of the reviews is to evaluate dispersion of performance and relative allocations, if any, and to 
determine if future allocations of IPOs and secondary offerings should be adjusted. 
 
Conflict Management 
 
To date, TSCM does not believe that it has been faced with a material conflict of interest.  However, in the event that 
a conflict did arise, the firm would follow its written policies in that particular area.  As per the firm’s policies, the 
firm’s Chief Compliance Officer would be directly involved and charged with the management of the situation.  The 
Chief Compliance Officer would engage senior management as necessary and enlist legal counsel towards reviewing 
the situation and determining the appropriate course of action to avoid and/or resolve the conflict.  To the extent 
necessary, TSCM would also take corrective actions that were consistent with TSCM’s fiduciary duty and the best 
interests of its clients. 
 
Portfolio Manager Compensation 
 
TSCM’s compensation program rewards top performing Portfolio Managers and investment analysts, promotes 
retention of key personnel and provides senior leaders with an equity-based stake in the firm.  The program is tied 
exclusively to our client’s investment performance and financial results of the firm and its investment business.  
Moreover, the program is based on a series of clear metrics with investment performance, relative to the appropriate 
comparative universe and benchmark, carrying the greatest weighting for Portfolio Managers.  Investment 
professionals’ compensation is comprised of the following three components: base salaries, an annual bonus plan 
and significant equity in the firm, as described below. 
 
Base Salaries.  
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Base salaries for investment professionals are targeted at the upper end of relevant peer groups of other institutional 
investment managers. We adjust base salaries when performance, market data, career path progression or position 
scope warrant an increase to encourage retention and development of top performers. For key investment decision-
makers, variable performance-driven elements, such as the annual bonus and equity in the firm, comprise the 
substantial majority of total compensation.   
 
Annual Bonus Plan 
Bonuses for the Portfolio Managers and investment analysts are determined primarily by investment performance 
using both manager-relative and benchmark-relative measures over multiple time horizons.  With respect to the 
Small Cap Growth Fund, such performance is measured over 1 and 3 year time periods versus the Russell Small 
Cap® Growth Index.  With respect to the Mid Cap Growth Fund, such performance is measured over 1 and 3 year 
time periods versus the Russell Mid Cap® Growth Index.  Performance is analyzed on a pre-tax basis. 
 
Equity Ownership 
Senior investment professionals receive significant equity ownership in the firm, subject to a five year vesting 
period. Once vested, certain components with vested value are not immediately accessible to further encourage 
retention. Through this stake in our business, portfolio managers should benefit from client retention and business 
growth. Currently, substantially all our investment professionals retain ownership. 

 
Portfolio Managers Ownership of the Funds’ Shares 
 
Small Cap Growth Fund 
 
 Mr. Babyak:  $100,001-$500,000 
 Mr. Duca:  $1-$10,000 
 
Mid Cap Growth Fund 
 
 Mr. Babyak:  $100,001-$500,000  
 Mr. Rosenthal:  $500,001-$1,000,000 
 
 
Proxy Voting Policies and Procedures 
 

Proxies for the Funds’ portfolio securities are voted in accordance with TSCM’s proxy voting policies and 
procedures, which are set forth in Appendix A to this SAI, except that for a proxy with respect to shares of an 
unaffiliated money market fund used as a cash management vehicle (a “Cash Sweep Fund”), the Investment 
Manager typically votes the proxy as recommended by the Cash Sweep Fund’s directors. 

 
Information regarding how the Funds voted proxies relating to portfolio securities during the most recent 

twelve-month period ended June 30 is available: (i) without charge, by calling (800) 835-3879; and (ii) on the SEC’s 
website at http://www.sec.gov. 

Administration Agreement 

Under the Management Agreement, the Investment Manager provides a variety of administrative services to 
the Funds.  Pursuant to an Administration Agreement between the Investment Manager and the Subadvisor, the 
Subadvisor reimburses the Investment Manager for the administrative services it provides to the Funds.  

 

Code of Ethics 

 The Trust, the Investment Manager, MDI and the Subadvisor have adopted codes of ethics under Rule 17j-1 
of the 1940 Act.  These codes of ethics, which generally permit personnel subject to the codes to invest in securities, 
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including securities that may be purchased or held by the Funds, contain procedures that are designed to avoid the 
conflicts of interest that may be presented by personal securities investing.  
 
Distribution Arrangements 
 

MDI serves as the principal underwriter for the Funds.  MDI is a registered broker-dealer and member of 
the Financial Industry Regulatory Authority (“FINRA”).  Shares of each Fund will be continuously offered and will 
be sold by brokers, dealers or other financial intermediaries who have executed selling agreements with MDI or 
services agreements with the Investment Manager.  MDI bears all the expenses of providing services pursuant to the 
Underwriting Agreement, including the payment of the expenses relating to the distribution of each Fund’s 
Prospectus for sales purposes and any advertising or sales literature.  The Underwriting Agreement continues in 
effect for two years from initial approval and for successive one-year periods thereafter, provided that each such 
continuance is specifically approved (i) by the vote of a majority of the Trustees of the Trust or by the vote of a 
majority of the outstanding voting securities of a Fund and (ii) by a majority of the Trustees who are not “interested 
persons” of the Trust (as that term is defined in the 1940 Act).  MDI is not obligated to sell any specific amount of 
shares of any Fund.  Shares of the Institutional Class and the Premier Class are sold without a sales load and are not 
subject to the expenses of any Rule 12b-1 Plan of Distribution. 

For sales of Institutional Class shares, MDI may provide promotional incentives including cash 
compensation to certain brokers, dealers, or financial intermediaries whose representatives have sold or are expected 
to sell significant amounts of shares of one or more of the Funds.  Other programs may provide, subject to certain 
conditions, additional compensation to brokers, dealers, or financial intermediaries based on a combination of 
aggregate shares sold and increases of assets under management.  MDI or its affiliates out of their own assets will 
make all of the above payments.  These programs will not change the price an investor will pay for shares or the 
amount that a Fund will receive from such sales. 

 
MDI’s principal address is 800 Connecticut Avenue, Norwalk, Connecticut 06854. 

 
Custodian 

 
The Bank of New York, a subsidiary of The Bank of New York Mellon Corporation (the “Custodian”), 2 

Hanson Place, Brooklyn, New York 10286, is the Custodian for the Funds.  The Custodian is responsible for holding 
all cash assets and all portfolio securities of each Fund, releasing and delivering such securities as directed by a 
Fund, maintaining bank accounts in the name of the Funds, receiving for deposit into such accounts payments for 
shares of the Funds, collecting income and other payments due the Funds with respect to portfolio securities and 
paying out monies of the Funds.   

The Custodian is authorized to deposit securities in securities depositories or to use the services of 
sub-custodians, including foreign sub-custodians, to the extent permitted by and subject to the regulations of the 
SEC. 

Transfer Agent 
 
PFPC Inc. P.O. Box 9769, Providence, Rhode Island 02940-9769, is the transfer agent (the “Transfer 

Agent”) for the Funds and also serves as the dividend disbursing agent for the Funds.  PFPC Brokerage Services, 
P.O. Box 9847, Providence, R.I 02940, is the sub-transfer agent for the ManagersChoice® asset allocation accounts.   

 
 

 
 
Independent Registered Public Accounting Firm 
 

PricewaterhouseCoopers LLP, Two Commerce Square, 2001 Market Street, Suite 1700, Philadelphia, PA 
19103, is the independent registered public accounting firm for the Funds. PricewaterhouseCoopers LLP conducts an 



 25 
 
  

annual audit of the financial statements of each Fund, assists in the preparation and/or review of each Fund’s federal 
and state income tax returns and may provide other audit, tax and related services.  

 

BROKERAGE ALLOCATION AND OTHER PRACTICES 

The Subadvisory Agreement provides that the Subadvisor place all orders for the purchase and sale of 
securities held in each Fund’s portfolio.  In executing portfolio transactions and selecting brokers or dealers, it is the 
policy and principal objective of the Subadvisor to seek best price and execution.  It is expected that securities will 
ordinarily be purchased in the primary markets.  The Subadvisor shall consider all factors that it deems relevant 
when assessing best price and execution for the Funds, including the breadth of the market in the security, the price 
of the security, the financial condition and execution capability of the broker or dealer and the reasonableness of the 
commission, if any (for the specific transaction and on a continuing basis). 

In addition, when selecting brokers to execute transactions and in evaluating the best available net price and 
execution, the Subadvisor is authorized by the Trustees to consider the “brokerage and research services” (as those 
terms are defined in Section 28(e) of the Securities Exchange Act of 1934, as amended), provided by the broker.  
The Subadvisor is also authorized to cause a Fund to pay a commission to a broker who provides such brokerage and 
research services for executing a portfolio transaction which is in excess of the amount of commission another 
broker would have charged for effecting that transaction.  The Subadvisor must determine in good faith, however, 
that such commission was reasonable in relation to the value of the brokerage and research services provided viewed 
in terms of that particular transaction or in terms of all the accounts over which the Subadvisor exercises investment 
discretion.  Brokerage and research services received from such brokers will be in addition to, and not in lieu of, the 
services required to be performed by the Subadvisor.  The Funds may purchase and sell portfolio securities through 
brokers who provide the Subadvisor with research services. 

The Trustees will periodically review the total amount of commissions paid by the Funds to determine if the 
commissions paid over representative periods of time were reasonable in relation to commissions being charged by 
other brokers and the benefits to the Funds of using particular brokers or dealers.  It is possible that certain of the 
services received by the Subadvisor attributable to a particular transaction will primarily benefit one or more other 
accounts for which investment discretion is exercised by the Subadvisor. 

The fees of the Subadvisor are not reduced by reason of its receipt of such brokerage and research services.  
Generally, the Subadvisor does not provide any services to the Funds except portfolio investment management and 
related record-keeping services.  

Brokerage Commissions 

For the fiscal years ended December 31, 2005 (including payments made by the Fund’s predecessor), 
December 31, 2006, and December 31, 2007, the Small Cap Growth Fund paid brokerage commissions of 
$1,394,572, $1,223,690, and $1,583,800, respectively. 

During the period from March 4, 2005 (the Fund’s inception) through December 31, 2005 and for the fiscal 
years ended December 31, 2006 and December 31, 2007, the Mid Cap Growth Fund paid brokerage commissions of 
$107,757, $362,283, and $988,159, respectively. 

 

 

Brokerage Recapture Arrangements 

The Trust may enter into arrangements with various brokers pursuant to which a portion of the commissions 
paid by the a may be directed by a Fund to pay expenses of the Fund.  Consistent with its policy and principal 
objective of seeking best price and execution, the Subadvisor may consider these brokerage recapture arrangements 
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in selecting brokers to execute transactions for the Funds.  There is no specific amount of brokerage that is required 
to be placed through such brokers.  In all cases, brokerage recapture arrangements relate solely to expenses of the 
Funds and not to expenses of the Investment Manager or the Subadvisor. 

Affiliated Brokerage 

Certain affiliates of JPMorgan Chase & Co. may be deemed to be affiliated persons of the Small Cap 
Growth Fund because of their record ownership of the Fund.  For the fiscal year ended December 31, 2007, the 
Small Cap Growth Fund paid brokerage commissions to broker-dealer affiliates of JP Morgan Chase & Co. of 
$55,763.   For the fiscal year ended December 31, 2007, 3.5% of the Small Cap Growth Fund’s aggregate brokerage 
commissions were paid to such broker-dealer affiliates.  For the fiscal year ended December 31, 2007, 3.0% of the 
Small Cap Growth Fund’s aggregate dollar amount of transactions involving the payment of brokerage commissions 
were effected through such broker-dealer affiliates. 

Certain affiliates of JPMorgan Chase & Co. may be deemed to be affiliated persons of the Mid Cap Growth 
Fund because of their record ownership of the Fund.  For the fiscal year ended December 31, 2007, the Mid Cap 
Growth Fund paid brokerage commissions to broker-dealer affiliates of JP Morgan Chase & Co. of $36,085.   For 
the fiscal year ended December 31, 2007, 3.65% of the Mid Cap Growth Fund’s aggregate brokerage commissions 
were paid to such broker-dealer affiliates.  For the fiscal year ended December 31, 2007, 3.2% of the Mid Cap 
Growth Fund’s aggregate dollar amount of transactions involving the payment of brokerage commissions were 
effected through such broker-dealer affiliates.   

PURCHASE, REDEMPTION AND PRICING OF SHARES 

Purchasing Shares 
 

Investors may open accounts with the Funds through their financial planners or investment professionals, or 
through the Trust in circumstances as described in the current Prospectus for each Fund.  Shares may also be 
purchased through bank trust departments on behalf of their clients and tax-exempt employee welfare, pension and 
profit-sharing plans.  The Trust reserves the right to determine which customers and which purchase orders the Trust 
will accept. 

Certain investors may purchase or sell Fund shares through broker-dealers or through other processing 
organizations that may impose transaction fees or other charges in connection with this service.  Shares purchased in 
this way may be treated as a single account for purposes of the minimum initial investment.  The Funds may from 
time to time make payments to such broker-dealers or processing organizations for certain record-keeping services.  
Certain processing organizations and others may receive compensation from the Investment Manager out of its 
legitimate profits in exchange for selling shares or for recordkeeping or other shareholder related services. 

Purchase orders received by the Trust by 4:00 p.m. New York time, at the address listed in the current 
Prospectus for each Fund on any business day will receive the net asset value computed that day.  Purchase orders 
received after 4:00 p.m. from certain processing organizations that have entered into contractual arrangements with 
the Investment Manager will also receive that day’s offering price, provided the orders the processing organization 
transmits to the Investment Manager were received in proper form by the processing organization before 4:00 p.m.  
The broker-dealer, omnibus processor or investment professional is responsible for promptly transmitting orders to 
the Trust.  Orders transmitted to the Trust at the address indicated in each Fund’s Prospectus will be promptly 
forwarded to the Transfer Agent. 

Federal funds or bank wires used to pay for purchase orders must be in U.S. dollars and received in 
advance, except for certain processing organizations which have entered into contractual arrangements with the 
Trust.  Purchases made by check are effected when the check is received, but are accepted subject to collection at 
full face value in U.S. funds and must be drawn in U.S. dollars on a U.S. bank. 

To ensure that checks are collected by the Trust, if shares purchased by check or by Automated Clearing 
House funds (“ACH”) are sold before the check has cleared, the redemption proceeds will not be processed until the 
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check has cleared.  This may take up to 15 calendar days unless arrangements are made with the Investment 
Manager.  However, during this 15 calendar day period, such shareholder may exchange such shares into any series 
of Managers AMG Funds, The Managers Funds, Managers Trust I or Managers Trust II, subject to applicable 
restrictions such as minimum investment amounts. The 15 calendar day holding period for redemptions would still 
apply to shares received through such exchanges. 

If the check accompanying any purchase order does not clear, or if there are insufficient funds in your bank 
account, the transaction will be canceled and you will be responsible for any loss the Trust incurs.  For current 
shareholders, the Trust can redeem shares from any identically registered account in the Trust as reimbursement for 
any loss incurred.  The Trust has the right to prohibit or restrict all future purchases in the Trust in the event of any 
nonpayment for shares.   Each Fund and MDI reserve the right to reject any order for the purchase of shares in whole 
or in part.  The Trust reserves the right to cancel any purchase order for which payment has not been received by the 
third business day following placement of the order.   

In the interest of economy and convenience, share certificates will not be issued.  All share purchases are 
confirmed to the record holder and credited to such holder’s account on the Trust’s books maintained by the Transfer 
Agent. 

Redeeming Shares 
 

Any redemption orders received in proper form by the Trust before 4:00 p.m. New York time on any 
business day will receive the net asset value determined at the close of regular business of the New York Stock 
Exchange (“NYSE”) on that day.  Redemption orders received after 4:00 p.m. from certain processing organizations 
which have entered into contractual arrangements with the Funds will also be redeemed at the net asset value 
computed that day, provided that the orders the processing organization transmits to a Fund were received in proper 
form by the processing organization before 4:00 p.m. 

Redemption orders received after 4:00 p.m. New York time will be redeemed at the net asset value 
determined at the close of trading on the next business day.  Redemption orders transmitted to the Trust at the 
address indicated in the current Prospectus for each Fund will be promptly forwarded to the Transfer Agent.  If you 
are trading through a broker-dealer or investment advisor, such investment professional is responsible for promptly 
transmitting orders.  There is no redemption charge.  The Trust reserves the right to redeem shareholder accounts 
(after 60 days’ notice and the opportunity to reestablish the account balance) when the value of a Fund’s shares in 
the account falls below $5,000,000 for the Institutional Class and $1,000,000 for the Premier Class, due to 
redemptions.  Whether the Trust will exercise the right to redeem shareholder accounts will be determined by the 
Investment Manager on a case-by-case basis. 

If the Trust determines that it would be detrimental to the best interests of the remaining shareholders of a 
Fund to make payment wholly or partly in cash, payment of the redemption price may be made in whole or in part by 
a distribution in kind of securities from the Fund, in lieu of cash, in conformity with applicable law.  If shares are 
redeemed in kind, the redeeming shareholder might incur transaction costs in converting the assets to cash.  The 
method of valuing portfolio securities is described under “Net Asset Value” below, and such valuation will be made 
as of the same time the redemption price is determined. 

 

Investors should be aware that redemptions from the Funds may not be processed if a redemption request is 
not submitted in proper form.  To be in proper form, the request must include the shareholder’s taxpayer 
identification number, account number, Fund number and signatures of all account holders.  All redemptions will be 
mailed to the address of record on the shareholder’s account.  In addition, if shares purchased by check or ACH are 
sold before the check has cleared, the redemption proceeds will not be sent to the shareholder until the check has 
cleared.  This may take up to 15 calendar days unless arrangements are made with the Investment Manager.  The 
Trust reserves the right to suspend the right of redemption and to postpone the date of payment upon redemption 
beyond seven days as follows: (i) during periods when the NYSE is closed for business other than weekends and 
holidays or when trading on the NYSE is restricted as determined by the SEC by rule or regulation, (ii) during 
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periods in which an emergency, as determined by the SEC, exists that causes disposal by a Fund of, or evaluation of 
the net asset value of, portfolio securities to be unreasonable or impracticable, or (iii) for such other periods as the 
SEC may permit. 

Exchange of Shares 
 

An investor may exchange shares of a Fund for shares of other funds managed by the Investment Manager 
that are not subject to a sales charge (load).  Not all funds managed by the Investment Manager offer all classes of 
shares or are open to new investors.  Because an exchange is the sale of shares of a Fund and the purchase of shares 
of the fund exchanged into, the usual purchase and redemption procedures, requirements and restrictions apply to 
each exchange.  Investors may exchange only into accounts that are registered in the same name with the same 
address and taxpayer identification number.  In addition, an investor who intends to continue to maintain an account 
in a Fund may make an exchange out of the Fund only if following the exchange the investor would continue to meet 
the Fund’s minimum investment amount.  Settlement on the purchase of shares of another fund will occur when the 
proceeds from redemption become available.  Shareholders are subject to federal income tax and may recognize 
capital gains or losses on the exchange for federal income tax purposes.  The Trust reserves the right to discontinue, 
alter or limit the exchange privilege at any time. Holding your shares through a financial intermediary, such as a 
broker, may affect your ability to use the exchange privilege or other investor services. 

Net Asset Value 

Each Fund computes its net asset value for each class of shares once daily on Monday through Friday on 
each day on which the NYSE is open for trading, at the close of business of the NYSE, usually 4:00 p.m. New York 
time.  The net asset value will not be computed on the day the following legal holidays are observed: New Year’s 
Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day, 
Thanksgiving Day and Christmas Day.  The Funds may close for purchases and redemptions at such other times as 
may be determined by the Board of Trustees to the extent permitted by applicable law.  The time at which orders are 
accepted and shares are redeemed may be changed in case of an emergency or if the NYSE closes at a time other 
than 4:00 p.m. New York time. 

The net asset value per share of each class of a Fund is equal to the value of the Fund’s assets attributable to 
that class minus liabilities allocable to that class divided by that class’s shares outstanding.  Fund securities listed on 
an exchange are valued at the last quoted sale price on the exchange where such securities are principally traded on 
the valuation date, prior to the close of trading on the NYSE or, lacking any sales, at the last quoted bid price on 
such principal exchange prior to the close of trading on the NYSE.  Over-the-counter securities are valued at the 
NASDAQ Official Closing Price if one is available.  Otherwise, over-the-counter securities are generally valued on 
the basis of the last quoted sale price or, lacking any sales, on the basis of the last quoted bid price.  Securities and 
other instruments for which market quotations are not readily available are valued at fair value, as determined in 
good faith and pursuant to procedures established by the Trustees. 

In connection with the Funds’ fair value policy and procedures, portfolio investments that trade primarily 
on foreign markets are priced based upon the market quotation of such securities as of the close of their respective 
principal markets, as adjusted to reflect the Investment Manager’s determination of the impact of events occurring 
subsequent to the close of such markets but prior to the time as of which the Funds calculate their NAV. In 
accordance with procedures approved by the Board of Trustees, the Investment Manager relies upon 
recommendations of a third party fair valuation service in adjusting the prices of such foreign portfolio investments. 

Frequent Purchase and Redemption Arrangements 

The Trust does not have any arrangements with any person to permit frequent purchases and redemptions of 
Fund shares, and no compensation or other consideration is received by the Funds, the Investment Manager or any 
other party in this regard. 
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Dividends and Distributions 

Each Fund declares and pays dividends and distributions as described in its Prospectus. 

If a shareholder has elected to receive dividends and/or their distributions in cash and the postal or other 
delivery service is unable to deliver the checks to the shareholder’s address of record, the dividends and/or 
distribution will automatically be converted to having the dividends and/or distributions reinvested in additional 
shares.  No interest will accrue on amounts represented by uncashed dividend or redemption checks. 

CERTAIN TAX MATTERS 

The following summary of certain U.S. federal income tax considerations is intended for general 
informational purposes only.  This discussion is not tax advice.  This discussion does not address all aspects of 
taxation (including state, local and foreign taxes) that may be relevant to particular shareholders in light of their own 
investment or tax circumstances, or to particular types of shareholders (including insurance companies, tax-deferred 
retirement plans, financial institutions or broker-dealers, foreign corporations, and persons who are not citizens or 
residents of the United States) subject to special treatment under the federal income tax laws.  This summary is based 
on the Internal Revenue Code of 1986, as amended (the “Code”), the regulations thereunder, published rulings and 
court decisions, all as currently in effect.  These laws are subject to change, possibly on a retroactive basis.   

 
YOU ARE ADVISED TO CONSULT YOUR OWN TAX ADVISOR WITH RESPECT TO THE TAX 

CONSEQUENCES OF AN INVESTMENT IN A FUND IN LIGHT OF YOUR PARTICULAR 
CIRCUMSTANCES.  THIS DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX 
PLANNING. 

 
Federal Income Taxation of the Funds—in General 
 

 Each Fund intends to qualify and elect to be treated each taxable year as a “regulated investment company” 
under Subchapter M of the Code.  In order to so qualify and elect, each Fund must, among other things: 

 (a) derive at least 90% of its gross income in each taxable year from (i) dividends, interest, payments with 
respect to certain securities loans, gains from the sale or other disposition of stock, securities or foreign currencies, 
or other income (including, but not limited to, gains from options, futures or forward contracts) derived with respect 
to its business of investing in such stock, securities or currencies, and (ii) net income derived from interests in 
“qualified publicly traded partnerships” (as defined below) (all such income, “Qualifying Income”);  

 (b) invest the Fund’s assets in such a manner that, as of the close of each quarter of the taxable year, (i) at 
least 50% of the value of the Fund’s total assets is represented by cash and cash items (including receivables), U.S. 
government securities and securities of other regulated investment companies, and other securities limited in respect 
of any one issuer (except with regard to certain investment companies furnishing capital to development 
corporations) to an amount not greater in value than 5% of the value of the total assets of the Fund and to not more 
than 10% of the outstanding voting securities of such issuer, and (ii) no more than 25% of the value of the Fund’s 
total assets is invested in (x) the securities (other than Government securities or the securities of other regulated 
investment companies) of any one issuer, or of two or more issuers each of which the Fund owns 20% or more of the 
total combined voting power of all classes of stock entitled to vote and that are engaged in the same or similar trades 
or businesses or related trades or businesses or (y) in the securities of one or more “qualified publicly traded 
partnerships” (as defined below); and  

 (c) distribute with respect to each taxable year at least 90% of the sum of its investment company taxable 
income (as that term is defined in the Code without regard to the deduction for dividends paid—generally, taxable 
ordinary income and the excess, if any, of net short-term capital gains over net long-term capital losses) and net tax-
exempt interest income, for such year. 

 In general, for purposes of the 90% gross income requirement described in (a) above, income derived from 
a partnership will be treated as Qualifying Income only to the extent such income is attributable to items of income 
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of the partnership which would be Qualifying Income if realized by the regulated investment company.  However, 
100% of the net income derived from an interest in a “qualified publicly traded partnership” (defined as a partnership 
(x) interests in which are traded on an established securities market or readily tradable on a secondary market or the 
substantial equivalent thereof (y) that derives at least 90% of its income from passive income sources defined in 
Code section 7704(d), and (z) that derives less than 90% of its income from the Qualifying Income described in 
(a)(i) above) will be treated as Qualifying Income.  In addition, although in general the passive loss rules of the Code 
do not apply to regulated investment companies, such rules do apply to a regulated investment company with respect 
to items attributable to an interest in a qualified publicly traded partnership.  Further, for the purposes of (b) above, 
the term “outstanding voting securities of such issuer” will include the equity securities of a qualified publicly traded 
partnership. 

 If a Fund qualifies for treatment as a regulated investment company, the Fund generally will not be subject 
to U.S. federal income tax on its investment company taxable income and net capital gain (that is, net long-term 
capital gains in excess of the sum of net short-term capital losses and any capital losses carried forward from prior 
years) properly designated by the Fund as capital gain dividends (“Capital Gain Dividends”) that it distributes to 
shareholders on a timely basis.  Each Fund intends to distribute to its shareholders, at least annually, substantially all 
of its investment company taxable income and any net capital gain.   

 The Funds are subject to a nondeductible 4% excise tax on amounts not distributed on a timely basis in 
accordance with a prescribed formula.  To avoid the tax, a Fund must distribute during each calendar year an amount 
at least equal to the sum of: (1) 98% of its ordinary income (not taking into account any capital gains or losses) for 
the calendar year, (2) 98% of its capital gains in excess of its capital losses (and adjusted for certain ordinary losses) 
for the twelve month period ending on October 31 of the calendar year or later if the Fund is permitted to elect and 
so elects, and (3) all such ordinary income and capital gains for previous years that were not distributed during such 
years and that were not subject to corporate income tax in the taxable year ending within the calendar year.   

 If a Fund were to fail to qualify for treatment as a regulated investment company in any year, it would lose 
the beneficial tax treatment accorded regulated investment companies under Subchapter M of the Code and all of its 
taxable income would be subject to tax at regular corporate rates without any deduction for distributions to 
shareholders.  All distributions by such a Fund, including any distributions of net long-term capital gains, would be 
taxable to shareholders in the same manner as other regular corporate dividends to the extent of the Fund’s current or 
accumulated earnings and profits.  In addition, the Fund could be required to recognize unrealized gains, pay 
substantial taxes and interest and make substantial distributions before requalifying as a regulated investment 
company that is accorded special tax treatment. 

Federal Income Taxation of Shareholders 
 

 For federal income tax purposes, distributions of investment income are generally taxable to shareholders as 
ordinary income.  Taxes on distributions of capital gains are determined by how long a Fund owned or is considered 
to have owned the investments that generated them, rather than how long a shareholder may have owned shares in 
the Fund.  Distributions of net capital gain (net long-term capital gains – that is, generally, net gains from the sale of 
investments that a Fund owned or is considered to have owned for more than one year – over the sum of net short-
term capital losses and any capital losses carried forward from prior years) properly designated as Capital Gain 
Dividends will be taxable to shareholders as long-term capital gains.  Distributions of gains from the sale of 
investments that a Fund owned or is considered to have owned for one year or less (short-term capital gains) will be 
taxable to shareholders as ordinary income. 

 
 For taxable years beginning before January 1, 2011, “qualified dividend income” received by an individual 

will be taxed at the rates applicable to long-term capital gain.  In order for some portion of the dividends received by 
a Fund shareholder to be qualified dividend income, the Fund must meet holding period and other requirements with 
respect to some portion of the dividend-paying stocks in its portfolio and the shareholder must meet holding period 
and other requirements with respect to the Fund’s shares.  A dividend will not be treated as qualified dividend 
income (at either the Fund or shareholder level) (i) if the dividend is received with respect to any share of stock held 
for fewer than 61 days during the 121-day period beginning on the date that is 60 days before the date on which such 
share becomes ex-dividend with respect to such dividend (or, in the case of certain preferred stock, 91 days during 
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the 181-day period beginning 90 days before such date), (ii) to the extent that the recipient is under an obligation 
(whether pursuant to a short sale or otherwise) to make related payments with respect to positions in substantially 
similar or related property, (iii) if the recipient elects to have the dividend income treated as investment interest, or 
(iv) if the dividend is received from a foreign corporation that is (a) not eligible for the benefits of a comprehensive 
income tax treaty with the United States (with the exception of dividends paid on stock of such a foreign corporation 
readily tradable on an established securities market in the United States) or (b) treated as a passive foreign 
investment company.  To the extent that a Fund makes a distribution of income received by the Fund in lieu of 
dividends (a “substitute payment”) with respect to securities on loan pursuant to a securities lending transaction, 
such income will not constitute qualified dividend income and thus will not be eligible for taxation at the rates 
applicable to long-term capital gain.   

 
 In general, distributions of investment income designated by a Fund as derived from qualified dividend 

income will be treated as qualified dividend income by a shareholder taxed as an individual, provided that the 
shareholder meets the holding period and other requirements described above with respect to the Fund’s shares.  If 
the aggregate dividends received by a Fund during any taxable year are 95% or more of its gross income (excluding 
net long-term capital gain over net short-term capital loss), then 100% of the Fund’s dividends (other than dividends 
properly designated as Capital Gain Dividends) will be eligible to be treated as qualified dividend income. 

 
 A portion of the dividends paid by a Fund to shareholders that are corporations may be eligible for the 70% 

dividends-received deduction. 
 

Dividends and distributions are taxable to shareholders in the same manner whether they are received in 
cash or reinvested in additional shares.  A distribution will be treated as paid on December 31 of the calendar year if 
it is declared by a Fund in October, November or December of that year to shareholders of record on a date in such a 
month and paid by the Fund during January of the following year. 

 
 Distributions by a Fund can result in a reduction in the fair market value of the Fund’s shares.  Should a 

distribution reduce the fair market value below a shareholder’s cost basis, such distribution nevertheless may be 
taxable to the shareholder as ordinary income or capital gain, even though, from an investment standpoint, it may 
constitute a partial return of capital.  In particular, investors should be careful to consider the tax implications of 
buying shares just prior to a taxable distribution.  The price of shares purchased at that time includes the amount of 
any forthcoming distribution.  Those investors purchasing shares just prior to a taxable distribution will then receive 
a return of investment upon distribution which will nevertheless be taxable to the shareholder as ordinary income or 
capital gain, even though, from an investment standpoint, it may constitute a partial return of capital. 

 
The ultimate tax characterization of a Fund’s distributions made in a taxable year cannot finally be 

determined until after the end of that taxable year.  As a result, there is a possibility that a Fund may make total 
distributions during a taxable year in an amount that exceeds the net investment income and net capital gains the 
Fund realizes that year, in which case the excess generally will be treated as a return of capital, which will be tax-
free to shareholders up to the amount of their tax basis in the applicable shares, with any amounts exceeding such 
basis treated as gain from the sale of those shares. 

 
 
 
 
Sales, Exchanges or Redemptions of Shares 
 
The sale, exchange or redemption of shares of a Fund may give rise to a gain or loss.  In general, any gain 

or loss realized upon a taxable disposition of shares will be treated as long-term capital gain or loss if the shares have 
been held for more than 12 months.  Otherwise, the gain or loss on the taxable disposition of shares will be treated as 
short-term capital gain or loss.  However, any loss realized upon a taxable disposition of shares held for six months 
or less will be treated as long-term, rather than short-term, to the extent of any long-term capital gain distributions 
received (or deemed received) by the shareholder with respect to those shares.  All or a portion of any loss realized 
upon a taxable disposition of shares will be disallowed if other substantially identical shares of the Fund are 
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purchased within 30 days before or after the disposition.  In such a case, the basis of the newly purchased shares will 
be adjusted to reflect the disallowed loss. 

 
 Tax Implications of Investments in Other Investment Companies 

 
  If a Fund invests in shares of other mutual funds, ETFs or other companies that are taxed as regulated 
investment companies (collectively, “underlying funds”), its distributable income and gains will normally consist, in 
part, of distributions from underlying funds and gains and losses on the disposition of shares of underlying funds. To 
the extent that an underlying fund realizes net losses on its investments for a given taxable year, the Fund will not be 
able to recognize its share of those losses (so as to offset distributions of net income or capital gains from other 
investments) until it disposes of shares of the underlying fund. Moreover, even when the Fund does make such a 
disposition, a portion of its loss may be recognized as a long-term capital loss, which will not be treated as favorably 
for federal income tax purposes as a short-term capital loss or an ordinary deduction. In particular, the Fund will not 
be able to offset any capital losses from its dispositions of underlying fund shares against its ordinary income 
(including distributions of any net short-term capital gains realized by an underlying fund).  

 In addition, in certain circumstances, the “wash sale” rules under Section 1091 of the Code may apply to a 
Fund’s sales of underlying fund shares that have generated losses.  A wash sale occurs if shares of an underlying 
fund are sold by a Fund at a loss and such Fund acquires additional shares of that same underlying fund 30 days 
before or after the date of the sale.  The wash sale rules could defer losses in a Fund’s hands on sales of underlying 
fund shares (to the extent such sales are wash sales) for extended (and, in certain cases, indefinite) periods of time. 

 As a result of the foregoing rules, and certain other special rules, the amounts of net investment income and 
net capital gains that a Fund will be required to distribute to shareholders may be greater than such amounts would 
have been had the Fund invested directly in the securities held by the underlying funds, rather than investing in 
shares of the underlying funds. For similar reasons, the character of distributions from the Fund (e.g., long-term 
capital gain, exempt interest, eligibility for dividends-received deduction, etc.) will not necessarily be the same as it 
would have been had the Fund invested directly in the securities held by the underlying funds. 

 If a Fund receives dividends from an underlying fund that qualifies as a regulated investment company, and 
the underlying fund designates such dividends as qualified dividend income (described above), then the Fund is 
permitted in turn to designate its distributions derived from those dividends as qualified dividend income as well, 
provided that such Fund meets holding period and other requirements with respect to shares of the underlying fund. 

 Depending on a Fund’s percentage ownership in an underlying fund both before and after a redemption, the 
Fund’s redemption of shares of the underlying fund may cause the Fund to be treated as receiving a dividend on the 
full amount of the distribution rather than capital gain income on the amount by which the distribution exceeds the 
Fund’s tax basis in the shares redeemed.  This would be the case where the Fund holds a significant interest in an 
underlying fund and redeems only a small portion of the interest.  Such a distribution may be treated as qualified 
dividend income and thus eligible to be taxed at the rates applicable to long-term capital gain. If qualified dividend 
income treatment is not available, the distribution may be taxed at ordinary income rates. This could cause 
shareholders of the Fund to recognize higher amounts of ordinary income than if the shareholders had held the shares 
of the underlying funds directly.  

 

Backup Withholding 
  
A Fund generally is required to withhold and remit to the U.S. Treasury a percentage of the taxable 

distributions and redemption proceeds paid to any individual shareholder who fails to properly furnish the Fund with 
a correct taxpayer identification number, who has under-reported dividend or interest income, or who fails to certify 
to the Fund that he or she is not subject to such withholding.  The backup withholding tax rate is 28% for amounts 
paid through 2010.  This rate will expire and the backup withholding rate will be 31% for amounts paid after 
December 31, 2010, unless Congress enacts tax legislation providing otherwise. 
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Tax-Exempt Shareholders  
 
Under current law, the Funds generally serve to block (that is, prevent the attribution of) unrelated taxable 

business income (“UBTI”) from being realized by tax-exempt shareholders.  Notwithstanding this blocking effect, a 
tax-exempt shareholder could realize UBTI by virtue of its investment in a Fund if shares in the Fund constitute 
debt-financed property in the hands of the tax-exempt shareholder within the meaning of Code Section 514(b).  In 
that case, the UBTI portion of the shareholder’s income from its investment in a Fund for the year generally would 
equal the total income from its investment in the Fund recognized by the shareholder in that year multiplied by the 
ratio of the shareholder’s average acquisition debt balance to the average tax basis of its shares for the year.   

 
State and Local Taxes 
 
Each Fund is a series of a Massachusetts business trust.  Under current law, neither the Trust nor either 

Fund is liable for any income or franchise tax in The Commonwealth of Massachusetts, provided that each Fund 
continues to qualify as a regulated investment company under Subchapter M of the Code. However, each Fund may 
be subject to state and/or local taxes in other jurisdictions in which the Fund is deemed to be doing business.  In 
addition, the treatment of a Fund and its shareholders in those states that have income tax laws might differ from 
treatment under the federal income tax laws.  Shareholders should consult with their own tax advisors concerning the 
state and local tax consequences of investing in a Fund. 

 
EACH SHAREHOLDER SHOULD CONSULT A TAX ADVISOR ABOUT THE APPLICATION OF 

FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS TO AN INVESTMENT IN A FUND IN LIGHT OF 
THE SHAREHOLDER’S PARTICULAR TAX SITUATION. 
 

OTHER INFORMATION 

Massachusetts Business Trust 
 

Each Fund is a series of a “Massachusetts business trust.” A copy of the Declaration of Trust for the Trust 
is on file in the office of the Secretary of The Commonwealth of Massachusetts.  The Declaration of Trust and the 
By-Laws of the Trust are designed to make the Trust similar in most respects to a Massachusetts business 
corporation.  The principal distinction between the two forms concerns shareholder liability and is described below. 

Under Massachusetts law, shareholders of such a trust may, under certain circumstances, be held personally 
liable as partners for the obligations of the trust.  This is not the case for a Massachusetts business corporation.  
However, the Declaration of Trust of the Trust provides that the shareholders shall not be subject to any personal 
liability for the acts or obligations of the Funds and that every written agreement, obligation, instrument or 
undertaking made on behalf of a Fund shall contain a provision to the effect that the shareholders are not personally 
liable thereunder. 

No personal liability will attach to the shareholders under any undertaking containing such provision when 
adequate notice of such provision is given, except possibly in a few jurisdictions.  With respect to all types of claims 
in the latter jurisdictions, (i) tort claims, (ii) contract claims where the provision referred to is omitted from the 
undertaking, (iii) claims for taxes, and (iv) certain statutory liabilities in other jurisdictions, a shareholder may be 
held personally liable to the extent that claims are not satisfied by a Fund.  However, upon payment of such liability, 
the shareholder will be entitled to reimbursement from the general assets of the Fund.  The Trustees of the Trust 
intend to conduct the operations of the Trust in a way as to avoid, as far as possible, ultimate liability of the 
shareholders of the Funds. 

The Declaration of Trust further provides that the name of the Trust refers to the Trustees collectively as 
Trustees, not as individuals or personally, that no Trustee, officer, employee, agent or shareholder of a Fund is liable 
to any third persons in connection with the affairs of the Fund, except if the liability arises from his or its own bad 
faith, willful misfeasance, gross negligence or reckless disregard of his or its duties to such third persons. It also 
provides that all third persons shall look solely to the property of a Fund for any satisfaction of claims arising in 
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connection with the affairs of the Fund. With the exceptions stated, the Trust’s Declaration of Trust provides that a 
Trustee, officer, employee or agent is entitled to be indemnified against all liability in connection with the affairs of 
a Fund.  
 

The Trust shall continue without limitation of time subject to the provisions in the Declaration of Trust 
concerning termination by action of the shareholders or by action of the Trustees upon notice to the shareholders. 

Description of Shares 
 

The Trust is an open-end management investment company organized as a Massachusetts business trust in 
which each Fund represents a separate series of shares of beneficial interest.  See “Massachusetts Business Trust” 
above.  The Trustees may classify or reclassify any series of the Trust into one or more classes.  The trustees have 
authorized the issuance of two classes of shares of each Fund – the Institutional Class and the Premier Class.   

The Declaration of Trust permits the Trustees to issue an unlimited number of full and fractional shares 
($0.001 par value) of one or more series and to divide or combine the shares of any series, if applicable, without 
changing the proportionate beneficial interest of each shareholder in a Fund or assets of another series, if applicable.  
Each share of a Fund represents an equal proportional interest in the Fund with each other share.  Upon liquidation 
of a Fund, shareholders are entitled to share pro rata in the net assets of the Fund available for distribution to such 
shareholders.  See “Massachusetts Business Trust” above.  Shares of a Fund have no preemptive or conversion rights 
and are fully paid and non-assessable.  The rights of redemption and exchange are described in each Fund’s 
Prospectus and in this SAI. 

The shareholders of a Fund in the Trust are entitled to one vote for each dollar of net asset value (or a 
proportionate fractional vote in respect of a fractional dollar amount), on matters on which shares of the Fund shall 
be entitled to vote.  Each class will vote separately on matters affecting only that class or as otherwise required by 
law.  Subject to the 1940 Act, the Trustees themselves have the power to alter the number and the terms of office of 
the Trustees, to lengthen their own terms, or to make their terms of unlimited duration subject to certain removal 
procedures, and appoint their own successors, provided however, that immediately after such appointment the 
requisite majority of the Trustees have been elected by the shareholders of the Trust.  The voting rights of 
shareholders are not cumulative so that holders of more than 50% of the shares voting can, if they choose, elect all 
Trustees being selected while the shareholders of the remaining shares would be unable to elect any Trustees.  It is 
the intention of the Trust not to hold meetings of shareholders annually.  The Trustees may call meetings of 
shareholders for action by shareholder vote as may be required by either the 1940 Act or by the Declaration of Trust 
of the Trust. 

Shareholders of the Trust have the right, upon the declaration in writing or vote of more than two-thirds of 
its outstanding shares, to remove a Trustee from office.  The Trustees will call a meeting of shareholders to vote on 
removal of a Trustee upon the written request of the record holders of 10% of the shares of the Trust.  In addition, 
whenever ten or more shareholders of record who have been shareholders of record for at least six months prior to 
the date of the application, and who hold in the aggregate either shares of a Fund having a net asset value of at least 
$25,000 or at least 1% of the Trust’s outstanding shares, whichever is less, shall apply to the Trustees in writing, 
stating that they wish to communicate with other shareholders with a view to obtaining signatures to request a 
meeting for the purpose of voting upon the question of removal of any of the Trustees and accompanied by a form of 
communication and request that they wish to transmit, the Trustees shall within five business days after receipt of 
such application either: (1) afford to such applicants access to a list of the names and addresses of all shareholders as 
recorded on the books of the Trust; or (2) inform such applicants as to the approximate number of shareholders of 
record, and the approximate cost of mailing to them the proposed shareholder communication and form of request.  
If the Trustees elect to follow the latter, the Trustees, upon the written request of such applicants accompanied by a 
tender of the material to be mailed and the reasonable expenses of mailing, shall, with reasonable promptness, mail 
such material to all shareholders of record at their addresses as recorded on the books, unless within five business 
days after such tender the Trustees shall mail to such applicants and file with the SEC, together with a copy of the 
material to be mailed, a written statement signed by at least a majority of the Trustees to the effect that in their 
opinion either such material contains untrue statements of fact or omits to state facts necessary to make the 
statements contained therein not misleading, or would be in violation of applicable law, and specifying the basis of 
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such opinion.  After opportunity for hearing upon the objections specified in the written statements filed, the SEC 
may, and if demanded by the Trustees or by such applicants shall, enter an order either sustaining one or more 
objections or refusing to sustain any of such objections, or if, after the entry of an order sustaining one or more 
objections, the SEC shall find, after notice and opportunity for a hearing, that all objections so sustained have been 
met, and shall enter an order so declaring, the Trustees shall mail copies of such material to all shareholders with 
reasonable promptness after the entry of such order and the renewal of such tender. 

The Trustees have authorized the issuance and sale to the public of shares of several series of the Trust.  
The Trustees may authorize the issuance of additional series of the Trust.  The proceeds from the issuance of any 
additional series would be invested in separate, independently managed portfolios with distinct investment 
objectives, policies and restrictions, and share purchase, redemption and net asset value procedures.  All 
consideration received by the Trust for shares of any additional series, and all assets in which such consideration is 
invested, would belong to that series, subject only to the rights of creditors of the Trust and would be subject to the 
liabilities related thereto.  Shareholders of any additional series will approve the adoption of any management 
contract, distribution agreement and any changes in the investment policies of such additional series, to the extent 
required by the 1940 Act. 

Additional Information 
 

This SAI and each Fund’s Prospectus do not contain all of the information included in the Trust’s 
Registration Statement filed with the SEC under the 1933 Act. Pursuant to the rules and regulations of the SEC, 
certain portions have been omitted.  The Registration Statements, including the Exhibits filed therewith, may be 
examined at the office of the SEC in Washington D.C. 

Statements contained in this SAI and each Fund’s Prospectus concerning the contents of any contract or 
other document are not necessarily complete, and in each instance, reference is made to the copy of such contract or 
other document filed as an Exhibit to the applicable Registration Statement.  Each such statement is qualified in all 
respects by such reference. 

No dealer, salesman or any other person has been authorized to give any information or to make any 
representations, other than those contained in each Fund’s Prospectus or this SAI, in connection with the offer of 
shares of a Fund and, if given or made, such other representations or information must not be relied upon as having 
been authorized by the Trust, the Fund or MDI.  Each Fund’s Prospectus and this SAI do not constitute an offer to 
sell or solicit an offer to buy any of the securities offered thereby in any jurisdiction to any person to whom it is 
unlawful for a Fund or MDI to make such offer in such jurisdictions. 

FINANCIAL STATEMENTS 

The Funds’ audited Financial Statements for the fiscal year ended December 31, 2007 and the related Notes 
to the Financial Statements for each Fund, as well as the Report of Independent Registered Public Accounting Firm 
by PricewaterhouseCoopers LLP, are incorporated by reference into this SAI from the Funds’ Annual Report for the 
fiscal year ended December 31, 2007, filed with the SEC.  The Funds’ Annual Report is available without charge by 
calling the Funds at (800) 835-3879 or by visiting the Funds’ website at www.managersinvest.com or on the SEC’s 
website at www.sec.gov. 
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APPENDIX A    

 
TimesSquare Capital Management, LLC 

Proxy Voting Policies & Procedures 

 
Discussion: 
 

Compliance identifies those Clients for which TimesSquare has been instructed to vote proxies. Each 
client typically identifies in their investment management contract whether they would like to retain 
proxy voting authority or delegate that authority to TimesSquare. However, if requested, 
TimesSquare will also honor a client’s written direction on voting proxies. As described below,  
TimesSquare has developed pre-determined proxy voting guidelines that are executed by an 
independent, third party proxy voting service.  

TimesSquare has a Proxy Voting Committee, which meets at least annually to review and consider 
the third party voting services performance and review potential changes to TimesSquare’s own 
policies. The Committee also meets on an as needed basis to review any material conflicts of interest 
or any special factors or circumstances that require the Committee’s review. The Committee will also 
periodically review a list of clients for which TimesSquare is not responsible to vote. The Proxy 
Voting Committee is comprised of the Chief Executive Officer, the VP of Operations, and the Chief 
Compliance Officer.  

As noted above, TimesSquare has developed pre-determined proxy voting guidelines that are 
executed by an independent, third party proxy voting service.  The pre-determined guidelines are 
developed through consultation with the key proxy voting decision makers, that is, equity analysts 
and portfolio managers, and are reviewed and approved annually by the Proxy Voting Committee.   

To address potential material conflicts of interest between the interests of TimesSquare and its 
affiliates and the interests of TimesSquare’s clients, TimesSquare adheres to pre-determined proxy 
voting guidelines that are approved by the Proxy Voting Committee.  Proposals to vote in a manner 
inconsistent with the pre-determined guidelines must be approved by the Proxy Voting Committee.  
The Guidelines are available from the Chief Compliance Officer.  

1. Proxy voting guidelines have been developed to protect/improve shareholder value through 
protection of shareholder rights, and prevention of excessive and unwarranted compensation for 
companies’ directors, management, and employees.    

2. Compliance is responsible for ensuring that all proxy ballots are voted, and are voted in 
accordance with policies and procedures described in this policy.  The mechanics, administration 
and record keeping of proxy voting are handled by Institutional Shareholder Services.  All proxy 
materials are directed to ISS by the portfolios’ custodians.  ISS votes proxies in accordance with 
voting guidelines and instructions provided by TimesSquare; reconciles all ballots held on record 
date to shares voted; and maintains records of, and upon request provides quarterly reports on, 
how each portfolio has voted its proxies.  

3. TimesSquare will make reasonable efforts to vote client proxies in accordance with the Proxy 
Voting Committee’s recommendation. TimesSquare will generally decline to vote a proxy if 
voting the proxy would cause a restriction to be placed on TimesSquare’s ability to trade 
securities held in client accounts in “share blocking” countries. Accordingly, TimesSquare may 
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abstain from votes in a share blocking country in favor of preserving its ability to trade any 
particular security at any time. 

4. Using voting guidelines provided by TimesSquare, ISS alerts Compliance of proxy ballot issues 
that are considered on a case-by-case basis.  After consulting with equity analysts and portfolio 
managers, Compliance presents voting recommendations on such ballots to the Proxy Voting 
Committee, which reviews and approves/disapproves recommendations. 

5. Compliance is responsible for reporting exceptions and/or non-routine or new matters to the 
Proxy Voting Committee.  Compliance also provides the Committee with reports that provide an 
overview of voting results. 

6. In the case of sub-advised accounts, TimesSquare shall, unless otherwise directed by the account, 
be responsible for voting proxies.  

7. Oversight 

 On a periodic basis, TimesSquare monitors the third party voting service to ensure that it 
continues to vote according to its guidelines and continues to monitor for any potential material 
conflicts of interest. TimesSquare will also periodically verify that the third party voting service is 
voting for those clients for which TimesSquare has communicated to the third party voting service 
that it has voting authority. 

 TimesSquare will also periodically conduct due diligence over the third party voting service’s 
operations, including evaluating any relationship the third party voting service has with issuers, 
reviewing the third party voting service’s conflict resolution procedures and otherwise reviewing its 
practices to ensure the integrity of the Proxy Voting process, and to ensure that TimesSquare has a 
thorough understanding of the third party voting service’s business.  

 On a periodic basis, TimesSquare will confirm that clients’ custodians are timely alerting the 
third party voting service when accounts are set up at the custodian for the third party voting service 
to begin voting TimesSquare’s clients’ securities and that they are forwarding all proxy material’s 
pertaining to the client’s portfolios to the third party voting service for execution.  

8. Clients may obtain information about how TimesSquare voted proxies for securities held in their 
account(s) by contacting TimesSquare.  

9. Upon request, TimesSquare will provide its clients with a description of TimesSquare’s proxy 
voting policy and procedures. In addition, TimesSquare also discloses information regarding its proxy 
voting procedures in its Form ADV Part II.  

 


