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As filed with the Securities and Exchange Commission on November 4, 2011

Securities Act Registration No. 033-48907
Investment Company Act Registration No. 811-58433

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM N-1A
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 x

Pre-Effective Amendment No. ¨

Post-Effective Amendment No. 74 x

and/or

REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940 x

Amendment No. 74

MARSHALL FUNDS, INC.
(Exact Name of Registrant as Specified in Charter)

111 East Kilbourn Avenue, Suite 200
Milwaukee, Wisconsin 53202

(Address of Principal Executive Offices) (Zip Code)

Registrant��s Telephone Number, including Area Code: (800) 236-3863

John M. Blaser
111 East Kilbourn Avenue, Suite 200

Milwaukee, Wisconsin 53202
(Name and Address of Agent for Service)

Copies to:

Maureen A. Miller
Vedder Price P.C.

222 North La Salle Street
Chicago, Illinois 60601

It is proposed that this filing will become effective (check appropriate box):

¨ immediately upon filing pursuant to paragraph (b) of Rule 485
¨ On (date) pursuant to paragraph (b) of Rule 485
x 60 days after filing pursuant to paragraph (a)(1) of Rule 485
¨ on (date) pursuant to paragraph (a)(1) of Rule 485
¨ 75 days after filing pursuant to paragraph (a)(2) of Rule 485
¨ on (date) pursuant to paragraph (a)(2) of Rule 485
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer
or sale is not permitted.

Subject to completion,
dated November 4, 2011

BMO Funds
Prospectus December [__], 2011

BMO Lloyd George Emerging Markets
Equity Fund

Investor Class
(Class Y)

[Ticker]

Institutional Class
(Class I)

[Ticker]

Shares of the BMO Funds are not bank deposits or other obligations of, or issued, endorsed or
guaranteed by, BMO Harris Bank, N.A. or any of its affiliates. Shares of the BMO Funds, like shares of
all mutual funds, are not insured or guaranteed by the U.S. government, the Federal Deposit Insurance
Corporation (FDIC) or any other government agency, and may lose value.

As with all mutual funds, the Securities and Exchange Commission (SEC) has not approved or disapproved
these securities or passed upon the adequacy of this Prospectus. Any representation to the contrary is a
criminal offense.
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Fund Su mmary BMO Lloyd George Emerging Markets Equity Fund

BMO Lloyd George Emergi ng Markets Equity Fund

Investment Objective: To provide capital appreciation.

Fees and Expenses of the Fund

This table describes the fees and expenses that you may pay if you buy and hold shares of the Fund.

Class Y Class I
Shareholder Fees (fees paid directly from your investment)

Maximum Sales Charge (Load) Imposed on Purchases (as a percentage of offering price) None None
Redemption Fee (as a percentage of amount redeemed, for shares held less than 30 days) 2.00% 2.00%

Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the value of your
investment)
Management Fees .90% .90%
Distribution (12b-1) Fees None None
Other Expenses [ ]% [ ]%
Total Annual Fund Operating Expenses [ ]% [ ]%
Fee Waiver and Expense Reimbursement(1) [ ]% [ ]%
Total Annual Fund Operating Expenses After Fee Waiver and Expense Reimbursement(2) 1.40% 1.15%

(1) M&I Investment Management Corp. (Adviser) has agreed to waive or reduce its investment advisory fee and reimburse expenses
to the extent necessary to prevent total annual operating expenses (excluding interest, taxes, brokerage commissions, other
investment-related costs and extraordinary expenses, such as litigation and other expenses not incurred in the ordinary course of
the Fund�s business) from exceeding 1.40% for Class Y and 1.15% for Class I through July 6, 2013. The Adviser may not
terminate this arrangement prior to July 6, 2013 unless the investment advisory agreement is terminated.

Example

This example is intended to help you compare the cost of investing in the Fund with the cost of investing in other funds. The example
assumes that you invest $10,000 in the Fund for the time periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each year and that the Fund�s operating expenses are as shown
in the table and remain the same. The costs in the one-year example and for the first year of the three-, five-, and ten-year example
reflect the Adviser�s agreement to waive fees and/or reimburse expenses through July 6, 2013. Although your actual costs and returns
may be higher or lower, based on these assumptions your costs would be:

Class Y Class I
1 Year $ [ ] $ [ ]
3 Years $ [ ] $ [ ]
5 Years $ [ ] $ [ ]
10 Years $ [ ] $ [ ]

Portfolio Turnover

The Fund incurs transaction costs, such as commissions, when it buys and sells securities (or �turns over� its portfolio). A higher
portfolio turnover rate may indicate higher transaction costs and may result in higher taxes when Fund shares are held in a taxable
account. These costs, which are not reflected in annual fund operating expenses or in the example, affect the Fund�s performance.
During the most recent fiscal year, the Fund�s portfolio turnover rate was [ ]% of the average value of its portfolio.
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BMO Lloyd George Emerging Markets Equity Fund (cont.)

Principal Investment Strategies

The Fund invests at least 80% of its assets in equity securities of foreign companies located in emerging markets or whose primary
business activities or principal trading markets are in emerging markets. The Fund�s sub-adviser, Lloyd George Management (Hong
Kong) Limited (LGM (HK)), considers emerging markets to be those markets in any country other than Canada, Luxembourg, the U.S.,
Australia, Austria, Belgium, Denmark, Finland, France, Germany, Greece, Ireland, Israel, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Spain, Sweden, Switzerland and the United Kingdom. LGM (HK) uses a �bottom-up,� fundamental approach in
selecting stocks for the Fund�s portfolio. LGM (HK) seeks to identify quality, growth companies typically with dominant industry
positions, strong balance sheets and cash flows to support a sustainable dividend payout.

Principal Risks

The Fund cannot assure that it will achieve its investment objective. An investment in the Fund is not a deposit of BMO Harris Bank,
N.A. or any of its affiliates and is not insured or guaranteed by the FDIC or any other government agency. The net asset value of the
Fund will vary and you could lose money by investing in the Fund. In addition, the Fund is subject to the following risks.

Stock Market Risks. The Fund is subject to fluctuations in the stock market, which has periods of increasing and decreasing values.
Stocks are more volatile than debt securities. If the value of the Fund�s investments goes down, you may lose money.

Sector Risks. Companies with similar characteristics, such as those within the same industry, may be grouped together in broad
categories called sectors. To the extent the Fund invests its assets in a particular sector, the Fund�s performance may be more
susceptible to any economic, business or other developments that generally affect that sector.

Foreign Securities Risks. Investing in foreign securities may involve additional risks, including currency-rate fluctuations, political and
economic instability, differences in financial reporting standards, less-strict regulation of the securities markets and possible imposition
of foreign withholding taxes. Furthermore, the Fund may incur higher costs and expenses when making foreign investments, which will
affect the Fund�s total return.

Emerging Markets Risks. Investments in emerging markets can involve risks in addition to and greater than those generally associated
with investing in more developed foreign markets, which may make emerging market securities more volatile and potentially less liquid
than securities issued in more developed markets.

Company Size Risks. Generally, the smaller the market capitalization of a company, the fewer the number of shares traded daily, the
less liquid its stock and the more volatile its price. Companies with smaller market capitalizations also tend to have unproven track
records, a limited product or service base and limited access to capital. These factors also increase risks and make these companies more
likely to fail than companies with larger market capitalizations.

Management Risks. The Adviser�s and LGM (HK)�s judgments about the attractiveness, value and potential appreciation of the
Fund�s investments may prove to be incorrect. Accordingly, there is no guarantee that the investment techniques used by the Fund�s
managers will produce the desired results.

Fund Performance

The bar chart and table show the historical performance of the Fund�s shares and provide some indication of the risks of investing in the
Fund. The bar chart shows the Fund�s total returns before taxes for the past year, while the table compares the Fund�s average annual
total returns to the returns of a broad measure of market performance and an index of funds with similar investment objectives. Please
keep in mind that past performance, before and after taxes, does not represent how the Fund will perform in the future. Investors may
obtain updated performance information for the Fund at www.[marshall]funds.com. LGM (HK) assumed its role as sub-adviser of the
Fund effective December 29, 2011. The performance results shown in the bar chart and table are from periods in which the Fund was
managed by another subadviser.

Class Y��Annual Total Returns (calendar years 2009-2010)
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BMO Lloyd George Emerging Markets Equity Fund (cont.)

[Insert bar chart]

Return 67.91% [ ]%
Year 2009 2010

The return for the Class Y shares of the Fund from January 1, 2011 through September 30, 2011 was [ ]%.

During the periods shown in the bar chart for the Fund:

Quarter Ended Returns
Best quarter [6/30/2009] [32.53]%
Worst quarter [3/31/2009] [(1.97)]%

Average Annual Total Returns through 12/31/10

1 Year
Since

Inception
Class Y (Inception 12/23/08)

Return Before Taxes [ ]% [ ]%
Return After Taxes on Distributions [ ]% [ ]%
Return After Taxes on Distributions and Sale of Fund Shares [ ]% [ ]%

Class I (Inception 12/23/08)
Return Before Taxes [ ]% [ ]%

EMI (reflects no deduction for fees, expenses or taxes) [ ]% [ ]%
LEMI (reflects deduction of fees and no deduction for sales charges or taxes) [ ]% [ ]%

After-tax returns are calculated using the highest historical individual marginal federal income tax rates and do not reflect the effect of
any applicable state and local taxes. Actual after-tax returns depend on an investor�s tax situation and may differ from those shown.
After-tax returns shown are not relevant to investors holding shares through tax-deferred programs, such as IRAs or 401(k) plans. After-
tax returns are shown only for Class Y, and after-tax returns for Class I will vary.

The Morgan Stanley Capital International Emerging Markets Index (EMI) is a market capitalization-weighted equity index of
companies representative of the market structure of emerging countries in Europe, Latin America, Africa, Middle East and Asia.

The Lipper Emerging Markets Fund Index (LEMI) is an average of the 30 largest mutual funds in this Lipper category.

Management of the Fund

Adviser. M&I Investment Management Corp.

Sub-Adviser. Lloyd George Management (Hong Kong) Limited.

Portfolio Managers. Robert Lloyd George and Irina Hunter co-manage the Fund. Mr. Lloyd George, Chairman of LGM (HK) and
LGM (HK)�s parent company, Lloyd George Management (B.V.I.) Limited, (together with its subsidiaries �LGM�), founded LGM in
1991 and has co-managed the Fund since December 2011. Ms. Hunter, a Portfolio Manager at LGM (HK) and other LGM affiliates, has
co-managed the Fund since December 2011.

Purchase and Sale of Fund Shares

Minimums. To open an account, your first investment must be at least $1,000 for Class Y shares and $2,000,000 for Class I shares. An
account may be opened with a smaller amount as long as the minimum is reached within 90 days. In special circumstances, these
minimums may be waived or lowered at the Fund�s discretion. Call your
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BMO Lloyd George Emerging Markets Equity Fund (cont.)

broker/dealer, investment professional or financial institution for any additional limitations. For Class Y, you can add to your existing
BMO Funds account directly or through the Fund�s Systematic Investment Program for as little as $50. For Class I, an institutional
investor�s minimum investment is calculated by combining all accounts it maintains with the Fund and other BMO Funds.

You may sell (redeem) your shares of the Fund on any day the New York Stock Exchange is open for business in one of the following
methods, depending on the elections you made in your account application:

Phone. Call 1-800-236-FUND (3863).

Wire/Electronic Transfer. Upon written request sent to the address below under �Mail,� redemption proceeds can be directly
deposited by Electronic Funds Transfer or wired to your previously designated domestic commercial bank.

Mail. Send a written request, indicating your name, the Fund name, your account number and the number of shares or the dollar amount
you want to redeem, to: [Marshall] Investor Services, P.O. Box 55931, Boston, MA 02205-5931.

Systematic Withdrawal Program. If your account balance is at least $10,000, you may have predetermined amounts of at least $100
withdrawn from your account on a monthly or quarterly basis.

BMO Funds Website. Go to [www.[marshall]funds.com].

Tax Information

The Fund intends to make distributions that are expected to be taxed primarily as capital gains for federal income tax purposes.

Payments to Broker-Dealers and Other Financial Intermediaries

If you purchase shares of the Fund through a broker-dealer or other financial intermediary (such as a bank), the Fund and its related
companies may pay the intermediary for the sale of shares and related services. These payments may create a conflict of interest by
influencing the broker-dealer or other intermediary and your salesperson to recommend the Fund over another investment. Ask your
salesperson or visit your financial intermediary�s website for more information.

5
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Additional Information Regarding Principal
Investment Strategies and Risks

The Fund�s investment objective is non-fundamental and may be
changed without shareholder approval. In implementing its
investment objective, the Fund may invest in the following
securities and use the following transactions and investment
techniques as part of its principal investment strategies. Some of
these securities, transactions and investment techniques involve
special risks, which are described below. The Fund, which has
adopted a non-fundamental policy to invest at least 80% of its
assets in the types of securities suggested by its name, will
provide shareholders with at least 60 days� notice of any change
in this policy.

Equity Securities

An investment in the equity securities of a company represents a
proportionate ownership interest in that company. Common
stocks and other equity securities generally increase or decrease
in value based on the earnings of a company and on general
industry and market conditions. A fund that invests a significant
amount of its assets in common stocks and other equity securities
is likely to have greater fluctuations in share price than a fund
that invests a significant portion of its assets in fixed income
securities. Companies generally have discretion as to the
payment of any dividends or distributions.

Common Stocks. Common stocks are the most prevalent type of
equity securities. Holders of common stock of an issuer are
entitled to receive the issuer�s earnings only after the issuer pays
its creditors and any preferred shareholders. As a result, changes
in the issuer�s earnings have a direct impact on the value of its
common stock.

Foreign Securities. Foreign securities include securities:

· of issuers domiciled outside of the United States,
including securities issued by foreign governments,

· that primarily trade on a foreign securities exchange or
in a foreign market, or

· that are subject to substantial foreign risk based on
factors such as whether a majority of an issuer�s
revenue is earned outside of the United States and
whether an issuer�s principal business operations are
located outside of the United States.

In addition, the Fund may invest in securities issued by other
investment companies. If the Fund invests in other investment
companies, the Fund will bear its proportionate share of the other
investment company�s fees and expenses.

Investment Techniques
Securities Lending. The Fund may lend portfolio securities to
borrowers that the Adviser deems creditworthy. In return, the
Fund receives cash or liquid securities from the borrower as
collateral. The borrower must furnish additional collateral if the
market value of the loaned securities increases. Also, the
borrower must pay the Fund the equivalent of any dividends or
interest received on the loaned securities. Any dividend
equivalent payments will not be treated as �qualified dividend
income� for federal income tax purposes and will generally be
taxable as ordinary income.

The Fund will reinvest cash collateral in securities that qualify as
an acceptable investment for the Fund. However, the Fund must
pay interest to the borrower for the use of cash collateral.

Loans are subject to termination at the option of the Fund or the
borrower. The Fund will not have the right to vote on securities
while they are on loan, but it may terminate a loan in anticipation
of any important vote. The Fund may pay administrative and
custodial fees in connection with a loan and may pay a
negotiated portion of the interest earned on the cash collateral to
a securities lending agent or broker. Securities lending activities
are subject to interest rate risks and credit risks.

Temporary Defensive Investments. To minimize potential
losses and maintain liquidity to meet shareholder redemptions
during adverse market conditions, the Fund may temporarily use
a different investment strategy by investing up to 100% of its
assets in cash or short-term, high quality money market
instruments (for example, commercial paper and repurchase
agreements). This may cause the Fund to temporarily forgo
greater investment returns for the safety of principal. When so
invested, the Fund may not achieve its investment objective.

Additional Principal Risk Information

Company Size Risks. Generally, the smaller the market
capitalization of a company, the fewer the number of shares
traded daily, the less liquid its stock

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


6

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Additional Information Regarding Principal
Investment Strategies and Risks (cont.)

and the more volatile its price. Market capitalization is
determined by multiplying the number of a company�s
outstanding shares by the current market price per share.
Companies with smaller market capitalizations also tend to have
unproven track records, a limited product or service base and
limited access to capital. These factors also increase risks and
make these companies more likely to fail than companies with
larger market capitalizations.

Foreign Securities Risks. Investing in foreign securities may
involve additional risks, including currency-rate fluctuations,
political and economic instability, differences in financial
reporting standards, less-strict regulation of the securities
markets and possible imposition of foreign withholding taxes.
Furthermore, the Fund may incur higher costs and expenses
when making foreign investments, which will affect the Fund�s
total return.

Foreign securities may be denominated in foreign currencies.
Therefore, the value of the Fund�s assets and income in U.S.
dollars may be affected by changes in exchange rates and
regulations, since exchange rates for foreign currencies change
daily. The combination of currency risk and market risk tends to
make securities traded in foreign markets more volatile than
securities traded exclusively in the United States. Although the
Fund values its assets daily in U.S. dollars, the Fund will not
convert its holdings of foreign currencies to U.S. dollars daily.
Therefore, the Fund may be exposed to currency risks over an
extended period of time.

Emerging Markets Risks. Investments in emerging markets can
involve risks in addition to and greater than those generally
associated with investing in more developed foreign markets.
The extent of economic development, political stability, market
depth, infrastructure, capitalization and regulatory oversight can
be less than in more developed markets. Emerging market
economies can be subject to greater social, economic, regulatory
and political uncertainties. All of these factors can make
emerging market securities more volatile and potentially less
liquid than securities issued in more developed markets.

Management Risks. The Adviser�s or Subadviser�s judgments
about the attractiveness, value and potential appreciation of the
Fund�s investments may prove to be incorrect. Accordingly,

market as a whole. As the Fund invests more of its assets in a
particular sector, the Fund�s performance may be more
susceptible to any economic, business or other developments that
generally affect that sector.

Stock Market Risks. The Fund is subject to fluctuations in the
stock market, which has periods of increasing and decreasing
values. Stocks are more volatile than debt securities. Greater
volatility increases risk. If the value of the Fund�s investments
goes down, you may lose money.

In addition to the above principal risks, in recent years the U.S.
and international markets experienced dramatic volatility, lower
valuations and reduced liquidity. As a result, many of the risks
affecting the Fund may be increased. Furthermore, although the
Fund does not intend to invest for the purpose of seeking short-
term profits, securities may be sold without regard to the length
of time they have been held when the Fund�s Adviser or sub-
adviser believes it is appropriate to do so in light of the Fund�s
investment objective. As a result, the Fund may have a high
turnover rate (e.g., in excess of 100%). A higher portfolio
turnover rate increases transaction expenses that may be borne
directly by the Fund (and thus, indirectly by its shareholders),
and affects Fund performance. In addition, a high rate of
portfolio turnover may result in the realization of larger amounts
of capital gains that, when distributed, are taxable to
shareholders.
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there is no guarantee that the investment techniques used by the
Fund�s managers will produce the desired results.

Sector Risks. Sector risk is the possibility that a certain sector
may underperform other sectors or the
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How t o Buy Shares

Who Can Invest in the BMO Funds? Only adult U.S. citizens/
residents or a U.S. entity may invest in the BMO Funds, as long
as they have a valid U.S. taxpayer identification (social security
or employer identification) number. You may not place
transactions in your account for the benefit of any person other
than yourself (except for a transfer of shares to another account).
If the Fund determines that the registered owner of an account
has permitted another person or entity who is not the registered
or beneficial owner of the account to hold shares through that
account, the Fund may reject future purchases in that account and
any related accounts.

Shares of the Fund are qualified for sale only in the U.S. and its
territories and possessions. The Fund generally does not sell
shares to investors residing outside the U.S., even if they are U.S.
citizens or lawful permanent residents, except to investors with
U.S. military APO or FPO addresses.

When Can Shares Be Purchased? You can buy shares of the
Fund on any day the New York Stock Exchange (NYSE) is open
for regular session trading. The NYSE is closed on most national
holidays and on Good Friday.

When you deliver your transaction request in proper form and it
is accepted by the BMO Funds, or its authorized agent, your
transaction is processed at the next determined net asset value
(NAV). The NAV is calculated for the Fund at the end of regular
trading (normally 3:00 p.m. Central Time) each day the NYSE is
open. All purchase orders received in proper form and accepted
by the time the Fund�s NAV is calculated will receive that day�s
NAV, regardless of when the order is processed.

How is NAV Calculated? Each class� NAV per share is the
value of a single share of the class. It is computed for each class
of the Fund by totaling the class� pro rata share of the value of
the Fund�s investments, cash and other assets, subtracting the
class� pro rata share of the value of the Fund�s general liabilities
and the liabilities specifically allocated to the class, then dividing
the result by the number of shares of that class outstanding. For
purpose of calculating the NAV, securities transactions and
shareholder transactions are accounted for no later than one
business day after the trade date.

In determining the NAV for the Fund, listed equity securities are
valued each trading day at the last sale price or official closing
price reported on a national securities exchange, including
NASDAQ. Securities listed on a foreign exchange are valued

on which they are traded immediately prior to the time for
determination of NAV or at fair value as discussed below.

Equity securities without a reported trade are generally valued at
the mean of the latest bid and asked price as furnished by an
independent pricing service.

Securities or other assets for which market valuations are not
readily available, or are deemed to be inaccurate, are valued at
fair value as determined in good faith using methods approved
by the Board. The Board has established a Pricing Committee,
which is responsible for determinations of fair value, subject to
the supervision of the Board. In determining fair value, the
Pricing Committee takes into account all information available
and any factors it deems appropriate. Consequently, the price of
securities used by the Fund to calculate its NAV may differ from
quoted or published prices for the same securities. Fair value
pricing involves subjective judgments. It is possible that the fair
value determined for a security is materially different than the
value that could be realized upon the sale of that security and the
difference may be material to the NAV of the Fund.

Certain securities held by the Fund may be listed on foreign
exchanges that trade on days when the Fund does not calculate
its NAV. As a result, the market value of the Fund�s investments
may change on days when you cannot purchase or sell Fund
shares. In addition, a foreign exchange may not value its listed
securities at the same time that the Fund calculates its NAV. Most
foreign markets close well before the Fund values its securities,
generally 3:00 p.m. (Central Time). The earlier close of these
foreign markets gives rise to the possibility that significant
events, including broad market moves, may occur in the interim,
which may affect a security�s value.

The Pricing Committee may determine that a security needs to be
fair valued if, among other things, it believes the value of the
security might have been materially affected by events occurring
after the close of the market in which the security was principally
traded, but before the time for determination of the NAV (�a
subsequent event�). A subsequent event might include a
company-specific development (for example, announcement of a
merger that is made after the close of the foreign market), a
development that might affect an entire market or region (for
example, weather related events) or a potentially global
development (such as a terrorist attack that may be expected to
have an effect on investor expectations worldwide). The Board
has retained an independent fair value pricing service to assist in
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How to Buy Shares (cont.)

9

valuing foreign securities when a subsequent event has occurred.
The service utilizes statistical data based on historical
performance of securities, markets and other data in developing
factors used to estimate fair value for that day.

Redemption Fee. Your redemption or exchange proceeds may
be reduced by a redemption fee of 2.00% if you redeem or
exchange shares of the Fund less than 30 days after the purchase
of such shares. The redemption fee is paid to the Fund. The
purpose of the fee is to offset the costs associated with short-term
trading in the Fund�s shares. See �How to Redeem and
Exchange Shares�Will I Be Charged a Fee for Redemptions?�
and ��Additional Conditions for Redemptions�Frequent
Traders� below.

How Do I Purchase Shares? You may purchase shares through
a broker/dealer, investment professional or financial institution
(Authorized Dealers). Some Authorized Dealers may charge a
transaction fee for this service. You also may purchase shares
directly from the Fund by the methods described below under the
�Fund Purchase Easy Reference Table� and sending your
payment to the Fund by check or wire. Clients of Marshall &
Ilsley Trust Company, N.A. (M&I Trust) may purchase shares by
contacting their trust account officer. In connection with opening
an account, you will be requested to provide information that will
be used by the Fund to verify your identity, as described in more
detail under �Important Information About Procedures for
Opening a New Account� below.

If you purchase shares of the Fund through a program of services
offered or administered by an Authorized Dealer or other service
provider, you should read the program materials, including
information relating to fees, in conjunction with the Fund�s
Prospectus. Certain features of the Fund may not be available or
may be modified in connection with the program of services
provided.

Once you have opened an account, you may purchase additional
Fund shares by contacting [Marshall] Investor Services ([MIS])
at 1-800-236-FUND (3863) if you have pre-authorized the
telephone purchase privilege.

The Fund reserves the right to reject any purchase request. It is
the responsibility of [MIS], any

Authorized Dealer, or other service provider that has entered into
an agreement with the Fund, its distributor, or its administrative
or shareholder services agent to promptly submit purchase orders
to the Fund.

You are not the owner of Fund shares (and therefore will not
receive distributions) until payment for the shares is received in
�good funds.� Wires are generally �good funds� on the day
received and checks are �good funds� when deposited with the
Fund�s custodian, normally the next business day after receipt.
Checks sent to the BMO Funds to purchase shares must be made
payable to the �BMO Funds.�

Important Information About Procedures for Opening a New
Account. The Fund is required to comply with various anti-
money laundering laws and regulations. To help the government
fight the funding of terrorism and money laundering activities,
federal law requires all financial institutions, including mutual
funds, to obtain, verify and record information that identifies
each person who opens an account. Consequently, when you
open an account, the Fund must obtain certain personal
information, including your full name, address, date of birth,
social security number and other information that will allow the
Fund to identify you. The Fund also may ask for other
identifying documents or information.

If you do not provide this information, the Fund may be unable
to open an account for you and your purchase order will not be in
proper form. In the event the Fund is unable to verify your
identity from the information provided, the Fund may, without
prior notice to you, close your account within five business days
and redeem your shares at the NAV next determined after the
account is closed. Any delay in processing your order due to
your failure to provide all required information will affect the
purchase price you receive for your shares. The Fund is not liable
for fluctuations in value experienced as a result of such delays in
processing. If at any time the Fund detects suspicious behavior or
if certain account information matches government lists of
suspicious persons, the Fund may determine not to open an
account, may reject additional purchases, may close an existing
account, may file a suspicious activity report or may take other
appropriate action.
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How to Buy Shares (cont.)

Fund Purchase Easy Reference Table

Minimum Investments

Class Y
· To open an account - $1,000

· To add to an account (including through a Systematic Investment Program) - $50

Class I
· To open an account - $2,000,000

Phone 1-800-236-FUND (3863)

· Contact [MIS].

· Complete an application for a new account.

· Once you have opened an account and if you authorized telephone privileges on your account application or by subsequently
completing an authorization form, you may purchase additional shares or exchange shares from another BMO Fund having
an identical shareholder registration.

Mail

· To open an account, send your completed account application and check payable to �BMO Funds� to the following address:

[Marshall] Investor Services P.O.
Box 55931
Boston, MA 02205-5931

· To add to your existing Fund account, send in your check, payable to �BMO Funds,� to the same address. Indicate your Fund
account number on the check.

Wire

· Notify [MIS] and request wire instructions at 1-800-236-FUND (3863).

· Mail a completed account application to the Fund at the address above under �Mail.�

· Your bank may charge a fee for wiring funds. Wire orders are accepted only on days when the Fund and the Federal Reserve
wire system are open for business.

Systematic Investment Program

· You can have money automatically withdrawn from your checking account ($50 minimum) on predetermined dates and invest
it in the Fund at the next Fund share price determined after [MIS] receives the order.

· Call [MIS] at 1-800-236-FUND (3863) to apply for this program.

10
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How to Buy Shares (cont.)

Fund Purchase Easy Reference Table

BMO Funds Website

· You may purchase Fund shares at www.[marshall]funds.com.

Additional Information About Checks and Automated Clearing House (ACH) Transactions Used to Purchase Shares

· If your check or ACH purchase does not clear, your purchase will be canceled and you will be charged a $15 fee and held
liable for any losses incurred by the Fund.

· If you purchase shares by check or ACH, you may not be able to receive proceeds from a redemption for up to seven days.

· All checks should be made payable to �BMO Funds.�

· The maximum ACH purchase amount is $100,000.

11
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How to Redeem and Exchange Shares

Fund Redemption Easy Reference Table

Certain redemption requests may require a signature guarantee. See �Signature Guarantee� below for details.

Phone 1-800-236-FUND (3863)

· Contact [MIS].

· If you have authorized the telephone redemption privilege in your account application or by a subsequent authorization
form, you may redeem shares by telephone. If you are a customer of an Authorized Dealer, you must contact your account
representative.

· Not available to retirement accounts, for which redemptions must be done in writing.

Mail

· Send in your written request to the following address, indicating your name, the Fund name, your account number, and the
number of shares or the dollar amount you want to redeem to:

[Marshall] Investor Services
P.O. Box 55931
Boston, MA 02205-5931

· For additional assistance, call [MIS] at 1-800-236-FUND (3863).

12

How Do I Redeem Shares? You may redeem your Fund shares
by several methods, described below under the �Fund
Redemption Easy Reference Table.� You should note that
redemptions will be made only on days when the Fund computes
its NAV. When your redemption request is received in proper
form, it is processed at the next determined NAV.

Clients of M&I Trust should contact their account officer to
make redemption requests. Telephone or written requests for
redemptions must be received in proper form, as described
below, and can be made through [MIS] or any Authorized
Dealer. It is the responsibility of [MIS], any Authorized Dealer
or other service provider to promptly submit redemption requests
to the Fund.

Redemption requests for the Fund must be received in proper
form by the close of trading on the NYSE, generally 3:00 p.m.
(Central Time), for shares to be redeemed at that day�s NAV.
Different cut-off times for redemption requests through an
Authorized Dealer may be imposed. Please contact your
Authorized Dealer for more information.

All redemption requests received in proper form by the time the
Fund�s NAV is calculated will receive that day�s NAV,
regardless of when the request is processed. Redemption
proceeds will normally be mailed, or wired if by written request,
the following business day, but in no event more than seven days,
after the request is made.

Will I Be Charged a Fee for Redemptions? You may be
charged a transaction fee if you redeem Fund shares through an
Authorized Dealer or service provider (other than [MIS] or M&I
Trust), or if you are redeeming by wire. Consult your Authorized
Dealer or service provider for more information, including
applicable fees. You will be charged a 2.00% short-term
redemption fee on shares that have been held for less than 30
days when redeemed (other than shares acquired through
reinvestments of capital gain distributions or dividends),
determined on a first-in, first-out basis. See �Additional
Conditions for Redemptions�Frequent Traders� below.
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How to Redeem and Exchange Shares (cont.)

Fund Redemption Easy Reference Table

Wire/Electronic Transfer

· Upon written request sent to the address above under �Mail,� redemption proceeds can be directly deposited by Electronic
Funds Transfer or wired directly to a domestic commercial bank previously designated by you in your account application or
by subsequent form.

· Wires of redemption proceeds will only be made on days on which the Fund and the Federal Reserve wire system are open for
business.

· Wire-transferred redemptions may be subject to an additional fee imposed by the bank receiving the wire.

Systematic Withdrawal Program

· If you have a Fund account balance of at least $10,000, you can have predetermined amounts of at least $100 automatically
redeemed from your Fund account on predetermined dates on a monthly or quarterly basis.

· Contact [MIS] to apply for this program.

BMO Funds Website

· You may redeem Fund shares at www.[marshall]funds.com.

13
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How to Redeem and Exchange Shares (cont.)

Additional Conditions for Redemptions

Signature Guarantees. In the following instances, you must
have a signature guarantee on written redemption requests:

� when you want a redemption to be sent to an address
other than the one you have on record with the Fund;

� when you want the redemption payable to someone
other than the shareholder of record; or

� when your redemption is to be sent to an address of
record that was changed within the last 30 days.

Your signature can be guaranteed by any federally insured
financial institution (such as a bank or credit union) or a broker/
dealer that is a domestic stock exchange member, but not by a
notary public.

Limitations on Redemption Proceeds. Redemption proceeds
normally are wired or mailed within one business day after
accepting a request in proper form. However, delivery of
payment may be delayed up to seven days:

� to allow your purchase payment to clear;

� during periods of market volatility; or

� when a shareholder�s trade activity or amount
adversely impacts the Fund�s ability to manage its
assets.

You will not accrue interest or dividends on uncashed checks
from the Fund. If those checks are undeliverable and returned to
the Fund, the proceeds will be reinvested in shares of the Fund.

Corporate Resolutions. Corporations, trusts and institutional
organizations are required to furnish evidence of the authority of
persons designated on the account application to effect
transactions on behalf of the organizations.

Redemption in Kind. The Fund has reserved the right to pay the
redemption price in whole or in part by a distribution of the
Fund�s portfolio securities. This means that the Fund is obligated
to pay share redemptions to any one shareholder in cash only up
to the lesser of $250,000 or 1.00% of the Fund�s net assets
represented by such share class during any 90-day period.
Generally, any share redemption payment greater than this
amount will be paid in cash unless the Adviser determines that

income tax purposes in the same manner as redemptions for cash.

Exchange Privilege. You may exchange shares of each class of
the Fund for shares of the same class of any of the other BMO
Funds free of charge, provided you meet the investment
minimum of the Fund and you reside in a jurisdiction where
Fund shares may be lawfully offered for sale. An exchange, if
less than 30 days after purchase, may be subject to a 2.00%
short-term redemption fee. See �Will I Be Charged a Fee for
Redemptions?� An exchange is treated as a redemption and a
subsequent purchase, and is therefore a taxable transaction for
federal income tax purposes.

Signatures must be guaranteed if you request an exchange into
another Fund with a different shareholder registration. The
exchange privilege may be modified or terminated at any time.

Exchanges by Telephone. If you have completed the telephone
authorization section on your account application or an
authorization form obtained through [MIS], you may telephone
instructions to [MIS] to exchange between Fund accounts that
have identical shareholder registrations. Customers of broker/
dealers, financial institutions or service providers should contact
their account representatives. Telephone exchange instructions
must be received by the Fund before the close of trading on the
NYSE, generally 3:00 p.m. (Central Time), for shares to be
exchanged at the NAV calculated that day and to receive a
dividend of the BMO Fund into which you exchange, if
applicable.

The Fund will record your telephone instructions. The Fund will
not be liable for losses due to unauthorized or fraudulent
telephone instructions as long as reasonable security procedures
are followed. You will be notified of changes to telephone
transaction privileges.

Frequent Traders. The Fund�s management or the Adviser may
determine from the amount, frequency and pattern of exchanges
or redemptions that a shareholder is engaged in excessive trading
that is detrimental to the Fund or its other shareholders. Such
short-term or excessive trading into and out of the Fund may
harm all shareholders by disrupting investment strategies,
increasing brokerage, administrative and other expenses,
decreasing tax efficiency and diluting the value of shares held by
long-term shareholders.
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payment should be in kind. Redemptions in kind are taxable for
federal

The Board has approved policies that seek to discourage frequent
purchases and redemptions and
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How to Redeem and Exchange Shares (cont.)

curb the disruptive effects of frequent trading (the Market Timing
Policy). Pursuant to the Market Timing Policy, the Fund may
decline to accept an application or may reject a purchase request,
including an exchange, from an investor who, in the sole
judgment of the Adviser, has a pattern of short-term or excessive
trading or whose trading has been or may be disruptive to the
Fund. The Fund, the Adviser and affiliates thereof are prohibited
from entering into arrangements with any shareholder or other
person to permit frequent purchases and redemptions of Fund
shares.

The Fund monitors and enforces the Market Timing Policy
through:

· the termination of a shareholder�s purchase and/or
exchange privileges;

· selective monitoring of trade activity; and

· the imposition of a 2.00% short-term redemption fee
for redemptions or exchanges of shares of the Fund
within 30 days after purchase of such shares,
determined on a first-in, first-out basis.

The redemption fee is deducted from redemption proceeds and is
paid directly to the Fund.

A redemption of shares acquired as a result of reinvesting
distributions is not subject to the redemption fee. The redemption
fee may not apply to shares redeemed in the case of death,
through an automatic, nondiscretionary rebalancing or asset
allocation program, trade error correction and involuntary
redemptions imposed by the Fund or a financial intermediary. In
addition, the redemption fee will not apply to certain transactions
in retirement accounts (e.g., IRA accounts and qualified
employee benefit plans), disability or hardship, forfeitures,
required minimum distributions, systematic withdrawals, shares
purchased through a systematic purchase plan, return of excess
contributions and loans. The Fund�s officers may, in their sole
discretion, authorize waivers of the short-term redemption fee in
other limited circumstances that do not indicate market timing
strategies. All waivers authorized by the officers are reported to
the Board.

Although the Fund seeks to detect and deter market timing
activity, its ability to monitor trades that are placed by individual
shareholders through omnibus accounts is limited because the
Fund may not have direct access to the underlying shareholder

omnibus account holders, including qualified employee benefit
plans, may use criteria and methods for tracking, applying or
calculating the redemption fee that may differ from those utilized
by the Fund�s transfer agent. In addition, the Fund may rely on a
financial intermediary�s market timing policy, even if those
policies are different from the Fund�s policy, when the Fund
believes that the policy is reasonably designed to prevent
excessive trading practices that are detrimental to the Fund. If
you purchase Fund shares through a financial intermediary, you
should contact your financial intermediary for more information
on how the redemption fee is applied to redemptions or
exchanges of your shares.

The Fund may request that financial intermediaries furnish the
Fund with trading and identifying information relating to
beneficial shareholders, such as social security and account
numbers, in order to review any unusual patterns of trading
activity discovered in the omnibus account. The Fund also may
request that the financial intermediaries take action to prevent a
particular shareholder from engaging in excessive trading and to
enforce the Fund�s or its market timing policies. There may be
legal and technological limitations on the ability of financial
intermediaries to restrict the trading practices of their clients, and
they may impose restrictions or limitations that are different from
the Fund�s policies. As a result, the Fund�s ability to monitor
and discourage excessive trading practices in omnibus accounts
may be limited.
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by financial intermediaries on behalf of multiple beneficial
shareholders. Due to policy, operational or system requirements
and limitations,
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Account and Share Information

Fund Transactions Through BMO Funds Website. If you
have previously established an account with the Fund, you may
purchase, redeem or exchange shares through the BMO Funds�
website at www.[marshall]funds.com. You also may check your
Fund account balance(s) and historical transactions through the
website. You cannot, however, establish a new Fund account
through the website�you may only establish a new Fund account
under the methods described in the �How to Buy Shares�
section.

Clients of M&I Trust should contact their account officer for
information on the availability of transactions on the website.

Online Conditions. Because of security concerns and costs
associated with maintaining the website, purchases, redemptions
and exchanges through the website are subject to the following
daily minimum and maximum transaction amounts:

Minimum Maximum
Purchases: $50 $100,000
Redemptions: By ACH: $50 By ACH: $50,000

By wire: $1,000 By wire: $50,000
Exchanges: $50 $100,000

Your transactions through the website are effective at the time
they are accepted by the Fund, and are subject to all of the
conditions and procedures described in this Prospectus.

You may not change your address of record, registration or
wiring instructions through the website. The website privilege
may be modified at any time, but you will be notified in writing
of any termination of the privilege.

Online Risks. If you utilize the website for account histories or
transactions, you should be aware that the Internet is an
unsecured, unregulated and unpredictable environment. Your
ability to use the website for transactions is dependent upon the
Internet and equipment, software, systems, data and services
provided by various vendors and third parties (including
telecommunications carriers, equipment manufacturers, firewall
providers and encryption system providers). While the Fund and
its service providers have established certain security procedures,
the Fund and its transfer agent cannot assure you that inquiries or
trading activity will be completely secure. There also may be
delays, malfunctions or other inconveniences generally
associated with this medium. There may be times when the
website is unavailable for Fund

transactions, which may be due to the Internet or the actions or
omissions of a third party�should this happen, you should
consider purchasing, redeeming or exchanging shares by another
method. The Fund, its transfer agent and [MIS] are not
responsible for any such delays or malfunctions, and are not
responsible for wrongful acts by third parties, as long as
reasonable security procedures are followed.

Confirmations and Account Statements. You will receive
confirmation of purchases, redemptions and exchanges (except
for systematic program transactions). In addition, you will
receive periodic statements reporting all account activity,
including systematic program transactions, dividends and capital
gains paid. You may request photocopies of historical
confirmations from prior years. The Fund may charge a fee for
this service.

Distributions of Net Investment Income and Capital Gains.
Distributions of net investment income, if any, of the Fund are
declared and paid annually. Distributions of net investment
income are paid to all shareholders invested in the Fund on the
record date, which is the date on which a shareholder must
officially own shares in order to earn a distribution.

In addition, the Fund distributes net capital gains, if any, at least
annually. If capital gains or losses were realized by the Fund,
they could result in an increase or decrease in the Fund�s
distributions. Your distributions of net investment income and
capital gains will be automatically reinvested in additional shares
of the same class of the Fund unless you elect cash payments. If
you elect cash payments and the payment is returned as
undeliverable, your cash payment will be reinvested in shares of
the Fund and your distribution option will convert to automatic
reinvestment. If any distribution check remains uncashed for six
months, the check amount will be reinvested in shares and you
will not accrue any interest or distributions on this amount prior
to the reinvestment. Distributions of net investment income and
capital gains are treated the same for federal income tax purposes
whether received in cash or in additional shares.

If you purchase shares just before the Fund declares a dividend
or capital gain distribution, you will pay the full price for the
shares and then receive a portion of the price back in the form of
the distribution. The distribution will generally be taxable to you
for federal income tax purposes.
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Account and Share Information (cont.)

redeeming or exchanging based upon a number of Fund shares,
you must redeem or exchange enough shares to meet the
minimum dollar amounts described above, but not so much as to
exceed the maximum dollar amounts.

What are Distributions of Net Investment Income and Capital
Gains? A distribution of net investment income is the money
paid to shareholders that a mutual fund has earned from the
income on its investments after paying any Fund expenses. A
capital gain distribution is the money paid to shareholders from a
mutual fund�s net profit realized from the sales of portfolio
securities.

Accounts with Low Balances. Due to the high cost of
maintaining accounts with low balances, the Fund may redeem
your Class Y shares and pay you the proceeds if your account
balance falls below the required minimum value of $1,000.
Similarly, your Class I shares may be converted to Class Y
shares if your account balance falls below the required minimum
of $2,000,000. Before shares are redeemed to close an account or
converted from Class I shares to Class Y shares, you will be
notified in writing and allowed 30 days to purchase additional
shares to meet the minimum account balance requirement.

Multiple Classes. The BMO Funds have adopted a plan that
permits the Fund to offer more than one class of shares.
Currently, the Fund offers two classes of shares. All shares of the
Fund or class have equal voting rights and will generally be
entitled to vote in the aggregate and not by the Fund or class.
There may be circumstances, however, when only shareholders
of a particular Fund or class are entitled to vote on matters
affecting that Fund or class. Share classes may have different
sales charges and other expenses, which may affect their
performance.

Tax Information

Federal Income Tax. The Fund sends you an annual statement
of your account activity to assist you in completing your federal,
state and local tax returns. Fund distributions of net investment
company taxable income and net capital gains are treated the
same for federal income tax purposes whether paid in cash or
reinvested in the Fund. Distributions from the Fund�s net
investment company taxable income (which includes dividends,
interest, net short-term capital gains and net gains from foreign
currency transactions), if any, generally are taxable to you as
ordinary income, unless such distributions are attributable to
�qualified dividend income� eligible for taxable years beginning

certain holding periods and other requirements are satisfied.
Distributions of the Fund�s net capital gains (the excess of net
long-term capital gains over net short-term capital losses), if any,
are taxable as long-term capital gains, regardless of how long
you may have held shares of the Fund. Long-term capital gains
are taxable to noncorporate investors at a maximum federal
income tax rate of 15% for taxable years beginning on or before
December 31, 2012. Fund distributions are expected to primarily
consist of net capital gains.

For tax years beginning in 2013, individuals, trusts and estates
are scheduled to be subject to a Medicare tax of 3.8% (in
addition to regular income tax). The Medicare tax will be
imposed on the lesser of the taxpayer�s (i) net investment
income (excluding tax-exempt interest), net of deductions
properly allocable to such income or (ii) the amount by which the
taxpayer�s modified adjusted gross income exceeds certain
thresholds ($250,000 for married individuals filing jointly,
$200,000 for individuals and $125,000 for married individuals
filing separately). The Fund anticipates that it will distribute
income that will be includable in net investment income for
purposes of this Medicare tax.

Distributions declared by the Fund during October, November or
December to shareholders of record during such month and paid
by January 31 of the following year are treated for federal
income tax purposes as if received by shareholders on
December 31 of the year in which the distribution was declared.

If more than 50% of the value of the Fund�s total assets at the
close of its taxable year consists of stock or securities of foreign
corporations, the Fund may be eligible to elect to �pass through�
to you foreign income taxes that it pays. If the Fund is eligible
for and makes this election, you will be required to include your
share of those taxes in gross income as a distribution from the
Fund. You will then be allowed to claim a credit (or a deduction,
if you itemize deductions) for such amounts on your federal
income tax return, subject to certain limitations. Tax-exempt
holders of Fund shares, such as qualified retirement plans, will
not generally benefit from such deduction or credit.

Your redemption of Fund shares may result in a taxable gain or
loss to you for federal income tax purposes, depending on
whether the redemption proceeds are more or less than your basis
in the redeemed shares. The gain or loss will generally be treated
as long-term capital gain or loss if the shares were held for more
than one year and if not held for such period, as short-term
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on or before December 31, 2012 for the reduced federal income
tax rates applicable to long-term capital gains, provided

capital gain or loss. An exchange of Fund shares for shares in
any other
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BMO Fund generally will be treated for federal income tax
purposes as a redemption followed by the purchase of shares of
the other Fund, and thus will generally result in the same tax
treatment as a redemption of Fund shares.

If you do not furnish the Fund with your correct social security
number or taxpayer identification number, you fail to make
certain required certifications and/or the Fund receives
notification from the Internal Revenue Service requiring back-up
withholding, the Fund is required by federal law to withhold
federal income tax from your distributions (including
distributions of tax-exempt interest) and redemption proceeds,
currently at a rate of 28% for U.S. citizens and residents. Back-
up withholding is not an additional tax. Any amounts withheld
may be credited against your federal income tax liability,
provided the appropriate information is furnished to the Internal
Revenue Service.

This section is not intended to be a full discussion of the federal
income tax laws and the effect of such laws on you. There may
be other federal, state, foreign or local tax considerations
applicable to a particular investor. Please consult your own tax
advisor regarding federal, state, foreign and local tax
considerations.

Portfolio Holdings

A description of the Fund�s policies and procedures with respect
to the disclosure of the Fund�s portfolio securities is available in
the Fund�s Statement of Additional Information (SAI).
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BMO Fun ds Information

Management of the BMO Funds. The Board governs the Fund.
The Board oversees the Adviser. The Adviser�s address is 111
East Kilbourn Avenue, Suite 200, Milwaukee, Wisconsin 53202.

The Adviser has entered into a sub-advisory contract with LGM
(HK), pursuant to which LGM (HK) manages the Fund�s
portfolio, subject to oversight by the Adviser.

Adviser��s Background. The Adviser is a registered investment
adviser and a wholly-owned subsidiary of BMO Financial Corp.,
a financial services company headquartered in Chicago, Illinois,
and an indirect wholly-owned subsidiary of the Bank of Montreal
(BMO), a Canadian bank holding company. On July 5, 2011,
BMO acquired the Adviser�s parent company, Marshall & Ilsley
Corporation. As of August 31, 2011, the Adviser had
approximately $[ ] billion in assets under management, of
which approximately $[ ] billion was in the BMO Funds�
assets, and has managed investments for individuals and
institutions since 1973. The Adviser has managed the BMO
Funds since 1992. The BMO Funds were previously known as
the Marshall Funds.

Sub-Adviser��s Background. LGM (HK), an affiliate of the
Adviser, is a registered investment adviser founded in 1991 that
specializes in Asia Pacific and global emerging market equities
and provides investment management services to pension funds,
foundations, government organizations, mutual funds, high net
worth individuals, hedge funds and other funds sponsored by
subsidiaries of LGM. LGM (HK) is a wholly-owned subsidiary
of LGM and an indirect wholly-owned subsidiary of BMO. As of
October 31, 2011, LGM (HK) had approximately $969 million in
assets under management. LGM (HK)�s address is Suite 3808,
One Exchange Square Central, Hong Kong, Hong Kong.

All fees of LGM (HK) are paid by the Adviser.

Manager of Managers Structure. The BMO Funds and the
Adviser have received an exemptive order from the SEC granting
exemptions from certain provisions of the 1940 Act, pursuant to
which the Adviser will be permitted to enter into and materially
amend sub-advisory agreements with sub-advisers who are not
affiliated with the Funds or the Adviser without shareholder
approval of the applicable Fund, subject to the supervision and
approval of the Board and certain other conditions specified in
the order. Consequently, the Adviser will have the right to hire,
terminate or replace sub-advisers without shareholder approval
when the Board and the Adviser feel that a

change would benefit a Fund. Within 90 days after the hiring of a
new sub-adviser, affected shareholders will receive information
about the new sub-advisory relationship. The Adviser will
continue to have the ultimate responsibility (subject to the
oversight of the Board) to oversee the sub-advisers and
recommend their hiring, termination and replacement. The
manager of managers structure enables the Funds to operate with
greater efficiency and without incurring the expense and delays
associated with obtaining shareholder approval of sub-advisory
agreements. The structure does not permit investment
management fees paid by the Funds to be increased or change the
Adviser�s obligations under the investment advisory agreement
with the Funds, including the Adviser�s responsibility to monitor
and oversee sub-advisory services furnished to the Funds,
without shareholder approval. Furthermore, any sub-advisory
agreements with affiliates of the Funds or the Adviser will
require shareholder approval.

Portfolio Managers.

Robert Lloyd George and Irina Hunter have co-managed the
Fund since December 2011. Mr. Lloyd George Chairman of
LGM, began his investment career in London in 1974 and
founded LGM (HK) in 1991. He advises the Eton College
endowment fund and the International Monetary Fund retirement
plan. Ms. Hunter, a Portfolio Manager at LGM (HK) and Lloyd
George Management (Europe) Limited, has been with LGM
(HK) since 2007.

The Fund�s SAI provides additional information about the
portfolio managers, including other accounts they manage, their
ownership of Fund shares, and their compensation.

Advisory Fee. The Adviser is entitled to receive an investment
advisory fee from the Fund at the annual rate of .90% of the
Fund�s average daily net assets (ADNA).

The Adviser has contractually agreed to waive and reduce its
investment advisory fee or reimburse expenses to the extent
necessary to prevent class total annual operating expenses
(excluding interest, taxes, brokerage commissions, other
investment-related costs and extraordinary expenses, such as
litigation and other expenses not incurred in the ordinary course
of the Fund�s business) from exceeding 1.40% of the ADNA of
the Investor Class and 1.15% of the ADNA of the Institutional
Class of the Fund, respectively. The Adviser may not terminate
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In addition, the Adviser has the discretion to voluntarily waive its
fee for the Fund. Any such waiver by the Adviser is voluntary
and may be terminated at any time in the Adviser�s sole
discretion.

The Board�s basis for approving the investment advisory
contract and sub-advisory contract on behalf of the Fund will be
included in the Fund�s semi- annual report for the fiscal year
ended February 28, 2012.

Affiliate Services and Fees. M&I Trust, an affiliate of the
Adviser, provides services to the Fund as shareholder services
agent, securities lending agent, recordkeeper and administrator
directly and through its division, [MIS]. M&I Trust is entitled to
receive shareholder services fees from the Class Y shares Fund at
the annual rate of 0.25% of the Fund�s ADNA. M&I Trust has
the discretion to waive a portion of its fees. However, any fee
waivers are voluntary and may be terminated at any time in its
sole discretion. As compensation for its services as securities
lending agent, M&I Trust receives a portion of the Fund�s
revenues from securities lending activities.

M&I Trust is the administrator of the Fund and UMB Fund
Services, Inc. (UMB) is the sub-administrator.

M&I Trust, as administrator, is entitled to receive fees from the
Fund at the following annual rates as a percentage of the Fund�s
ADNA:

Fee Fund��s ADNA

0.0925% on the first $250 million

0.0850% on the next $250 million

0.0800% on the next $200 million

0.0400% on the next $100 million

0.0200% on the next $200 million

0.0100% on ADNA in excess of $1.0 billion

All fees of the sub-administrator are paid by M&I Trust.

Payments to Financial Intermediaries. From time to time, the
Adviser, M&I Trust, M&I Financial Advisors, the distributor or
their affiliates may enter into arrangements with each other or
with brokers or other financial intermediaries pursuant to which
such parties agree to perform administrative or other services on
behalf of their clients who are Fund shareholders. Pursuant to
these arrangements, the Adviser, M&I Trust, M&I Financial
Advisors, the distributor or their affiliates may make payments to
each other or to brokers or other financial intermediaries from
their own resources (including shareholder services fees paid by
the Fund to M&I Trust) for services provided to clients who hold
Fund shares. In addition, the Adviser or an affiliate may make
payments to a financial intermediary, including affiliates such as
M&I Financial Advisors, based on the value of Fund shares held
through the affiliate or intermediary, to compensate it for
introducing new shareholders to the Fund and for other services.
These payments may vary in amount and generally range from
0.05% to 0.40%. For its services, M&I Financial Advisors will
receive special cash compensation based on the value of Fund
shares invested through certain intermediaries for a designated
time period. The receipt of (or prospect of receiving) such
payments or compensation may provide the affiliate or
intermediary and its salespersons with an incentive to favor sales
of Fund shares, or certain classes of those shares, over other
investment alternatives. You may wish to consider whether such
arrangements exist when evaluating recommendations from the
affiliate or intermediary.

Distributor. M&I Distributors, LLC (MID), a registered broker-
dealer and member of the Financial Industry Regulatory
Authority, Inc., acts as principal distributor of the Fund�s shares.
All fees of the distributor are paid by M&I Trust. MID is an
affiliate of the Adviser and M&I Trust.
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Fi nancial Highlights

The Financial Highlights will help you understand the financial performance of the shares of the Fund since inception. Some of the
information is presented on a per share basis. Total returns represent the rate an investor would have earned (or lost) on an investment in
the Fund, assuming reinvestment of any dividends and capital gains distributions.

The information for the fiscal year ended August 31, 2011 was audited by KPMG LLP, the Fund�s independent registered public
accounting firm, whose report, along with the Fund�s financial statements and notes thereto, is included in the Fund�s Annual Report
dated August 31, 2011, which is available free of charge from the Fund. The information from the prior years was audited by a different
firm.

[To be provided by amendment.]
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[Marshall] Investor Services
P.O. Box 55931
Boston, MA 02205-5931
1-414-287-8555
1-800-236-FUND (3863)
[www.[marshall]funds.com]

Not FDIC Insured
No Bank Guarantee

May Lose Value

M&I Distributors, LLC

Distributor Investment Company Act File No. 811-58433

The SAI is incorporated by reference into this Prospectus.
Additional information about the Fund�s investments is
contained in the SAI and the Annual and Semi-Annual Reports
of the Fund as they become available. The Annual Report�s
investment commentaries discuss market conditions and
investment strategies that significantly affected the performance
of the Fund during its last fiscal year.

To obtain the SAI, Annual Report, Semi-Annual Report and
other information, free of charge, and to make inquiries, write to
or call [MIS] at 1-414-287-8555 or at 1-800-236-FUND (3863).
You also may obtain these materials free of charge on the BMO
Fund�s website at [www.[marshall]funds.com].

You may write to the SEC Public Reference Room at the regular
mailing address or the e-mail address

below and ask them to mail you information about the Fund,
including the SAI.

They will charge you a fee for this duplicating service. You can
also visit the SEC Public Reference Room and review and copy
documents while you are there. For more information about the
operation of the Public Reference Room, call the SEC at the
telephone number below.

Public Reference Section
Securities and Exchange Commission
Washington, D.C. 20549-1520
publicinfo@sec.gov
1-202-551-8090

Reports and other information about the Fund are also available
on the EDGAR database on the SEC�s Internet site at
http://www.sec.gov.
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The information in this statement of additional information is not complete and may be changed. These securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This statement of additional information is
not an offer to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to completion,
dated November 4, 2011

Marshall Funds, Inc.
Statement of Additional Information

December [ ], 2011

BMO Lloyd George Emerging Markets Equity Fund

Investor Class (Class Y) [Ticker]

Institutional Class (Class I) [Ticker]

This Statement of Additional Information (SAI) is not a Prospectus and should be read in conjunction with the Prospectus for the
BMO Lloyd George Emerging Markets Equity Fund dated December [ ], 2011. This SAI incorporates by reference the financial
statements from the Fund�s August 31, 2011 Annual Report. You may obtain the Prospectus and the Annual Report without charge by
calling [BMO] Investor Services ([MIS]) at 1-800-236-FUND (3863), or you can visit the BMO Funds� website at
http://www.[marshall]funds.com.

P.O. Box 1348, Milwaukee, Wisconsin 53201-1348

M&I DISTRIBUTORS, LLC
Distributor
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HOW IS THE FUND ORGANIZED?

Marshall Funds, Inc. (Corporation), d/b/a BMO Funds, is an open-end, management investment company that was established as a
Wisconsin corporation on July 31, 1992. Effective July 5, 2011, the Bank of Montreal, a publicly-traded Canadian banking institution
(BMO), acquired Marshall & Ilsley Corporation, the former parent company of M&I Investment Management Corp. (Adviser). In
connection with the transaction, Marshall Funds, Inc. began doing business as BMO Funds and the Fund was renamed as a �BMO�
Fund.

The Fund is a diversified portfolio of the Corporation. The Corporation may offer separate series of shares representing interests in
separate portfolios of securities, and the shares in any one portfolio may be offered in separate classes. Currently, the Corporation offers
20 separate series, one of which is discussed in this SAI.

The Board of Directors of the Corporation (Board) has established Investor Class shares (Class Y) and Institutional Class Shares
(Class I) with respect to the Fund.

The Adviser has retained Lloyd George Management (Hong Kong) Limited (LGM (HK) or Sub-Adviser) as the sub-adviser to the
Fund.

This SAI contains additional information about the Corporation and the Fund. This SAI uses the same terms as defined in the
Fund�s Prospectus.

The definitions of the terms �series� and �class� in the Wisconsin Business Corporation Law, Chapter 180 of the Wisconsin
Statutes (WBCL) differ from the meanings assigned to those terms in the Prospectus and this SAI. The Corporation�s Articles of
Incorporation reconcile this inconsistency in terminology and provide that the Prospectus and SAI may use the meanings assigned the
terms in such documents.

SECURITIES, TRANSACTIONS, INV ESTMENT TECHNIQUES AND RISKS

The following information supplements the discussion of the Fund�s securities and investment techniques that are described in the
Prospectus.

As used in this section, the term Adviser means Adviser or Sub-Adviser, as applicable.

Asset-Backed/Mortgage-Backed Securities are issued by non-governmental entities and carry no direct or indirect government
guarantee. The value and liquidity of asset-backed and mortgage-backed securities in which the Fund invests may be adversely affected
by downturns in the sub-prime mortgage lending market. Concerns about defaults on sub-prime loans, which are made to borrowers
with low credit ratings and other factors that increase the risk of default, have and may continue to create heightened volatility and
turmoil in the credit markets. Asset-backed and mortgage-backed securities may be supported by credit enhancements. However, there
can be no assurance that private insurers or guarantors can meet their obligations under the insurance policies or guarantee
arrangements.

Asset-backed securities represent an interest in a pool of assets such as car loans and credit card receivables. Almost any type of
fixed income assets (including other fixed income securities) may be used to create an asset-backed security. However, most asset-
backed securities involve consumer or commercial debts with maturities of less than ten years. Asset-backed securities may take the
form of commercial paper or notes, in addition to pass-through certificates or asset-backed bonds. Asset-backed securities also may
resemble some types of collateralized mortgage obligations (CMOs).

Payments on asset-backed securities depend upon assets held by the issuer and collections of the underlying loans. The value of
these securities depends on many factors, including changing interest rates, the availability of information about the pool and its
structure, the credit quality of the underlying assets, the market�s perception of the servicer of the pool and any credit enhancement
provided. Also, these securities may be subject to prepayment risk.
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Mortgage-backed securities represent interests in pools of mortgages. The underlying mortgages normally have similar interest
rates, maturities and other terms. Mortgages may have fixed or adjustable interest rates. Adjustable rate mortgages are known as ARMs.

Mortgage-backed securities come in a variety of forms. Many have extremely complicated terms. The simplest form of mortgage-
backed securities is a �pass-through certificate.� Holders of pass-through certificates receive a pro rata share of the payments from the
underlying mortgages. Holders also receive a pro rata share of any prepayments, so they assume all the prepayment risk of the
underlying mortgages.

CMOs are complicated instruments that allocate payments and prepayments from an underlying pass-through certificate among
holders of different classes of mortgage-backed securities. This creates different prepayment and market risks for each CMO class.

In addition, CMOs may allocate interest payments to one class (Interest Only or IOs) and principal payments to another class
(Principal Only or POs). POs increase in value when prepayment rates increase. In contrast, IOs decrease in value when prepayments
increase, because the underlying mortgages generate less interest payments. However, IOs� prices tend to increase when interest rates
rise (and prepayments fall), making IOs a useful hedge against market risk.

Generally, homeowners have the option to prepay their mortgages at any time without penalty. Homeowners frequently refinance
high rate mortgages when mortgage rates fall. This results in the prepayment of the mortgages underlying mortgage-backed securities,
which deprives holders of the securities of the higher yields. Conversely, when mortgage rates increase, prepayments due to
refinancings decline. This extends the life of mortgage-backed securities with lower yields. As a result, increases in prepayments of
premium mortgage-backed securities, or decreases in prepayments of discount mortgage-backed securities, may reduce their yield and
price.

This relationship between interest rates and mortgage prepayments makes the price of mortgage-backed securities more volatile
than most other types of fixed income securities with comparable credit risks. Mortgage-backed securities tend to pay higher yields to
compensate for this volatility.

CMOs may include planned amortization classes (PACs) and targeted amortization classes (TACs). PACs and TACs are issued
with companion classes. PACs and TACs receive principal payments and prepayments at a specified rate. The companion classes
receive principal payments and any prepayments in excess of this rate. In addition, PACs will receive the companion classes� share of
principal payments if necessary to cover a shortfall in the prepayment rate. This helps PACs and TACs to control prepayment risk by
increasing the risk to their companion classes.

Another variant allocates interest payments between two classes of CMOs. One class (Floaters) receives a share of interest
payments based upon a market index such as LIBOR. The other class (Inverse Floaters) receives any remaining interest payments from
the underlying mortgages. Floater classes receive more interest (and Inverse Floater classes receive correspondingly less interest) as
interest rates rise. This shifts prepayment and market risks from the Floater to the Inverse Floater class, reducing the price volatility of
the Floater class and increasing the price volatility of the Inverse Floater class.

CMOs must allocate all payments received from the underlying mortgages to some class. To capture any unallocated payments,
CMOs generally have an accrual (Z) class. Z classes do not receive any payments from the underlying mortgages until all other CMO
classes have been paid off. Once this happens, holders of Z class CMOs receive all payments and prepayments. Similarly, real estate
mortgage investment conduits (REMICs) (offerings of multiple class mortgage-backed securities that qualify and elect treatment as such
under provisions of the Code) have residual interests that receive any mortgage payments not allocated to another REMIC class.

The degree of increased or decreased prepayment risk depends upon the structure of the CMOs. Z classes, IOs, POs and Inverse
Floaters are among the most volatile investment grade fixed income securities currently traded in the United States. However, the actual
returns on any type of mortgage-backed security depend upon the performance of the underlying pool of mortgages, which no one can
predict and will vary among pools.
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Prepayment Risks. Unlike traditional fixed income securities, which pay a fixed rate of interest until maturity (when the entire
principal amount is due), payments on mortgage-backed securities include both interest and a partial payment of principal. Partial
payment of principal may be comprised of scheduled principal payments as well as unscheduled payments from the voluntary
prepayment, refinancing or foreclosure of the underlying loans. These unscheduled prepayments of principal create risks that can
adversely affect the Fund holding mortgage-backed securities. For example, when interest rates decline, the values of mortgage-backed
securities generally rise. However, when interest rates decline, unscheduled prepayments can be expected to accelerate, and the Fund
would be required to reinvest the proceeds of the prepayments at the lower interest rates then available. Unscheduled prepayments
would also limit the potential for capital appreciation on mortgage-backed securities. Conversely, when interest rates rise, the values of
mortgage-backed securities generally fall. Since rising interest rates typically result in decreased prepayments, this could lengthen the
average lives of mortgage-backed securities, and cause their value to decline more than traditional fixed income securities.

Bank Instruments are unsecured interest-bearing deposits with banks. Bank instruments include bank accounts, time deposits,
certificates of deposit and banker�s acceptances. Instruments denominated in U.S. dollars and issued by non-U.S. branches of U.S. or
foreign banks are commonly referred to as Eurodollar instruments. Instruments denominated in U.S. dollars and issued by U.S. branches
of foreign banks are referred to as Yankee dollar instruments.

The Fund will invest in bank instruments that have been issued by banks and savings and loans that have capital, surplus and
undivided profits of over $100 million or whose principal amount is insured by the Bank Insurance Fund or the Savings Association
Insurance Fund, which are administered by the Federal Deposit Insurance Corporation. Securities that are credit-enhanced with a bank�s
irrevocable letter of credit or unconditional guaranty will also be treated as bank instruments.

Foreign Bank and Money Market Instruments. Eurodollar Certificates of Deposit (ECDs), Yankee dollar Certificates of Deposit
(YCDs) and Eurodollar Time Deposits (ETDs) are all U.S. dollar denominated certificates of deposit. ECDs are issued by, and ETDs are
deposits of, foreign banks or foreign branches of U.S. banks. YCDs are issued in the U.S. by branches and agencies of foreign banks.
Europaper is dollar-denominated commercial paper and other short-term notes issued in the U.S. by foreign issuers.

ECDs, ETDs, YCDs and Europaper have many of the same risks as other foreign securities. Examples of these risks include
economic and political developments that may adversely affect the payment of principal or interest, foreign withholding or other taxes,
difficulties in obtaining or enforcing a judgment against the issuing bank and the possible impact of interruptions in the flow of
international currency transactions. Also, the issuing banks or their branches are not necessarily subject to the same regulatory
requirements that apply to domestic banks, such as reserve requirements, loan limitations, examinations, accounting, auditing,
recordkeeping and the public availability of information. These factors will be carefully considered by the Adviser in selecting these
investments.

Borrowing. The Fund may borrow money directly or through reverse repurchase agreements and pledge some assets as collateral.
If the Fund borrows, it will pay interest on borrowed money and may incur other transaction costs. These expenses could exceed the
income received or capital appreciation realized by the Fund from any securities purchased with borrowed money. With respect to
borrowings, the Fund is required to maintain continuous asset coverage within the limits of the Investment Company Act of 1940, as
amended (1940 Act), and as interpreted or modified by regulatory authority having jurisdiction, from time to time. Borrowing by the
Fund will involve special risk considerations, including that the Fund may have to sell portfolio securities to reduce its borrowings and
restore the appropriate asset coverage even if it must sell the securities at a loss.

The Corporation has established a line of credit with a bank by which the Fund may borrow money for temporary or emergency
purposes.

The Securities and Exchange Commission (SEC) has granted an order permitting the Fund to participate in the Corporation�s
interfund lending program, subject to its investment policies. This program allows the Fund to lend cash to and borrow cash from other
BMO Funds for temporary purposes. The program is subject to a number of conditions,
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including the requirement that the interfund loan rate to be charged to the Fund under the program is (i) more favorable to the lending
Fund than the rate it could otherwise obtain from investing cash in repurchase agreements or purchasing shares of a BMO Funds money
market fund and (ii) more favorable than the lowest interest rate at which bank short-term loans would be available to the Fund. The
Fund may participate in the program only if its participation is consistent with the Fund�s investment policies and limitations. The
Board is responsible for overseeing the interfund lending program.

Commercial Paper and Restricted and Illiquid Securities. Commercial paper represents an issuer�s draft or note with a
maturity of less than nine months. Companies typically issue commercial paper to fund current expenditures. Most issuers constantly
reissue their commercial paper and use the proceeds (or bank loans) to repay maturing paper. Commercial paper may default if the
issuer cannot continue to obtain financing in this fashion. The short maturity of commercial paper reduces both the interest rate and
credit risk as compared to other debt securities of the same issuer.

The Fund may invest in commercial paper issued under Section 4(2) of the Securities Act of 1933, as amended (1933 Act). By law,
the sale of Section 4(2) commercial paper is restricted and is generally sold only to institutional investors, such as the Fund. A fund
purchasing Section 4(2) commercial paper must agree to purchase the paper for investment purposes only and not with a view to public
distribution. Section 4(2) commercial paper is normally resold to other institutional investors through investment dealers who make a
market in Section 4(2) commercial paper and, thus, provide liquidity.

The Adviser determines whether Section 4(2) commercial paper and certain other restricted securities are liquid in accordance with
the Fund�s procedures. Section 4(2) commercial paper and restricted securities that the Adviser has determined to be liquid are not
subject to the Fund�s investment limitation applicable to illiquid securities.

Concentration. The Fund has adopted a fundamental investment policy that prohibits the Fund from investing 25% or more of its
assets in the securities of companies in any one industry (except as described under �Investment Limitations�Fundamental
Limitations�Concentration of Investments�). For purposes of this policy, the Adviser determines industry classifications in accordance
with the Global Industry Classification Standards, an industry classification system developed by Standard & Poor�s Corporation in
collaboration with Morgan Stanley Capital International.

Convertible Securities are fixed income securities that the Fund has the option to exchange for equity securities at a specified
conversion price. The option allows the Fund to realize additional returns if the market price of the equity securities exceeds the
conversion price. For example, if the Fund holds fixed income securities convertible into shares of common stock at a conversion price
of $10 per share, and the shares have a market value of $12, the Fund could realize an additional $2 per share by converting the fixed
income securities.

To compensate for the value of the conversion option, convertible securities have lower yields than comparable fixed income
securities. In addition, the conversion price exceeds the market value of the underlying equity securities at the time a convertible
security is issued. Thus, convertible securities may provide lower returns than non-convertible fixed income securities or equity
securities depending upon changes in the price of the underlying equity securities. However, convertible securities permit the Fund to
realize some of the potential appreciation of the underlying equity securities with less risk of losing its initial investment.

The Fund treats convertible securities as both fixed income and equity securities for purposes of its investment policies and
limitations, because of their unique characteristics.

Corporate Debt Securities are fixed income securities issued by businesses. Notes, bonds, debentures and commercial paper are
the most common types of corporate debt securities. The credit risks of corporate debt securities vary widely among issuers.

Credit Enhancement. Certain acceptable investments may be credit-enhanced by a guaranty, letter of credit or insurance. The
Adviser may evaluate a security based, in whole or in part, upon the financial condition of the party providing the credit enhancement
(the credit enhancer). The bankruptcy, receivership or default of the credit enhancer will
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adversely affect the quality and marketability of the underlying security. In certain cases, credit-enhanced securities may be treated as
having been issued both by the issuer and the credit enhancer.

Demand Features. The Fund may purchase securities subject to a demand feature, which may take the form of a put or standby
commitment. Demand features permit the Fund to demand payment of the value of the security (plus any accrued interest) from either
the issuer of the security or a third-party. Demand features help make a security more liquid, although an adverse change in the financial
health of the provider of a demand feature (such as bankruptcy) will negatively affect the liquidity of the security. Other events also may
terminate a demand feature, in which case liquidity is also affected.

Depositary Receipts. American Depositary Receipts (ADRs) are receipts issued by a U.S. bank that represent an interest in shares
of a foreign-based corporation. ADRs provide a way to buy shares of foreign-based companies in the U.S. rather than in overseas
markets. European Depositary Receipts (EDRs) and Global Depositary Receipts (GDRs) are receipts issued by foreign banks or trust
companies, or foreign branches of U.S. banks that represent an interest in shares of either a foreign or U.S. corporation. Depositary
receipts may not be denominated in the same currency as the underlying securities into which they may be converted, and are subject to
currency risks. Depositary receipts involve many of the same risks of investing directly in foreign securities.

Derivative Instruments. Derivative instruments are financial instruments that require payments based upon changes in the values
of designated (or underlying) securities, currencies, commodities, financial indices or other assets. Some derivative instruments (such as
futures, forwards and options) require payments relating to a future trade involving the underlying asset. Other derivative instruments
(such as swaps) require payments relating to the income or returns from the underlying asset. The other party to a derivative instrument
is referred to as a counterparty.

The Fund, in pursuing its objectives and to the extent specified herein or in the Prospectus, may purchase and sell (write) both put
options and call options on securities, swap agreements, securities indexes and foreign currencies and enter into interest rate, foreign
currency and index futures contracts and purchase and sell options on such futures contracts for hedging purposes, to seek to replicate
the composition and performance of a particular index, or as part of their overall investment strategies. The Fund also may purchase and
sell foreign currency options for purposes of increasing exposure to a foreign currency or to shift exposure to foreign currency
fluctuations from one country to another. The Fund also may enter into swap agreements with respect to interest rates and indexes of
securities, and to the extent the Fund may invest in foreign currency-denominated securities, may enter into swap agreements with
respect to foreign currencies. The Funds may invest in structured notes. If other types of financial instruments, including other types of
options, futures contracts or futures options, are traded in the future, the Board may authorize their use.

The value of some derivative instruments in which the Fund invests may be particularly sensitive to changes in prevailing interest
rates, and, like the other investments of the Fund, the ability of the Fund to successfully utilize these instruments may depend in part
upon the ability of the Adviser to forecast interest rates and other economic factors correctly. If the Adviser incorrectly forecasts such
factors and has taken positions in derivative instruments contrary to prevailing market trends, the Fund could be exposed to the risk of
loss.

The Fund might not employ any of the strategies described below, and no assurance can be given that any strategy used will
succeed. If the Adviser incorrectly forecasts interest rates, market values or other economic factors in utilizing a derivatives strategy for
the Fund, the Fund might have been in a better position if it had not entered into the transaction at all. Also, suitable derivative
transactions may not be available in all circumstances. The use of these strategies involves certain special risks, including a possible
imperfect correlation, or even no correlation, between price movements of derivative instruments and price movements of related
investments. Although some strategies involving derivative instruments can reduce the risk of loss for the Fund, they can also reduce the
opportunity for gain or even result in losses by offsetting favorable price movements in related investments or otherwise, due to the
possible inability of the Fund to purchase or sell a portfolio security at a time that otherwise would be favorable or to the possible need
to sell a portfolio security at a disadvantageous time because the Fund is required to maintain asset coverage or offsetting positions in
connection with transactions in derivative instruments, and the possible inability of the Fund to close out or to liquidate its derivatives
positions. In addition, the Fund�s use of such instruments may cause the Fund to realize higher amounts of
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short-term capital gains (generally taxed at ordinary income tax rates for federal income tax purposes) than if it had not used such
instruments. If the Fund gains exposure to an asset class using derivative instruments backed by a collateral portfolio of fixed income
instruments, changes in the value of the fixed income instruments may result in greater or lesser exposure to that asset class than would
have resulted from a direct investment in securities comprising that asset class.

Futures Contracts and Options on Futures Contracts. A futures contract is an agreement between two parties to buy and sell a
security or commodity for a set price on a future date. These contracts are traded on exchanges, so that, in most cases, either party can
close out its position on the exchange for cash, without delivering the security or commodity. An option on a futures contract (futures
option) gives the holder of the option the right to buy or sell a position in a futures contract to the writer of the option, at a specified
price and on or before a specified expiration date.

The Fund may invest in financial futures contracts and options thereon with respect to, but not limited to, interest rates and
security indexes. To the extent that the Fund may invest in foreign currency-denominated securities, it also may invest in foreign
currency futures contracts and options thereon.

An interest rate, commodity, foreign currency or index futures contract provides for the future sale by one party and purchase by
another party of a specified quantity of a financial instrument, commodity, foreign currency or the cash value of an index at a specified
price and time. A futures contract on an index is an agreement pursuant to which two parties agree to take or make delivery of an
amount of cash equal to the difference between the value of the index at the close of the last trading day of the contract and the price at
which the index contract was originally written. Although the value of an index might be a function of the value of certain specified
securities, no physical delivery of those securities is made. A public market exists in futures contracts covering a number of indexes as
well as financial instruments and foreign currencies, including the S&P 500, the S&P Midcap 400, the Nikkei 225, the NYSE
composite, U.S. Treasury bonds, U.S. Treasury notes, the Government National Mortgage Association (GNMA) Certificates, three-
month U.S. Treasury bills, 90-day commercial paper, bank certificates of deposit, Eurodollar certificates of deposit, the Australian
dollar, the Canadian dollar, the British pound, the Japanese yen, the Swiss franc, the Mexican peso, and certain multinational currencies,
such as the euro. It is expected that other futures contracts will be developed and traded in the future.

The Fund may purchase or write call futures options and put futures options, to the extent specified herein or in the Prospectus.
Futures options possess many of the same characteristics as options on securities and indexes (discussed above). A futures option gives
the holder the right, in return for the premium paid, to assume a long position (call) or short position (put) in a futures contract at a
specified exercise price at any time during the period of the option. Upon exercise of a call option, the holder acquires a long position in
the futures contract and the writer is assigned the opposite short position. In the case of a put option, the opposite is true. A call option is
�in the money� if the value of the futures contract that is the subject of the option exceeds the exercise price. A put option is �in the
money� if the exercise price exceeds the value of the futures contract that is the subject of the option.

Pursuant to a claim of exemption filed with the Commodity Futures Trading Commission, neither the Corporation nor the Fund is
deemed to be a �commodity pool� or �commodity pool operator� under the Commodity Exchange Act (CEA), and they are not subject
to registration or regulation as such under that Act.

Limitations on Use of Futures and Futures Options. The Fund will only enter into futures contracts and futures options that are
standardized and traded on a U.S. or foreign exchange, board of trade, or similar entity, or quoted on an automated quotation system.

When a purchase or sale of a futures contract is made by the Fund, the Fund is required to deposit with its custodian (or broker, if
legally permitted) a specified amount of assets determined to be liquid by the Adviser (initial margin). The margin required for a futures
contract is set by the exchange on which the contract is traded and may be modified during the term of the contract. Margin
requirements on foreign exchanges may be different than U.S. exchanges. The initial margin is in the nature of a performance bond or
good faith deposit on the futures contract that is returned to the Fund upon termination of the contract, assuming all contractual
obligations have been satisfied. The Fund expects to earn interest income on its initial margin deposits. A futures contract held by the
Fund is valued daily at the
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official settlement price of the exchange on which it is traded. Each day the Fund pays or receives cash, called �variation margin,� equal
to the daily change in value of the futures contract. This process is known as �marking to market.� Variation margin does not represent a
borrowing or loan by the Fund but is instead a settlement between the Fund and the broker of the amount one would owe the other if the
futures contract expired on that date. In computing daily net asset value, the Fund will mark to market its open futures positions.

The Fund is also required to deposit and maintain margin with respect to put and call options on futures contracts written by it.
Such margin deposits will vary depending on the nature of the underlying futures contract (and the related initial margin requirements),
the current market value of the option, and other futures positions held by the Fund.

Although some futures contracts call for making or taking delivery of the underlying securities or commodities, generally those
obligations are closed out prior to delivery by offsetting purchases or sales of matching futures contracts (same exchange, underlying
security or index, and delivery month). Closing out a futures contract sale is effected by purchasing a futures contract for the same
aggregate amount of the specific type of financial instrument or commodity with the same delivery date. If an offsetting purchase price
is less than the original sale price, the Fund realizes a capital gain, or if it is more, the Fund realizes a capital loss. Conversely, if an
offsetting sale price is more than the original purchase price, the Fund realizes a capital gain, or if it is less, the Fund realizes a capital
loss. The transaction costs must also be included in these calculations.

The Fund may write a covered straddle consisting of a call and a put written on the same underlying futures contract. A straddle
will be covered when sufficient assets are deposited to meet the Fund�s immediate obligations. The Fund may use the same liquid assets
to cover both the call and put options where the exercise price of the call and put are the same, or the exercise price of the call is higher
than that of the put. In such a case, the Fund will also segregate liquid assets equivalent to the amount, if any, by which the put is �in the
money.�

When purchasing a futures contract, the Fund will maintain with its custodian (and mark to market on a daily basis) assets
determined to be liquid by the Adviser, that, when added to the amounts deposited with a futures commission merchant as margin, are
equal to the market value of the instruments underlying the futures contract. Alternatively, the Fund may �cover� its position by
purchasing a put option on the same futures contract with a strike price as high or higher than the price of the contract held by the Fund.

When selling a futures contract, the Fund will maintain with its custodian (and mark to market on a daily basis) assets determined
to be liquid by the Adviser, that are equal to the market value of the instruments underlying the contract. Alternatively, the Fund may
�cover� its position by owning the instruments underlying the contract (or, in the case of an index futures contract, a portfolio with a
volatility substantially similar to that of the index on which the futures contract is based), or by holding a call option permitting the
Fund to purchase the same futures contract at a price no higher than the price of the contract written by the Fund (or at a higher price if
the difference is maintained in liquid assets with the Fund�s custodian).

When selling a call option on a futures contract, the Fund will maintain with its custodian (and mark to market on a daily basis)
assets determined to be liquid by the Adviser, that, when added to the amounts deposited with a futures commission merchant as
margin, equal the total market value of the futures contract underlying the call option. Alternatively, the Fund may cover its position by
entering into a long position in the same futures contract at a price no higher than the strike price of the call option, by owning the
instruments underlying the futures contract, or by holding a separate call option permitting the Fund to purchase the same futures
contract at a price not higher than the strike price of the call option sold by the Fund.

When selling a put option on a futures contract, the Fund will maintain with its custodian (and mark to market on a daily basis)
assets determined to be liquid by the Adviser, that equal the purchase price of the futures contract, less any margin on deposit.
Alternatively, the Fund may cover the position either by entering into a short position in the same futures contract, or by owning a
separate put option permitting it to sell the same futures contract so long as the strike price of the purchased put option is the same or
higher than the strike price of the put option sold by the Fund.
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To the extent that securities with maturities greater than one year are used to segregate assets to cover the Fund�s obligations under
futures contracts and related options, such use will not eliminate the risk of a form of leverage, which may tend to exaggerate the effect
on net asset value of any increase or decrease in the market value of the Fund�s portfolio, and may require liquidation of portfolio
positions when it is not advantageous to do so. However, any potential risk of leverage resulting from the use of securities with
maturities greater than one year may be mitigated by the overall duration limit on the Fund�s portfolio securities. Thus, the use of a
longer-term security may require the Fund to hold offsetting short-term securities to balance the Fund�s portfolio such that the Fund�s
duration does not exceed the maximum permitted for the Fund in its Prospectus.

The requirements for qualification as a regulated investment company under the Internal Revenue Code of 1986, as amended (the
Code), also may limit the extent to which the Fund may enter into futures, futures options or forward contracts.

Risks Associated with Futures and Options Generally. The following describes the general risks of investing in futures and
options:

Management Risk. Financial futures contracts and related options are highly specialized instruments that require investment
techniques and risk analyses different from those associated with stocks and bonds. The Fund�s use of financial futures and
options may not always be a successful strategy and using them could lower the Fund�s return. Further, if the Adviser incorrectly
forecasts interest rates or other economic factors and has taken positions in financial futures contracts or options contrary to
prevailing market trends, the Fund could be exposed to the risk of loss.

Correlation Risk. Imperfect correlation between the change in market values of the securities held by the Fund and the prices of
related futures contracts and options on futures purchased or sold by the Fund may result in losses in excess of the amount invested
in these instruments.

Market Risk. Financial futures contracts and related options, like most other investments, are subject to the risk that the market
value of the investment will decline. Adverse movements in the value of the underlying assets can expose the Fund to losses.

Exchange Limit Risk. Futures exchanges may limit the amount of fluctuation permitted in certain futures contract prices during a
single trading day. The daily limit establishes the maximum amount that the price of a futures contract may vary either up or down
from the previous day�s settlement price at the end of the current trading session. Once the daily limit has been reached in a
futures contract subject to the limit, no more trades may be made on that day at a price beyond that limit. The daily limit governs
only price movements during a particular trading day and therefore does not limit potential losses because the limit may work to
prevent the liquidation of unfavorable positions. For example, futures prices have occasionally moved to the daily limit for several
consecutive trading days with little or no trading, thereby preventing prompt liquidation of positions and subjecting some holders
of futures contracts to substantial losses.

Liquidity Risk. There can be no assurance that a liquid market will exist at a time when the Fund seeks to close out a futures or a
futures option position, in which case the Fund would remain obligated to meet margin requirements until the position is closed. In
addition, many of the contracts discussed herein are relatively new instruments without a significant trading history. As a result,
there can be no assurance that an active secondary market will develop or continue to exist.

Counterparty Risk. A loss may be sustained as a result of the failure of another party to the contract to make required payments or
otherwise fulfill its obligations under the contract�s terms.

Risks Associated with Hedging Transactions. There are several risks associated with the use of futures contracts and futures
options as hedging techniques. A purchase or sale of a futures contract may result in losses in excess of the amount invested in the
futures contract. There can be no guarantee that there will be a correlation between price
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movements in the hedging vehicle and in the Fund securities being hedged. In addition, there are significant differences between the
securities and futures markets that could result in an imperfect correlation between the markets, causing a given hedge not to achieve its
objectives. The degree of imperfection of correlation depends on circumstances such as variations in speculative market demand for
futures and futures options on securities, including technical influences in futures trading and futures options, and differences between
the financial instruments being hedged and the instruments underlying the standard contracts available for trading in such respects as
interest rate levels, maturities, and creditworthiness of issuers. A decision as to whether, when and how to hedge involves the exercise of
skill and judgment, and even a well-conceived hedge may be unsuccessful to some degree because of market behavior or unexpected
interest rate trends.

Options on Securities and Indexes. The Fund may, to the extent specified herein or in the Prospectus, purchase and sell both put
and call options on fixed income or other securities or indexes in standardized contracts traded on foreign or domestic securities
exchanges, boards of trade, or similar entities, or quoted on NASDAQ or on an over-the-counter market, and agreements, sometimes
called cash puts, which may accompany the purchase of a new issue of bonds from a dealer.

An option on a security (or index) is a contract that gives the holder of the option, in return for a premium, the right to buy from
(in the case of a call) or sell to (in the case of a put) the writer of the option the security underlying the option (or the cash value of the
index) at a specified exercise price at any time during the term of the option. The writer of an option on a security has the obligation
upon exercise of the option to deliver the underlying security upon payment of the exercise price or to pay the exercise price upon
delivery of the underlying security. Upon exercise, the writer of an option on an index is obligated to pay the difference between the
cash value of the index and the exercise price multiplied by the specified multiplier for the index option. (An index is designed to reflect
features of a particular financial or securities market, a specific group of financial instruments or securities, or certain economic
indicators.)

The Fund will not write a call option or put option unless the option is �covered.� In the case of a call option on a security, the
option is �covered� if the Fund owns the security underlying the call or has an absolute and immediate right to acquire that security
without additional cash consideration (or, if additional cash consideration is required, cash or other assets determined to be liquid, in
such amount are segregated) upon conversion or exchange of other securities held by the Fund. For a call option on an index, the option
is covered if the Fund maintains with its custodian assets determined to be liquid by the Adviser, in an amount equal to the contract
value of the index. A call option is also covered if the Fund holds a call on the same security or index as the call written where the
exercise price of the call held is (i) equal to or less than the exercise price of the call written, or (ii) greater than the exercise price of the
call written, provided the difference is maintained by the Fund in segregated assets determined to be liquid by the Adviser. A put option
on a security or an index is �covered� if the Fund segregates assets determined to be liquid by the Adviser equal to the exercise price. A
put option is also covered if the Fund holds a put on the same security or index as the put written where the exercise price of the put
held is (i) equal to or greater than the exercise price of the put written, or (ii) less than the exercise price of the put written, provided the
difference is maintained by the Fund in segregated assets determined to be liquid by the Adviser.

If an option written by the Fund expires unexercised, the Fund realizes a capital gain equal to the premium received at the time the
option was written. If an option purchased by the Fund expires unexercised, the Fund realizes a capital loss equal to the premium paid.
Prior to the earlier of exercise or expiration, an exchange traded option may be closed out by an offsetting purchase or sale of an option
of the same series (type, exchange, underlying security or index, exercise price, and expiration). There can be no assurance, however,
that a closing purchase or sale transaction can be effected when the Fund desires.

The Fund may sell a put or call option it has previously purchased, which could result in a net gain or loss depending on whether
the amount realized on the sale is more or less than the premium and other transaction costs paid on the put or call option being sold.
Prior to exercise or expiration, an option may be closed out by an offsetting purchase or sale of an option of the same series. The Fund
will realize a capital gain from a closing purchase transaction if the cost of the closing option is less than the premium received from
writing the option, or, if it is more, the Fund will realize a capital loss. If the premium received from a closing sale transaction is more
than the premium paid to purchase the option, the Fund will realize a capital gain or, if it is less, the Fund will realize a capital loss. The
principal factors affecting the
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market value of a put or a call option include supply and demand, interest rates, the current market price of the underlying security or
index in relation to the exercise price of the option, the volatility of the underlying security or index, and the time remaining until the
expiration date.

The premium paid for a put or call option purchased by the Fund is an asset of the Fund. The premium received for an option
written by the Fund is recorded as a deferred credit. The value of an option purchased or written is marked to market daily and is valued
at the closing price on the exchange on which it is traded or, if not traded on an exchange or no closing price is available, at the mean
between the last bid and asked prices.

The Fund may write a covered straddle consisting of a combination of a call and a put written on the same underlying security. A
straddle will be covered when sufficient assets are deposited to meet the Fund�s immediate obligation. The Fund may use the same
liquid assets to cover both the call and put options where the exercise price of the call and put are the same, or the exercise price of the
call is higher than that of the put. In such a case, the Fund will also segregate liquid assets equivalent to the amount, if any, by which the
put is �in the money.�

There are several risks associated with transactions in options on securities and on indexes. For example, there are significant
differences between the securities and options markets that could result in an imperfect correlation between these markets, causing a
given transaction not to achieve its objective. A decision as to whether, when and how to use options involves the exercise of skill and
judgment, and even a well-conceived transaction may be unsuccessful to some degree because of market behavior or unexpected events.

During the option period, the covered call writer has, in return for the premium on the option, given up the opportunity to profit
from a price increase in the underlying security above the exercise price, but, as long as its obligation as a writer continues, has retained
the risk of loss should the price of the underlying security decline.

The writer of an option has no control over the time when it may be required to fulfill its obligation as a writer of the option. Once
an option writer has received an exercise notice, it cannot effect a closing purchase transaction in order to terminate its obligation under
the option and must deliver the underlying security at the exercise price. If a put or call option purchased by the Fund is not sold when it
has remaining value, and if the market price of the underlying security remains equal to or greater than the exercise price (in the case of
a put), or remains less than or equal to the exercise price (in the case of a call), the Fund will lose its entire investment in the option.
Also, where a put or call option on a particular security is purchased to hedge against price movements in a related security, the price of
the put or call option may move more or less than the price of the related security.

There can be no assurance that a liquid market will exist when the Fund seeks to close out an option position. If the Fund were
unable to close out an option that it had purchased on a security, it would have to exercise the option in order to realize any profit or the
option may expire worthless. If the Fund were unable to close out a covered call option that it had written on a security, it would not be
able to sell the underlying security unless the option expired without exercise. As the writer of a covered call option, the Fund forgoes,
during the option�s life, the opportunity to profit from increases in the market value of the security covering the call option above the
sum of the premium and the exercise price of the call.

If trading were suspended in an option purchased by the Fund, the Fund would not be able to close out the option. If restrictions on
exercise were imposed, the Fund might be unable to exercise an option it has purchased. Except to the extent that a call option on an
index written by the Fund is covered by an option on the same index purchased by the Fund, movements in the index may result in a
loss to the Fund; however, such losses may be mitigated by changes in the value of the Fund�s securities during the period the option
was outstanding.

Foreign Currency Transactions. Foreign currency transactions generally are used by the Fund to obtain foreign currencies to
settle securities transactions. They can also be used as a hedge to protect assets against adverse changes in foreign currency exchange
rates or regulations. When the Fund uses foreign currency exchanges as a hedge, it also may limit potential gain that could result from
an increase in the value of such currencies. The Fund may be affected either favorably or unfavorably by fluctuations in the relative
rates of exchange between the currencies of different nations.
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Foreign currency hedging transactions include forward foreign currency exchange contracts, foreign currency futures contracts and
purchasing put or call options on foreign currencies.

Exchange-Traded Futures Contracts. Exchange-traded futures contracts are used for the purchase or sale of foreign currencies
(Foreign Currency Futures) and will be used to hedge against anticipated changes in exchange rates that might adversely affect the
value of the Fund�s portfolio securities or the prices of securities that the Fund intends to purchase in the future. The successful
use of Foreign Currency Futures depends on the ability to forecast currency exchange rate movements correctly. Should exchange
rates move in an unexpected manner, the Fund may not achieve the anticipated benefits of Foreign Currency Futures or may
realize losses.

Forward Foreign Currency Exchange Contracts. Forward foreign currency exchange contracts (Forward Contracts) are used to
minimize the risks associated with changes in the relationship between the U.S. dollar and foreign currencies. They are used to
lock in the U.S. dollar price of a foreign security. A Forward Contract is a commitment to purchase or sell a specific currency for
an agreed price at a future date.

If the Adviser believes a foreign currency will decline against the U.S. dollar, a Forward Contract may be used to sell an amount of
the foreign currency approximating the value of the Fund�s security that is denominated in the foreign currency. The success of
this hedging strategy is highly uncertain due to the difficulties of predicting the values of foreign currencies, of precisely matching
Forward Contract amounts, and because of the constantly changing value of the securities involved. The Fund will not enter into
Forward Contracts for hedging purposes in a particular currency in an amount in excess of the Fund�s assets denominated in that
currency. Conversely, if the Adviser believes that the U.S. dollar will decline against a foreign currency, a Forward Contract may
be used to buy that foreign currency for a fixed dollar amount, which is known as cross-hedging.

In these transactions, the Fund will segregate assets with a market value equal to the amount of the foreign currency purchased.
Therefore, the Fund will always have cash, cash equivalents or high quality debt securities available to cover Forward Contracts or
to limit any potential risk. The segregated assets will be priced daily.

Forward Contracts may limit potential gain from a positive change in the relationship between the U.S. dollar and foreign
currencies. Unanticipated changes in currency prices may result in poorer overall performance for the Fund than if it had not
engaged in such contracts.

Foreign Currency Options. The Fund that invests in foreign currency-denominated securities may buy or sell put and call options
on foreign currencies, either on U.S. or foreign exchanges or in the over-the-counter market. A put option on a foreign currency
gives the purchaser of the option the right to sell a foreign currency at the exercise price until the option expires. A call option on a
foreign currency gives the purchaser of the option the right to purchase the currency at the exercise price until the option expires.
Currency options traded on U.S. or other exchanges may be subject to position limits that may limit the ability of the Fund to
reduce foreign currency risk using such options. Over-the-counter options differ from traded options in that they are two-party
contracts with price and other terms negotiated between buyer and seller, and generally do not have as much market liquidity as
exchange-traded options.

Purchasing and writing put and call options on foreign currencies are used to protect the Fund�s portfolio against declines in the
U.S. dollar value of foreign portfolio securities and against increases in the dollar cost of foreign securities to be acquired. Writing
an option on foreign currency constitutes only a partial hedge, up to the amount of the premium received. The Fund could lose
money if it is required to purchase or sell foreign currencies at disadvantageous exchange rates. If exchange rate movements are
adverse to the Fund�s position, the Fund may forfeit the entire amount of the premium as well as incur related transaction costs.

Additional Risks of Futures Contracts and Options. Options on securities, futures contracts and foreign currencies and futures
contracts may be traded on foreign exchanges. Such transactions may not be regulated as effectively as similar transactions in the
United States, may not involve a clearing mechanism and related guarantees, and are subject to the risk of governmental actions
affecting trading in, or the prices of, foreign securities. The value of such
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positions also could be adversely affected by (i) other complex foreign political, legal and economic factors; (ii) lesser availability than
in the United States of data on which to make trading decisions; (iii) delays in the Fund�s ability to act upon economic events occurring
in foreign markets during non-business hours in the United States; (iv) the imposition of different exercise and settlement terms and
procedures and margin requirements than in the United States; and (v) lesser trading volume.

Swap Agreements and Options on Swap Agreements. The Fund may engage in swap transactions, including, but not limited to,
swap agreements on interest rates, security indexes, specific securities, and credit and event-linked swaps. To the extent the Fund may
invest in foreign currency-denominated securities, it also may invest in currency exchange rate swap agreements. The Fund also may
enter into options on swap agreements (swap options).

The Fund may enter into swap transactions for any legal purpose consistent with its investment objective and policies, such as for
the purpose of attempting to obtain or preserve a particular return or spread at a lower cost than obtaining a return or spread through
purchases and/or sales of instruments in other markets, to protect against currency fluctuations, as a duration management technique, to
protect against any increase in the price of securities the Fund anticipates purchasing at a later date, or to gain exposure to certain
markets in the most economical way possible.

Swap agreements are two party contracts entered into primarily by institutional investors for periods ranging from a few weeks to
more than one year. In a standard swap transaction, two parties agree to exchange the returns (or differentials in rates of return) earned
or realized on particular predetermined investments or instruments, which may be adjusted for an interest factor. The gross returns to be
exchanged or swapped between the parties are generally calculated with respect to a �notional amount,� i.e., the return on or increase in
value of a particular dollar amount invested at a particular interest rate, in a particular foreign currency, or in a basket of securities
representing a particular index. A �quanto� or �differential� swap combines both an interest rate and a currency transaction. Other
forms of swap agreements include interest rate caps, under which, in return for a premium, one party agrees to make payments to the
other to the extent that interest rates exceed a specified rate, or �cap�; interest rate floors, under which, in return for a premium, one
party agrees to make payments to the other to the extent that interest rates fall below a specified rate, or �floor�; and interest rate collars,
under which a party sells a cap and purchases a floor or vice versa in an attempt to protect itself against interest rate movements
exceeding given minimum or maximum levels. With a floating rate, the fee may be pegged to a base rate, such as the London Interbank
Offered Rate, and is adjusted each period. Therefore, if interest rates increase over the term of the swap contract, the Fund may be
required to pay a higher fee at each swap reset date.

The Fund may enter into credit default swap agreements. The buyer in a credit default contract is obligated to pay the seller a
periodic stream of payments over the term of the contract provided that no event of default on an underlying reference obligation has
occurred. If an event of default occurs, the seller must pay the buyer the full notional value, or �par value,� of the reference obligation
in exchange for the reference obligation. The Fund may be either the buyer or seller in a credit default swap transaction. If the Fund is a
buyer and no event of default occurs, the Fund will lose its investment and recover nothing. However, if an event of default occurs, the
Fund (as the buyer) will receive the full notional value of the reference obligation that may have little or no value. As a seller, the Fund
receives a fixed rate of income throughout the term of the contract, which typically is between six months and three years, provided that
there is no default event. If an event of default occurs, the seller must pay the buyer the full notional value of the reference obligation.
Credit default swap transactions involve greater risks than if the Fund had invested in the reference obligation directly.

A swap option is a contract that gives a counterparty the right (but not the obligation) in return for payment of a premium, to enter
into a new swap agreement or to shorten, extend, cancel or otherwise modify an existing swap agreement, at some designated future
time on specified terms. The Fund may write (sell) and purchase put and call swap options.

Most swap agreements entered into by the Fund would calculate the obligations of the parties to the agreement on a net basis.
Consequently, the Fund�s current obligations (or rights) under a swap agreement will generally be equal only to the net amount to be
paid or received under the agreement based on the relative values of the positions held by each
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party to the agreement (the net amount). The Fund�s current obligations under a swap agreement will be accrued daily (offset against
any amounts owed to the Fund) and any accrued but unpaid net amounts owed to a swap counterparty will be covered by the
segregation of assets determined to be liquid by the Adviser, to avoid any potential leveraging of the Fund�s portfolio. Obligations
under swap agreements so covered will not be construed to be senior securities for purposes of the Fund�s investment restriction
concerning senior securities. The Fund will not enter into a swap agreement with any single party if the net amount owed or to be
received under existing contracts with that party would exceed 5% of the Fund�s total assets.

Whether the Fund�s use of swap agreements or swap options will be successful in furthering its investment objective will depend
on the ability of the Adviser to predict correctly whether certain types of investments are likely to produce greater returns than other
investments. Because they are two party contracts and because they may have terms of greater than seven days, swap agreements may
be considered to be illiquid. Moreover, the Fund bears the risk of loss of the amount expected to be received under a swap agreement in
the event of the default or bankruptcy of a swap agreement counterparty. The Fund will enter into swap agreements only with
counterparties that meet certain standards of creditworthiness (generally, such counterparties would have to be eligible counterparties
under the terms of the Fund�s repurchase agreement guidelines). Certain restrictions imposed on the Fund by the Code for qualification
as a regulated investment company may limit the Fund�s ability to use swap agreements. It is possible that developments in the swaps
market, including anticipated government regulations, could affect the Fund�s ability to utilize swaps.

Depending on the terms of the particular option agreement, the Fund will generally incur a greater degree of risk when it writes a
swap option than it will incur when it purchases a swap option. When the Fund purchases a swap option, it risks losing only the amount
of the premium it has paid should it decide to let the option expire unexercised. However, when the Fund writes a swap option, upon
exercise of the option the Fund will become obligated according to the terms of the underlying agreement.

Structured Notes. Structured notes are derivative debt securities, the interest rate or principal of which is determined by an
unrelated indicator. Indexed securities include structured notes as well as securities other than debt securities, the interest rate or
principal of which is determined by an unrelated indicator. Indexed securities may include a multiplier that multiplies the indexed
element by a specified factor and, therefore, the value of such securities may be very volatile. To the extent the Fund invests in these
securities, however, the Adviser analyzes these securities in its overall assessment of the effective duration of the Fund�s portfolio in an
effort to monitor the Fund�s interest rate risk.

Hybrid Instruments. A hybrid instrument is a type of potentially high-risk derivative that combines a traditional stock, bond, or
commodity with an option or forward contract. Generally, the principal amount, amount payable upon maturity or redemption, or
interest rate of a hybrid is tied (positively or negatively) to the price of some commodity, currency or securities index or another interest
rate or some other economic factor (each a benchmark). The interest rate or (unlike most fixed income securities) the principal amount
payable at maturity of a hybrid security may be increased or decreased, depending on changes in the value of the benchmark. An
example of a hybrid could be a bond issued by an oil company that pays a small base level of interest with additional interest that
accrues in correlation to the extent to which oil prices exceed a certain predetermined level. Such a hybrid instrument would be a
combination of a bond and a call option on oil.

Hybrids can be used as an efficient means of pursuing a variety of investment objectives, including currency hedging, duration
management, and increased total return. Hybrids may not bear interest or pay dividends. The value of a hybrid or its interest rate may be
a multiple of a benchmark and, as a result, may be leveraged and move (up or down) more steeply and rapidly than the benchmark.
These benchmarks may be sensitive to economic and political events, such as commodity shortages and currency devaluations, which
cannot be readily foreseen by the purchaser of a hybrid. Under certain conditions, the redemption value of a hybrid could be zero. Thus,
an investment in a hybrid may entail significant market risks that are not associated with a similar investment in a traditional, U.S.
dollar-denominated bond that has a fixed principal amount and pays a fixed rate or floating rate of interest. The Fund�s purchase of a
hybrid also exposes the Fund to the credit risk of the issuer of the hybrid. Those risks may cause significant fluctuations in the net asset
value of the Fund. The Fund will not invest more than 5% of its total assets in hybrid instruments at time of investment.
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Certain issuers of structured products such as hybrid instruments may be deemed to be investment companies as defined in the
1940 Act. As a result, the Fund�s investments in those products may be subject to limits applicable to investments in investment
companies and may be subject to restrictions contained in the 1940 Act.

Dollar Rolls are transactions where the Fund sells mortgage-backed securities with a commitment to buy similar, but not identical,
mortgage-backed securities on a future date at a lower price. Normally, one or both securities involved are to be announced mortgage-
backed securities. Dollar rolls are subject to interest rate risks and credit risks. These transactions may create leverage risks. Dollar roll
transactions will cause the Fund to have an increased portfolio turnover rate.

Duration is a measure of volatility in the price of a bond prior to maturity. Volatility is the magnitude of the change in the price of
a bond relative to a change in the market interest rate. Volatility is based upon a bond�s coupon rate, maturity date and the level of
market yields of similar bonds. Generally, bonds with lower coupons or longer maturities will be more volatile than bonds with higher
coupons or shorter maturities. Duration combines these variables into a single measure of price sensitivity to interest rate changes. For
example, if interest rates decline by 1%, the market value of a portfolio with a duration of five years would rise by approximately 5%.
Conversely, if interest rates increase by 1%, the market value of the portfolio would decline by approximately 5%.

Equity Securities are fundamental units of ownership in a company. The following describes the types of equity securities in
which the Fund may invest:

Common Stocks are the most prevalent type of equity security. Common stockholders are entitled to the net value of the issuer�s
earnings and assets after the issuer pays its creditors and any preferred stockholders. As a result, changes in an issuer�s earnings
directly influence the value of its common stock.

Common Stocks of Foreign Companies are equity securities issued by a corporation domiciled outside of the United States that
trade on a domestic securities exchange.

Preferred Stocks have the right to receive specified dividends or distributions before the payment of dividends or distributions on
common stock. Some preferred stocks also participate in dividends and distributions paid on common stock. Preferred stocks may
provide for the issuer to redeem the stock on a specified date. The Fund may treat redeemable preferred stock as a fixed income
security.

Publicly Traded Partnerships are limited partnerships (or limited liability companies), the units of which are listed and traded on a
securities exchange. The Fund may invest in publicly traded partnerships that are treated as partnerships for federal income tax
purposes. These include master limited partnerships (MLPs) and other entities qualifying under limited exceptions in the Code.
Many MLPs derive income and capital gains from the exploration, development, mining or production, processing, refining,
transportation or marketing of any mineral or natural resource, or from real property. The value of MLP units fluctuates
predominantly based on prevailing market conditions and the success of the MLP. The Fund may purchase common units of an
MLP on an exchange as well as directly from the MLP or other parties in private placements. Unlike owners of common stock of a
corporation, owners of common units have limited voting rights and have no ability to annually elect directors.

MLPs generally distribute all available cash flow (cash flow from operations less maintenance capital expenditures) in the form of
quarterly distributions, but the Fund will be required for federal income tax purposes to include in its taxable income its allocable
share of the MLP�s income regardless of whether any distributions are made by the MLP. Thus, if the distributions received by the
Fund are less than the Fund�s allocable share of the MLP�s income, the Fund may be required to sell other securities so that it
may satisfy the requirements to qualify as a regulated investment company and avoid federal income and excise taxes. Common
units typically have priority as to minimum quarterly distributions. In the event of liquidation, common units have preference over
subordinated units, but not debt or preferred units, to the remaining assets of the MLP.
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Holders of MLP units of a particular MLP are also exposed to a remote possibility of liability for the obligations of that MLP
under limited circumstances not expected to be applicable to the Fund. In addition, the value of the Fund�s investment in MLPs
depends largely on the MLPs being treated as partnerships for federal income tax purposes. If an MLP does not meet current
federal income tax requirements to maintain partnership status, or if it is unable to do so because of federal income tax law
changes, it would be taxed as a corporation. In that case, the MLP would be obligated to pay federal income tax at the entity level
and distributions received by the Fund generally would be taxed as dividend income for federal income tax purposes. As a result,
there could be a reduction in the Fund�s cash flow and there could be a material decrease in the value of the Fund�s shares.

Warrants provide an option to buy the issuer�s stock or other equity securities at a specified price. When holding a warrant, the
Fund may buy the designated shares by paying the exercise price before the warrant expires. Warrants may become worthless if
the price of the stock does not rise above the exercise price by the stated expiration date. Rights are the same as warrants, except
they are typically issued to existing stockholders.

Fixed Income Securities generally pay interest at either a fixed or floating rate and provide more regular income than equity
securities. However, the returns on fixed income securities are limited and normally do not increase with the issuer�s earnings. This
limits the potential appreciation of fixed income securities as compared to equity securities. Fixed-rate securities and floating rate
securities react differently as prevailing interest rates change.

Callable Securities. Certain fixed income securities in which the Fund invests are callable at the option of the issuer. Callable
securities are subject to call risks. Call risks include the risk that the securities in which the Fund invests may be redeemed by the
issuer before maturity. If this occurs, the Fund may have to reinvest the proceeds in securities that pay a lower interest rate, which
may decrease the Fund�s yield.

Fixed Rate Debt Securities. Debt securities that pay a fixed interest rate over the life of the security and have a long-term maturity
may have many characteristics of short-term debt. For example, the market may treat fixed-rate/long-term securities as short-term
debt when a security�s market price is close to the call or redemption price, or if the security is approaching its maturity date when
the issuer is more likely to call or redeem the debt.

As interest rates change, the market prices of fixed-rate debt securities are generally more volatile than the prices of floating rate
debt securities. As interest rates rise, the prices of fixed-rate debt securities fall, and as interest rates fall, the prices of fixed-rate
debt securities rise. For example, a bond that pays a fixed interest rate of 10% is more valuable to investors when prevailing
interest rates are lower; this value is reflected in higher price, or a premium. Conversely, if interest rates are over 10%, the bond is
less attractive to investors, and sells at a lower price, or a discount.

Floating Rate Debt Securities. The interest rate paid on floating rate debt securities is reset periodically (e.g., every 90 days) to a
predetermined index rate. Commonly used indices include 90-day or 180-day Treasury bill rate; one month or three month London
Interbank Offered Rate (LIBOR); commercial paper rates; or the prime rate of interest of a bank. The prices of floating rate debt
securities are not as sensitive to changes in interest rates as fixed rate debt securities because they behave like shorter-term
securities and their interest rate is reset periodically.

Foreign Securities include securities (i) of issuers domiciled outside of the United States, including securities issued by foreign
governments, (ii) that primarily trade on a foreign securities exchange or in a foreign market, or (iii) that are subject to substantial
foreign risk based on factors such as whether a majority of an issuer�s revenue is earned outside of the United States and whether an
issuer�s principal business operations are located outside of the United States.

Investing in foreign securities, including foreign corporate debt securities and foreign debt securities, involves certain risks not
ordinarily associated with investments in securities of domestic issuers. Foreign securities markets have, for the most part, substantially
less volume than the U.S. markets and securities of many foreign companies are generally less liquid and their prices more volatile than
securities of U.S. companies. There is generally less government supervision and regulation of foreign exchanges, brokers and issuers
than in the U.S. The rights of investors in certain foreign

B-15

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


countries may be more limited than those of shareholders of U.S. issuers and investors may have greater difficulty taking appropriate
legal action to enforce their rights in a foreign court than in a U.S. court. Investing in foreign securities also involves risks associated
with government, economic, monetary, and fiscal policies (such as the adoption of protectionist trade measures), possible foreign
withholding taxes on dividends and interest, possible taxes on trading profits, inflation, and interest rates, economic expansion or
contraction, and global or regional political, economic or banking crises. Furthermore, there is the risk of possible seizure,
nationalization or expropriation of the foreign issuer or foreign deposits and the possible adoption of foreign government restrictions
such as exchange controls. Also, foreign issuers are not necessarily subject to uniform accounting, auditing and financial reporting
standards, practices and requirements comparable to those applicable to domestic issuers and as a result, there may be less publicly
available information on such foreign issuers than is available from a domestic issuer.

Emerging Markets Securities are fixed income and equity securities of foreign companies domiciled, headquartered, or whose
primary business activities or principal trading markets are located in emerging and less developed markets (�emerging markets�).
The Adviser considers emerging markets to be those markets in any country other than Canada, Luxembourg, the U.S., Australia,
Austria, Belgium, Denmark, Finland, France, Germany, Greece, Israel, Ireland, Italy, Japan, the Netherlands, New Zealand,
Norway, Portugal, Spain, Sweden, Switzerland and the United Kingdom. Investments in emerging markets securities involve
special risks in addition to those generally associated with foreign investing. Many investments in emerging markets can be
considered speculative, and the value of those investments can be more volatile than investments in more developed foreign
markets. This difference reflects the greater uncertainties of investing in less established markets and economies. Costs associated
with transactions in emerging markets securities typically are higher than costs associated with transactions in U.S. securities.
Such transactions also may involve additional costs for the purchase or sale of foreign currency.

Certain foreign markets (including emerging markets) may require governmental approval for the repatriation of investment
income, capital or the proceeds of sales of securities by foreign investors. The Fund could be adversely affected by delays in, or a
refusal to grant, required governmental approval for repatriation of capital, as well as by the application to the Fund of any
restrictions on investments.

Many emerging markets have experienced substantial rates of inflation for extended periods. Inflation and rapid fluctuations in
inflation rates have had and may continue to have adverse effects on the economies and securities markets of certain emerging
market countries.

Governments of many emerging market countries have exercised and continue to exercise substantial influence over many aspects
of the private sector through ownership or control of many companies. The future actions of those governments could have a
significant effect on economic conditions in emerging markets, which, in turn, may adversely affect companies in the private
sector, general market conditions and prices and yields of certain of the securities in the Fund�s portfolio. Expropriation,
confiscatory taxation, nationalization and political, economic and social instability have occurred throughout the history of certain
emerging market countries and could adversely affect Fund assets should any of those conditions recur. In addition, the securities
laws of emerging market countries may be less developed than those to which U.S. issuers are subject.

Lending of Portfolio Securities. In order to generate additional income, the Fund may lend portfolio securities. When the Fund
lends portfolio securities, it will receive either cash or liquid securities as collateral from the borrower. The Fund will reinvest cash
collateral in short-term liquid securities that qualify as an otherwise acceptable investment for the Fund. If the market value of the
loaned securities increases, the borrower must furnish additional collateral to the Fund. During the time portfolio securities are on loan,
the borrower pays the Fund any dividends or interest paid on such securities. Loans are subject to termination at the option of the Fund
or the borrower. As a lending fund, the Fund may pay reasonable administrative and custodial fees in connection with a loan and may
pay a negotiated portion of the interest earned on the cash or equivalent collateral to a securities lending agent or broker. The Fund
currently lend its portfolio securities through Marshall & Ilsley Trust Company N.A. (M&I Trust), as agent. The Fund and M&I Trust
have received an order from the SEC that permits M&I Trust to charge, and the Fund to pay, market-based compensation for M&I
Trust�s services as securities lending agent.
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Securities Lending Risks. When the Fund lends its portfolio securities, it may not be able to get them back from the borrower on a
timely basis, in which case the Fund may lose certain investment opportunities, as well as the opportunity to vote the securities. The
Fund is also subject to the risks associated with the investments of cash collateral, usually fixed income securities risk. If the Fund
receives a payment from a borrower in lieu of the dividends on the loaned securities, such payment will generally be taxed as ordinary
income for federal income tax purposes and will not be treated as �qualified dividend income.�

Leverage Risks. Leverage risk is created when an investment exposes the Fund to a level of risk that exceeds the amount invested.
Changes in the value of such an investment magnify the Fund�s risk of loss and potential for gain.

Repurchase Agreements and Reverse Repurchase Agreements. A repurchase agreement is a transaction in which the Fund buys a
security from a dealer or bank and agrees to sell the security back at a mutually agreed upon time and price. The repurchase price
exceeds the sale price, reflecting an agreed upon interest rate effective for the period the buyer owns the security subject to repurchase.
The agreed upon interest rate is unrelated to the interest rate on that security. The Adviser will continually monitor the value of the
underlying security to ensure that the value of the security always equals or exceeds the repurchase price. The Fund�s custodian is
required to take possession of the securities subject to repurchase agreements. These securities are marked to market daily. To the extent
that the original seller defaults and does not repurchase the securities from the Fund, the Fund could receive less than the repurchase
price for such securities. In the event that such a defaulting seller files for bankruptcy or becomes insolvent, disposition of such
securities by the Fund might be delayed pending court action. The Fund believes that, under the procedures normally in effect for
custody of the portfolio securities subject to repurchase agreements, a court of competent jurisdiction would rule in favor of the Fund
and allow retention or disposition of such securities. The Funds will only enter into repurchase agreements with banks and other
recognized financial institutions, such as broker/dealers, that the Adviser has determined to be creditworthy.

Reverse repurchase agreement transactions are similar to borrowing cash. In a reverse repurchase agreement, the Fund sells a
portfolio security to another person, such as a financial institution, broker or dealer, in return for a percentage of the instrument�s
market value in cash, and agrees that on a stipulated date in the future the Fund will repurchase the portfolio security at a price equal to
the original sale price plus interest. The Fund may use reverse repurchase agreements for liquidity and for avoiding a sale of portfolio
instruments at a time when the sale may be deemed disadvantageous.

When effecting reverse repurchase agreements, liquid assets of the Fund, in a dollar amount sufficient to make payment for the
obligations to be purchased, are segregated on the trade date. These securities are marked to market daily and maintained until the
transaction is settled.

Risks Related to Company Size. Generally, the smaller the market capitalization of a company, the fewer the number of shares
traded daily, the less liquid its stock and the more volatile its price. Market capitalization is determined by multiplying the number of the
company�s outstanding shares by its current market price per share.

Companies with smaller market capitalizations also tend to have unproven track records, a limited product or service base and
limited access to capital. These factors also increase risks and make these companies more likely to fail than companies with larger
market capitalizations.

Securities of Other Investment Companies. The Funds may invest in the securities of other investment companies within the
limits prescribed by the 1940 Act and the rules promulgated thereunder. Investments in the securities of other investment companies
may involve duplication of advisory fees and certain other expenses. By investing in another investment company, the Fund becomes a
shareholder of that investment company. As a result, Fund shareholders indirectly will bear the Fund�s proportionate share of the fees
and expenses paid by shareholders of the other investment company, in addition to the fees and expenses Fund shareholders directly
bear in connection with the Fund�s own operations. The Funds also may invest in investment companies that are not organized under
the laws of the United States (Offshore Funds). In addition to the risks of investing in securities of other investment companies,
Offshore Funds are also subject to the risks described under Foreign Securities, above.
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Sovereign Debt. The Fund may purchase sovereign debt. Sovereign debt differs from debt obligations issued by private entities in
that, generally, remedies for defaults must be pursued in the courts of the defaulting party. Legal recourse is therefore limited. Political
conditions, especially a sovereign entity�s willingness to meet the terms of its debt obligations, are of considerable significance. Also,
there can be no assurance that the holders of commercial bank loans to the same sovereign entity may not contest payments to the
holders of sovereign debt in the event of default under commercial bank loan agreements. Financial markets have recently experienced
increased volatility due to the uncertainty surrounding the sovereign debt of certain European countries, which may have significant
adverse effects on the economies of these countries and increase the risks of investing in sovereign debt.

A sovereign debtor�s willingness or ability to repay principal and pay interest in a timely manner may be affected by a variety of
factors, including among others, its cash flow situation, the extent of its foreign reserves, the availability of sufficient foreign exchange
on the date a payment is due, the relative size of the debt service burden to the economy as a whole, the sovereign debtor�s policy
toward principal international lenders and the political constraints to which a sovereign debtor may be subject. A country whose exports
are concentrated in a few commodities could be vulnerable to a decline in the international price of such commodities. Increased
protectionism on the part of a country�s trading partners, or political changes in those countries, could also adversely affect its exports.
Such events could diminish a country�s trade account surplus, if any, or the credit standing of a particular local government or agency.
Another factor bearing on the ability of a country to repay sovereign debt is the level of the country�s international reserves.
Fluctuations in the level of these reserves can affect the amount of foreign exchange readily available for external debt payments and,
thus, could have a bearing on the capacity of the country to make payments on its sovereign debt.

To the extent that a country has a current account deficit (generally when its exports of merchandise and services are less than its
country�s imports of merchandise and services plus net transfers (e.g., gifts of currency and goods) to foreigners), it may need to depend
on loans from foreign governments, multilateral organizations or private commercial banks, aid payments from foreign governments
and inflows of foreign investment. The access of a country to these forms of external funding may not be certain, and a withdrawal of
external funding could adversely affect the capacity of a government to make payments on its obligations. In addition, the cost of
servicing debt obligations can be adversely affected by a change in international interest rates, since the majority of these obligations
carry interest rates that are adjusted periodically based upon international rates.

With respect to sovereign debt of emerging market issuers, investors should be aware that certain emerging market countries are
among the largest debtors to commercial banks and foreign governments. At times, certain emerging market countries have declared
moratoria on the payment of principal and interest on external debt.

Certain emerging market countries have experienced difficulty in servicing their sovereign debt on a timely basis, which led to
defaults on certain obligations and the restructuring of certain indebtedness. Restructuring arrangements have included, among other
things, reducing and rescheduling interest and principal payments by negotiating new or amended credit agreements or converting
outstanding principal and unpaid interest to Brady Bonds (discussed below), and obtaining new credit to finance interest payments.
Holders of sovereign debt, including the Fund, may be requested to participate in the rescheduling of such debt and to extend further
loans to sovereign debtors, and the interests of holders of sovereign debt could be adversely affected in the course of restructuring
arrangements or by certain other factors referred to below. Furthermore, some of the participants in the secondary market for sovereign
debt may also be directly involved in negotiating the terms of these arrangements and may therefore have access to information not
available to other market participants, such as the Fund. Obligations arising from past restructuring agreements may affect the economic
performance and political and social stability of certain issuers of sovereign debt. There is no bankruptcy proceeding by which
sovereign debt on which a sovereign has defaulted may be collected in whole or in part.

Foreign investment in certain sovereign debt is restricted or controlled to varying degrees. These restrictions or controls may at
times limit or preclude foreign investment in such sovereign debt and increase the costs and expenses of the Fund. Certain countries in
which the Fund may invest require governmental approval prior to investments by foreign persons, limit the amount of investment by
foreign persons in a particular issuer, limit the investment by foreign persons only to a specific class of securities of an issuer that may
have less advantageous rights than the classes available for purchase by domiciliaries of the countries or impose additional taxes on
foreign investors. Certain issuers may require
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governmental approval for the repatriation of investment income, capital or the proceeds of sales of securities by foreign investors. In
addition, if a deterioration occurs in a country�s balance of payments, the country could impose temporary restrictions on foreign capital
remittances. The Fund could be adversely affected by delays in, or a refusal to grant, any required governmental approval for
repatriation of capital, as well as by the application to the Fund of any restrictions on investments. Investing in local markets may
require the Fund to adopt special procedures, seek local government approvals or take other actions, each of which may involve
additional costs to the Fund.

The sovereign debt in which the Fund may invest includes Brady Bonds, which are securities created through the exchange of
existing commercial bank loans to public and private entities in certain emerging markets for new bonds in connection with debt
restructurings under a debt restructuring plan introduced by former U.S. Secretary of the Treasury, Nicholas F. Brady. Brady Bonds may
be collateralized or uncollateralized and are issued in various currencies (but primarily the dollar). Dollar-denominated, collateralized
Brady Bonds, which may be fixed-rate bonds or floating-rate bonds, are generally collateralized in full as to principal by U.S. Treasury
zero coupon bonds having the same maturity as the Brady Bonds. Interest payments on these Brady Bonds generally are collateralized
by cash or securities in an amount that, in the case of fixed rate bonds, is equal to at least one year of rolling interest payments or, in the
case of floating rate bonds, initially is equal to at least one year�s rolling interest payments based on the applicable interest rate at that
time and is adjusted at regular intervals thereafter. Brady Bonds are often viewed as having several valuation components: (1) the
collateralized repayment of principal, if any, at final maturity, (2) the collateralized interest payments, if any, (3) the uncollateralized
interest payments and (4) any uncollateralized repayment of principal at maturity (these uncollateralized amounts constitute the
�residual risk�). In light of the residual risk of Brady Bonds and, among other factors, the history of defaults with respect to commercial
bank loans by public and private entities of countries issuing Brady Bonds, investments in Brady Bonds have speculative characteristics.
The Fund may purchase Brady Bonds with no or limited collateralization, and will be relying for payment of interest and (except in the
case of principal collateralized Brady Bonds) principal primarily on the willingness and ability of the foreign government to make
payment in accordance with the terms of the Brady Bonds.

Temporary Investments. There may be times when market conditions warrant a defensive position. During these market
conditions, the Fund may temporarily invest without limit in short-term debt obligations (money market instruments). These
investments include commercial paper, bank instruments, U.S. government obligations, repurchase agreements, securities of other
investment companies investing in short-term debt securities, and foreign short-term debt securities. The Fund�s temporary investments
must be of comparable quality to their primary investments.

U.S. Government Securities. U.S. government securities include direct obligations of the U.S. government, including U.S.
Treasury bills, notes, and bonds of varying maturities, and those issued or guaranteed by various U.S. government agencies and
instrumentalities. Treasury securities are direct obligations of the federal government of the United States. Agency securities are issued
or guaranteed by a federal agency or other government sponsored entity acting under federal authority. Some government entities are
supported by the full faith and credit of the United States. Other government entities receive support through federal subsidies, loans or
other benefits. A few government entities have no explicit financial support, but are regarded as having implied support because the
federal government sponsors their activities.

The Fund treats mortgage-backed securities guaranteed by a government sponsored entity as if issued or guaranteed by a federal
agency. Although such a guarantee protects against credit risks, it does not reduce the market and prepayment risks.

Federal National Mortgage Association (Fannie Mae) and Federal Home Loan Mortgage Corporation (Freddie Mac).
Fannie Mae and Freddie Mac were placed into conservatorship by the Federal Housing Finance Agency (FHFA), an independent
regulator, in 2008, and FHFA succeeded to all of their rights, titles, powers and privileges. At the time Fannie Mae and Freddie Mac
were placed in conservatorship, the U.S. Treasury established preferred stock purchase agreements pursuant to which the U.S. Treasury
will contribute cash capital to maintain a positive net worth in each enterprise. These agreements were amended in December 2009 to
permit the U.S. Treasury�s funding commitment to increase as necessary to accommodate any cumulative reduction in net worth of the
enterprises for a three-year period. FHFA has the right to transfer or sell any asset or liability of Fannie Mae or Freddie Mac without any
approval,
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assignment or consent, although FHFA has stated that it has no present intention to do so. In addition, holders of mortgage-backed
securities issued by Fannie Mae or Freddie Mac may not enforce certain rights related to such securities against FHFA, or the
enforcement of such rights may be delayed, during the conservatorship.

When-Issued and Delayed Delivery Transactions. These transactions are made to secure what is considered to be an
advantageous price or yield. Settlement dates may be a month or more after entering into these transactions, and the market values of
the securities purchased may vary from the purchase prices. Other than normal transaction costs, no fees or expenses are incurred.
However, liquid assets of the Fund are segregated on the Fund�s records on the trade date in an amount sufficient to make payment for
the securities to be purchased. These assets are marked to market daily and are maintained until the transaction has been settled.

NON-FUNDAMENTAL I NVESTMENT OBJECTIVE

The Fund�s investment objective is to provide capital appreciation. The investment objective of the Fund may be changed by the
Board without shareholder approval.

INVESTMENT POLIC IES AND LIMITATIONS

With respect to the Fund�s investment policies and limitations, if a percentage limitation is adhered to at the time of investment, a
later increase or decrease in percentage resulting from any change in value or net assets will not result in a violation of such limitation,
except in the case of borrowing money. For purposes of such policies and limitations, the Fund considers instruments (such as
certificates of deposit and demand and time deposits) issued by a U.S. branch of a domestic bank or savings and loan having capital,
surplus, and undivided profits in excess of $100,000,000 at the time of investment to be cash items. Under the 1940 Act, the
authorization of a �majority of the outstanding voting securities� means the affirmative vote of the holders of the lesser of (i) 67% of the
shares of the Fund represented at a meeting at which the holders of more than 50% of the Fund�s outstanding shares are represented or
(ii) more than 50% of the outstanding shares of the Fund.

Fundamental Limitations

The following investment limitations are fundamental and cannot be changed for the Fund unless authorized by the �majority of
the outstanding voting securities� of that Fund, as defined by the 1940 Act.

Issuing Senior Securities and Borrowing Money

The Fund will not issue senior securities or borrow money, except as the Investment Company Act of 1940, any rule, regulation or
exemptive order thereunder, or any SEC staff interpretation thereof, may permit.

Lending Cash or Securities

The Fund will not lend any of its securities, or make any other loan, in excess of one-third of the value of the Fund�s total assets.
This shall not prevent the Fund from purchasing or holding U.S. government obligations, money market instruments, variable rate
demand notes, bonds, debentures, notes, certificates of indebtedness, or other debt securities, entering into repurchase agreements, or
engaging in other transactions where permitted by the Fund�s investment goal, policies, and limitations.

Investing in Commodities

The Fund will not purchase or sell commodities unless acquired as a result of ownership of securities or other instruments, and
provided that this restriction shall not prevent the Fund (other than a Money Market Fund) from (i) purchasing or selling futures
contracts, options and other derivative instruments or (ii) investing in securities or other instruments backed by physical commodities.
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Investing in Real Estate

The Fund will not purchase or sell real estate unless acquired as a result of ownership of securities or other instruments, and
provided that this restriction shall not prevent the Fund from investing in (i) securities of issuers that invest, deal or otherwise engage in
transactions in real estate or interests therein or (ii) securities or other instruments backed by real estate or interests therein.

Diversification of Investments

With respect to securities comprising 75% of the value of its total assets, the Fund will not purchase securities issued by any one
issuer (other than cash, cash items or securities issued or guaranteed by the government of the United States or its agencies or
instrumentalities, repurchase agreements collateralized by such securities and securities of other investment companies) if as a result
more than 5% of the value of its total assets would be invested in the securities of that issuer or if it would own more than 10% of the
outstanding voting securities of such issuer.

Concentration of Investments

The Fund will not invest 25% or more of its total assets in any one industry. However, investing in U.S. government securities
shall not be considered investments in any one industry.

Underwriting

The Fund will not underwrite securities of other issuers, except to the extent it may be deemed to be an underwriter within the
meaning of the 1933 Act in connection with the purchase and sale of portfolio securities.

Non-Fundamental Limitations

The following investment limitations are non-fundamental and, therefore, may be changed by the Board without shareholder
approval. Shareholders will be notified before any material change in these limitations becomes effective.

Selling Short and Buying on Margin

The Fund will not sell any securities short, unless it owns or has the right to obtain securities equivalent in kind and amount to the
securities sold short, or unless it covers such short sale as required by the current rules and positions of the SEC or its staff, and
provided that transactions in futures contracts or other derivatives are not deemed to constitute selling securities short.

The Fund will not purchase any securities on margin, except that it may obtain such short-term credits as may be necessary for
clearance of transactions, and provided that margin deposits in connection with futures contracts or other derivatives shall not constitute
purchasing securities on margin.

Pledging Assets

The Fund will not mortgage, pledge, or hypothecate any assets owned by the Fund, except as may be necessary in connection with
permissible borrowings or investments and then such mortgaging, pledging or hypothecating may not exceed 33 1/3% of the Fund�s
total assets at the time of the borrowing or investment.

Investing in Illiquid and Restricted Securities

The Fund will not invest more than 15% of the value of its net assets in illiquid securities, including repurchase agreements
providing for settlement in more than seven days after notice, non-negotiable fixed time deposits with maturities over seven days, OTC
options, guaranteed investment contracts, and certain restricted securities not determined to be liquid (including certain municipal
leases).
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Purchasing Securities to Exercise Control

The Fund will not purchase securities of a company for the purpose of exercising control or management.

Investing in Securities of Other Investment Companies

The Fund will limit its investment in other investment companies to no more than 3% of the total outstanding voting stock of any
investment company, will invest no more than 5% of total assets in any one investment company, and will invest no more than 10% of
its total assets in investment companies in general, unless permitted to exceed these limits by an exemptive order or rule of the SEC.
The Fund will purchase securities of closed-end investment companies only in open market transactions involving only customary
broker�s commissions. However, these limitations are not applicable if the securities are acquired in a merger, consolidation,
reorganization or acquisition of assets.

Investing in Options

Except for bona fide hedging purposes, the Fund may not invest more than 5% of the value of its net assets in the sum of
(a) premiums on open option positions on futures contracts, plus (b) initial margin deposits on financial futures contracts.

The Fund will not purchase put options or write call options on securities unless the securities are held in the Fund�s portfolio or
unless the Fund is entitled to them in deliverable form without further payment or has segregated liquid assets in the amount of any
further payment.

The Fund will not write call options in excess of 25% of the value of its total assets.

Other Investment Policy

Pursuant to Rule 35d-1 under the 1940 Act, the Fund has adopted a non-fundamental investment policy to invest at least 80% of its
assets (defined as net assets plus any borrowings for investment purposes) in the types of securities and investments suggested by its
name. Each such Fund will provide its shareholders with at least 60 days prior written notice of any changes to such policy as required
by Rule 35d-1.

VALUATION OF SECURITIES

Portfolio securities of the Fund are valued as follows:

� for equity securities traded on a securities exchange, including NASDAQ, at the last sale price or official closing price reported on
the exchange on which the security is principally traded;

� in the absence of recorded sales for equity securities, at the mean of the last bid and asked prices as furnished by an independent
pricing service;

� for U.S. government securities, listed corporate bonds, private placement securities, other fixed income and asset-backed securities
and unlisted securities, at the mean of the last bid and asked prices as furnished by an independent pricing service, except that
fixed income securities with remaining maturities of 60 days or less at the time of purchase are valued at amortized cost;

� in the absence of a market quote for asset and mortgage-backed securities for which final paydowns have been processed, par
value will be used to price the security until the final payment is received and the final paydown has been removed from the fund
accounting records;

� for securities of other open-end registered investment companies, at net asset value; and
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� for all other securities, at fair value as determined in good faith by the Board.

Prices provided by independent pricing services may be determined without relying exclusively on quoted prices and may consider
institutional trading in similar groups of securities, yield, quality, stability, risk, coupon rate, maturity, type of issue, trading
characteristics and other market data or factors.

The Fund values futures contracts and options at their market values established by the exchanges on which they are traded at the
close of trading on such exchanges. Options traded in the OTC market are valued according to the mean between the last bid and the last
asked price for the option as provided by an investment dealer or other financial institution that deals in the option. The Board may
determine in good faith that another method of valuing such investments is necessary to appraise their fair market value.

Any securities or other assets for which market valuations are not readily available or are deemed to be inaccurate are valued at
fair value as determined in good faith and in accordance with procedures approved by the Board. The Board has established and
appointed a Pricing Committee, which is responsible for determinations of fair value. See �Board of Directors.� In determining fair
value, the Pricing Committee takes into account all information available and any factors it deems appropriate.

TRADING IN FOREI GN SECURITIES

Trading in foreign securities may be completed at times that vary from the closing of the New York Stock Exchange (NYSE). In
computing its NAV, the Fund values foreign securities at the latest closing price on the principal exchange on which they are traded
immediately prior to the closing of the NYSE. Certain foreign currency exchange rates may also be determined at the latest rate prior to
the closing of the NYSE. Foreign securities quoted in foreign currencies are translated into U.S. dollars at current rates. The passage of
time between when the foreign exchanges or markets close and when the Fund computes its net asset values could cause the value of
foreign securities to no longer be representative or accurate, and as a result, may necessitate that such securities be fair valued.
Accordingly, for foreign securities, the Fund may use an independent pricing service to fair value price the security as of the close of
regular trading on the NYSE. As a result, the Fund�s value for a security may be different from the last sale price (or the latest bid
price).

WHAT DO SH ARES COST?

Except under certain circumstances described in the Prospectus, shares of each class of the Fund are sold at their NAVs on days the
NYSE is open for business.

The procedure for purchasing shares is explained in the Prospectus under �How to Buy Shares.�

HOW ARE FU ND SHARES SOLD?

M&I Distributors, LLC (MID), located at 111 East Kilbourn Avenue, Milwaukee, Wisconsin 53202, serves as the principal
distributor of the Fund�s shares (the Distributor). Under a Distribution Agreement with the Fund, MID offers the Fund�s shares on a
continuous, best-efforts basis. MID is an affiliate of the Adviser and M&I Trust.

[To be updated.]

For the fiscal years ended August 31, 2011, August 31, 2010 and August 31, 2009, MID received the following commissions for
Class A shares of the Fund.
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Underwriting Commissions
(Aggregate Amount/Amount Retained)

For the Fiscal Year Ended August 31
Fund 2011 2010 2009
Emerging Markets Equity $[______]/$[_____] $9,722/$2,087 $820/$155*

* Commission information for the Fund is for the period from December 23, 2008, the date on which the Fund commenced
operations, to August 31, 2009, the end of the Fund�s fiscal year.

12b-1 Plan

The Corporation has adopted a compensation-type distribution plan pursuant to Rule 12b-1 under the 1940 Act (the Plan). The
Plan is designed to stimulate brokers, dealers and administrators to provide distribution and/or administrative support services to holders
of certain Fund shares (Plan Shares). The Plan authorizes payments by the Plan Shares for these services. The Plan provides that the
Distributor shall act as the distributor of Plan Shares, and it permits the payment of fees to brokers (including M&I Financial Advisors,
an affiliate of the Adviser), dealers and administrators for distribution and/or administrative services. These services are to be provided
by representatives who have knowledge of the shareholders� particular circumstances and goals, and include, but are not limited to:

(1) providing office space, equipment, telephone facilities, and various personnel, including clerical, supervisory, and computer, as
necessary or beneficial to establish and maintain shareholder accounts and records; (2) processing purchase and redemption transactions
and automatic investment of client account cash balances; (3) answering client inquiries regarding the Plan Shares; (4) assisting clients
in changing dividend options, account designations, and addresses; and (5) providing such other services as a Fund reasonably requests.

Other benefits of the Plan include, but are not limited to, the following: (1) an efficient and effective administrative system; (2) a
more efficient use of assets of holders of Plan Shares by having them rapidly invested in a Fund with a minimum of delay and
administrative detail; and (3) an efficient and reliable records system for holders of Plan Shares and prompt responses to shareholder
requests and inquiries concerning their accounts.

For the fiscal year ended August 31, 2011, 12b-1 fees were payable to the Distributor in the amount of $[ ]. The Distributor
waived $[ ] of the fees payable under the Plan. All of the $[ ] paid under the Plan was spent on dealer compensation.

Shareholder Services (Class Y Shares Only)

M&I Trust is the shareholder servicing agent for the Fund. As such, it provides shareholder services to the Fund that include, but
are not limited to, distributing the Prospectus and other information, providing shareholder assistance, and communicating or facilitating
purchases and redemption of shares.

The Fund may pay M&I Trust for providing shareholder services and maintaining shareholder accounts. M&I Trust may select
others to perform these services for their customers and may pay them fees. M&I Trust may voluntarily waive fees it receives for
providing shareholder services and maintaining shareholder accounts. M&I Trust may terminate such voluntary waivers at any time. For
the fiscal year ended August 31, 2011, the Class Y shares of the Fund paid $[ ] in shareholder services fees and M&I Trust waived
$[ ].

B-24

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


HOW TO B UY SHARES

Exchanging Securities for Shares

A shareholder may contact the Fund to request a purchase of shares in an exchange for securities owned by the shareholder. The
Fund reserves the right to determine whether to accept the securities and the minimum market value to accept. The Fund will value the
securities in the same manner as it values its assets. This exchange is treated as a sale of a shareholder�s securities for federal income
tax purposes.

Redemption In Kind

Although the Fund intends to pay share redemptions in cash, the Fund reserves the right, as described below, to pay the redemption
price in whole or in part by a distribution of the Fund�s portfolio securities.

Because the Corporation has elected to be governed by Rule 18f-1 under the 1940 Act, the Fund is obligated to pay share
redemptions to any one shareholder in cash only up to the lesser of $250,000 or 1% of the Fund�s net assets represented by such share
class during any 90-day period. Any share redemption payment greater than this amount will be in cash unless the Adviser determines
that payment should be in kind. In such a case, the Fund will pay all or a portion of the remainder of the redemption in portfolio
securities, valued in the same way as the Fund determines its NAV. The portfolio securities will be selected in a manner that the Adviser
deems fair and equitable and, to the extent available, such securities will be readily marketable.

Redemption in kind is not as liquid as a cash redemption. If a redemption is made in kind, the redeeming shareholder would incur
transaction costs in selling the portfolio securities received, and the proceeds of such sales, when made, may be more or less than the
value on the redemption date. Redemptions in kind are taxable for federal income tax purposes in the same manner as redemptions for
cash.

In addition, the Fund has adopted procedures, consistent with SEC guidelines, to permit redemption in kind to an affiliate.

ACCOUNT AN D SHARE INFORMATION

Voting and Distribution Rights

Shareholders of the Fund are entitled: (i) to one vote per full share of common stock; (ii) to distributions declared by the Board;
and (iii) upon liquidation of the Fund, to participate ratably in the assets of the Fund available for distribution. Each share of the Fund
gives the shareholder one vote in the election of directors and other matters submitted to shareholders for vote and is entitled to
participate equally in dividends and capital gains distributions by the Fund. All shares of the Fund or class in the Corporation have equal
voting rights, except that only shares of the Fund or class are entitled to vote on matters affecting the Fund or class. Consequently, the
holders of more than 50% of the Corporation�s shares of common stock voting for the election of directors can elect the entire Board,
and, in such event, the holders of the Corporation�s remaining shares voting for the election of directors will not be able to elect any
person or persons to the Board.

The WBCL permits registered investment companies, such as the Corporation, to operate without an annual meeting of
shareholders under specified circumstances if an annual meeting is not required by the 1940 Act. The Corporation holds meetings of
shareholders as required by the 1940 Act, the Corporation�s Articles of Incorporation or By-laws. Directors may be removed by the
shareholders at a special meeting. A special meeting of the shareholders may be called by the Board upon written request of
shareholders owning at least 10% of the Corporation�s outstanding voting shares. The shares are redeemable and transferable. All
shares issued and sold by the Corporation will be fully paid and nonassessable.
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Control Persons and Principal Shareholders

As of November [30], 2011, the following shareholders owned of record or are known by the Corporation to own of record or
beneficially more than 5% of the Fund�s outstanding class of shares:

Fund Name Class Name and Address
Number of

Shares
Percent
of Class

[To be filed by amendment.]

* The Corporation believes that this entity, the holder of record of these shares, is not the beneficial owner of such shares.

Any person who beneficially owns more than 25% of the outstanding shares of the Fund or a class may be considered a
�controlling person� of the Fund or class. Shareholders with a controlling interest could affect the outcome of proxy voting or the
direction of management of the Fund.

As of November [30], 2011, the current officers and directors of the Corporation, as a group, owned less than 1% of any class of
the Fund�s outstanding shares.

WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES?

This section is not intended to be a full discussion of federal income tax laws and does not discuss state, local or foreign tax laws.
Please consult your own tax adviser regarding federal, state, local, or foreign tax considerations.

Fund Taxation

The Fund has qualified and intends to continue to be treated and qualify each year as a regulated investment company under
Subchapter M of the Internal Revenue Code of 1986, as amended (the Code). In order to so qualify, the Fund must, among other things,
(i) derive at least 90% of its gross income from dividends, interest, payments with respect to certain securities loans, gains from the sale
or other disposition of stock, securities or foreign currencies, 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 net income derived from
interests in qualified publicly traded partnerships, (ii) distribute at least 90% of its dividend, interest and certain other taxable income
each year and 90% of its net tax-exempt income, and (iii) at the end of each fiscal quarter (a) maintain at least 50% of the value of its
total assets in cash and cash items, U.S. government securities, securities of other regulated investment companies, and other securities
of issuers that represent, with respect to each issuer, no more than 5% of the value of the Fund�s total assets and 10% of the outstanding
voting securities of such issuer, and (b) have no more than 25% of the value of its total assets invested in the securities (other than those
of the U.S. government or other regulated investment companies) of any one issuer or of two or more issuers that the Fund controls and
that are engaged in the same, similar or related trades and businesses or the securities of one or more qualified publicly traded
partnerships.

To the extent that the Fund qualifies for treatment as a regulated investment company, it will not be subject to federal income tax
on income paid to shareholders in the form of dividends of net investment company taxable income or capital gains. In the event the
Fund fails to qualify as a regulated investment company under Subchapter M, and does not obtain relief from such failure, it will be
treated as a regular corporation for federal income tax purposes. Accordingly, the Fund would be subject to federal income taxes on the
full amount of its taxable income and gains, and any distributions that the Fund makes would not qualify for any dividends paid
deduction. This would increase the cost of investing in the Fund for shareholders and would make it more economical for shareholders
to invest directly in securities held by the Fund instead of investing indirectly in such securities through the Fund.

The Fund will be treated as a single, separate entity for federal income tax purposes so that income earned and capital gains and
losses realized by the Corporation�s other portfolios will be separate from those realized by the Fund.
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The Fund generally will be subject to a 4% nondeductible federal excise tax to the extent the Fund does not meet certain minimum
distribution requirements by the end of the calendar year. To avoid the imposition of the 4% excise tax, the Fund must distribute at least
98% of its taxable ordinary income for the calendar year and at least 98.2% of the excess of its capital gains over capital losses realized
during the one-year period ending October 31 (in most cases) of such year as well as amounts that were neither distributed nor taxed to
the Fund during the prior calendar year. The Fund intends to declare or distribute dividends during the calendar year in an amount
sufficient to prevent imposition of this 4% excise tax.

If the Fund invests in certain pay-in-kind securities, zero coupon securities, deferred interest securities or, in general, any other
securities with original issue discount (or with market discount if the Fund elects to include market discount in income currently), the
Fund must accrue income on such investments for each taxable year, which generally will be prior to the receipt of the corresponding
cash payments. However, the Fund must distribute to shareholders, at least annually, all or substantially all of its net investment
company taxable income (determined without regard to the deduction for dividends paid), including such accrued income, to avoid
federal income and excise taxes. Therefore, the Fund may have to dispose of its portfolio securities under disadvantageous
circumstances to generate cash, or may have to leverage itself by borrowing the cash, to satisfy these distribution requirements.

The Fund may acquire market discount bonds. A market discount bond is a security acquired in the secondary market at a price
below its redemption value (or its adjusted issue price if it is also an original issue discount bond). If the Fund invests in a market
discount bond, it will be required to treat any gain recognized on the disposition of such market discount bond as ordinary income
(instead of capital gain) to the extent of the accrued market discount, unless the Fund elects to include the market discount in income as
it accrues.

The Fund�s investment in lower-rated or unrated debt securities may present issues for the Fund if the issuers of these securities
default on their obligations because the federal income tax consequences to a holder of such securities are not certain.

The Fund�s transactions, if any, in forward contracts, options, futures contracts and hedged investments may be subject to special
provisions of the Code that, among other things, may affect the character of gain and loss realized by the Fund (i.e., may affect whether
gain or loss is ordinary or capital), accelerate recognition of income to the Fund, defer the Fund�s losses, and affect whether capital gain
and loss is characterized as long-term or short-term. These rules could therefore affect the character, amount and timing of distributions
to shareholders. These provisions also may require the Fund to mark-to-market certain types of positions (i.e., treat them as if they were
closed out), which may cause the Fund to recognize income without receiving cash with which to make distributions in amounts
necessary to satisfy the distribution requirements for avoiding federal income and excise taxes. The Funds will monitor their
transactions, make the appropriate tax elections, and make the appropriate entries in their books and records when they acquire any
option, futures contract, forward contract, or hedged investment in order to mitigate the effect of these rules, prevent disqualification of
the Fund as a regulated investment company, and minimize the imposition of federal income and excise taxes.

Options held by the Fund at the end of each fiscal year on a broad-based stock index are treated under the Code as Section 1256
contracts and will be required to be marked-to-market for federal income tax purposes. Sixty percent of any net gain or loss recognized
on such deemed sales or on any actual sales will be treated as long-term capital gain or loss, and the remainder will be treated as short-
term capital gain or loss (60/40 gain or loss). Certain other options, futures contracts and options on futures contracts utilized by the
Fund are also Section 1256 contracts. Any Section 1256 contracts held by the Fund at the end of each taxable year (and on October 31
of each year for purposes of the 4% excise tax) are also �marked-to-market� with the result that unrealized gains or losses are treated as
though they were realized and the resulting gain or loss is treated as a 60/40 gain or loss.

The Fund�s entry into a short sale transaction, an option or certain other contracts could be treated as the constructive sale of an
appreciated financial position, causing the Fund to realize gain, but not loss, on the position.
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The application of certain requirements for qualification as a regulated investment company and the application of certain other
federal income tax rules may be unclear in some respects in connection with investments in certain derivatives and other investments.
As a result, the Fund may be required to limit the extent to which it invests in such investments and it is also possible that the Internal
Revenue Service (IRS) may not agree with the Fund�s treatment of such investments. In addition, the tax treatment of derivatives and
certain other investments may be affected by future legislation, Treasury Regulations and guidance issued by the IRS (which could
apply retroactively) that could affect the timing, character and amount of the Fund�s income and gains and distributions to shareholders,
affect whether the Fund has made sufficient distributions and otherwise satisfied the requirements to maintain its qualification as a
regulated investment company and avoid federal income and excise taxes or limit the extent to which the Fund may invest in certain
derivatives and other investments in the future.

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

Under the Code, gains or losses attributable to fluctuations in exchange rates that occur between the time the Fund accrues income
or other receivables or accrues expenses or other liability denominated in a foreign currency and the time the Fund actually collects such
receivable or pays such liabilities generally are treated as ordinary income or loss. Similarly, on disposition of debt securities
denominated in a foreign currency and on disposition of certain other instruments, gains or losses attributable to fluctuations in the value
of the foreign currency between the date of acquisition of the security or contract and the date of disposition also may be treated as
ordinary gain or loss. These gains and losses, referred to under the Code as �Section 988� gains or losses, may increase or decrease the
amount of the Fund�s investment company taxable income to be distributed to its shareholders as ordinary income.

Distributions from the Fund may be based on estimates of book income for the year. Book income generally consists solely of the
income generated by the securities in the portfolio, whereas tax-basis income includes, in addition, gains or losses attributable to
currency fluctuation. Due to differences in the book and tax treatment of fixed income securities denominated in foreign currencies, it is
difficult to project currency effects on an interim basis. Therefore, to the extent that currency fluctuations cannot be anticipated, a
portion of distributions to shareholders could later be designated as a return of capital, rather than income, for federal income tax
purposes, which may be of particular concern to simple trusts.

If the Fund receives an �excess distribution� with respect to the stock of a passive foreign investment company (PFIC), the Fund
itself may be subject to federal income tax on a portion of the excess distribution, whether or not the corresponding income is
distributed by the Fund to shareholders. In general, a foreign corporation is classified as a PFIC for a taxable year if at least 50% of its
assets produce or are held to produce passive income or 75% or more of its gross income is passive income.

Under the PFIC rules, an excess distribution is treated as having been realized ratably over the period during which the Fund held
the PFIC stock. The Fund itself will be subject to U.S. federal income tax (including interest) on the portion, if any, of an excess
distribution that is so allocated to prior taxable years. Certain distributions from a PFIC as well as gain from the sale of PFIC stock are
treated as excess distributions. Excess distributions are characterized as
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ordinary income even though, absent application of the PFIC rules, certain excess distributions might have been classified as capital
gain.

Rather than being taxed on the PFIC income as discussed above, the Fund may be eligible to elect alternative tax treatment. Under
an election that currently is available in certain circumstances, the Fund generally would be required to include in its gross income its
share of the PFIC�s income and net capital gain annually, regardless of whether distributions are received from the PFIC in a given year.
In addition, another election may be available that would involve marking to market the Fund�s PFIC shares at the end of each taxable
year (and on certain other dates prescribed in the Code), with the result that unrealized gains are treated as though they were realized
and treated as ordinary income or loss (subject to certain limitations). If this election were made, federal income tax at the Fund level
under the PFIC rules would generally be eliminated, but the Fund could, in limited circumstances, incur nondeductible interest charges.
The Fund�s intention to qualify annually as a regulated investment company may limit its options with respect to PFIC shares.

Because the application of the PFIC rules may affect, among other things, the character of gains and the amount of gain or loss and
the timing of the recognition of income with respect to PFIC shares, and may subject the Fund itself to tax on certain income from PFIC
shares, the amount that must be distributed to shareholders and that will be taxed to shareholders as ordinary income or long-term
capital gain may be increased or decreased as compared to a fund that did not invest in PFIC shares.

Taxation of U.S. Shareholders

Shareholders will be subject to federal income tax on distributions made by the Fund whether received in cash or additional shares
of the Fund. Distributions of net investment income (which includes any net short-term capital gain in excess of any net long-term
capital loss) generally will be taxable to shareholders as ordinary income. However, for taxable years beginning prior to January 1,
2013, distributions to noncorporate shareholders of net investment company taxable income that the Fund reports as �qualified
dividend� income (generally dividends received from U.S. domestic corporations and qualified foreign corporations) generally will be
taxed at the federal income tax rates applicable to net capital gain, provided certain holding period and other requirements described
below are satisfied. Distributions of net capital gain (the excess of net long-term capital gains over net short-term capital losses), if any,
will be taxable to noncorporate shareholders at a maximum federal income tax rate of 15%, without regard to how long a shareholder
has held shares of the Fund. Unless extended by future legislation, the 15% federal income tax rate on net capital gain will expire for
taxable years beginning after 2012 and will be replaced by a maximum federal income tax rate on net capital gains of 20%.
Distributions of net investment company taxable income paid by the Fund may qualify in part for the 70% dividends received deduction
available to corporate shareholders, provided that certain holding period and other requirements under the Code are satisfied. Generally,
however, dividends received on stocks of foreign issuers that are held by the Fund are not eligible for the dividends received deduction
when distributed to the Fund�s shareholders.

Dividend income received by the Fund and distributed to the Fund shareholder may not be treated as qualified dividend income by
the shareholder unless the Fund satisfies certain holding period and other requirements with respect to the stock in its portfolio
generating such dividend income and the shareholder meets certain 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) (1) 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 the 181-day period beginning 90 days before such date), (2) 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, or
(3) if the recipient elects to have the dividend income treated as investment income for purposes of the limitation on deductibility of
investment interest. For purposes of determining the holding period for stock on which a dividend is received, such holding period is
reduced for any period the recipient has an option to sell, is under a contractual obligation to sell or has made (and not closed) a short
sale of substantially identical stock or securities, and in certain other circumstances. In order for a dividend paid by a foreign
corporation to constitute qualified dividend income, the foreign corporation must (1) be eligible for the benefits of a comprehensive
income tax treaty with the United States (or the stock on which the dividend is paid must be readily tradable on an established securities
market in the United States), and (2) not be treated as a PFIC.
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To the extent the Fund is unable to use its capital losses, it may be entitled to a capital loss carry-forward, which may reduce the
taxable gain that the Fund would realize and on which the shareholder would be subject to federal income tax in the future.

Distributions declared by the Fund during October, November or December to shareholders of record during such month and paid
by January 31 of the following year will be taxable in the year they are declared, rather than the year in which they are received. The
Fund will notify its shareholders each year of the amount and type of dividends and distributions it paid.

Gain or loss realized upon a sale, redemption or other disposition (such as an exchange) of shares of the Fund by a shareholder will
generally be treated as long-term capital gain or loss if the shares have been held for more than one year and, if held for one year or less,
as short-term capital gain or loss. Any loss on the sale, redemption or exchange of shares held for six months or less will be treated as a
long-term capital loss to the extent of any net capital gain distributions paid to the shareholder with respect to such shares. Any loss a
shareholder realizes on a sale, redemption or exchange of shares will be disallowed if the shareholder acquires other shares of the Fund
(whether through the automatic reinvestment of distributions or otherwise) or substantially identical stock or securities within a 61-day
period beginning 30 days before and ending 30 days after the shareholder�s sale, redemption or exchange of the shares. In such case, the
shareholder�s tax basis in the shares acquired will be adjusted to reflect the disallowed loss. Capital losses may be subject to limitations
on their use by a shareholder.

Purchasing shares shortly before a distribution may not be advantageous. If the distribution is taxable, it will essentially result in a
taxable return of a portion of the purchase price.

Foreign Taxation

Income received by the Fund from sources within foreign countries may be subject to withholding and other taxes imposed by
such countries. Tax conventions between certain countries and the U.S. may reduce or eliminate such taxes. Also, many foreign
countries do not impose taxes on capital gains in respect of investments by foreign investors. The effective rate of foreign tax cannot be
predicted since the amount of Fund assets to be invested within various countries is uncertain.

If more than 50% of the value of the Fund�s total assets at the close of its taxable year consists of securities of foreign
corporations, such Fund will be eligible to elect to �pass through� to the Fund�s shareholders the amount of eligible foreign income and
similar taxes paid by the Fund. If this election is made, a shareholder generally subject to federal income tax will be required to include
in gross income (in addition to taxable distributions actually received) his or her pro rata share of foreign taxes paid by the Fund in
computing his or her taxable income and to use such amount as a foreign tax credit against his or her U.S. federal income tax liability or
deduct such amount in lieu of claiming a credit, subject to certain limitations. No deduction for foreign taxes may be claimed by a
shareholder who does not itemize deductions. Each shareholder will be notified after the close of the Fund�s taxable year whether the
foreign taxes paid by the Fund will �pass through� for that year. If the Fund does not satisfy the requirements for passing through to its
shareholders their proportionate shares of any foreign taxes paid by the Fund, shareholders will not be required to include such taxes in
their gross incomes and will not be entitled to a tax deduction or credit for such taxes on their own federal income tax returns.

State and Local Taxes

Shareholders may be subject to state and local taxes on distributions received from the Fund (including exempt interest dividends)
and on redemptions of Fund shares. Rules of state and local taxation of distributions from regulated investment companies often differ
from rules for federal income taxation described above. You are urged to consult your tax adviser as to the consequences of these and
other state and local tax rules affecting an investment in the Fund.
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Backup Withholding and Other Considerations

If a shareholder does not furnish the Fund with a correct social security number or taxpayer identification number, certify that it is
correct, and certify that he, she or it is not subject to backup withholding and/or the Fund receives notification from the IRS requiring
back-up withholding, the Fund is required by federal law to withhold federal income tax from all distributions (including exempt
interest dividends) and redemption proceeds paid to the shareholder at the rate set forth in applicable IRS rules and regulations.
Amounts withheld may be applied to the shareholder�s federal income tax liability and the shareholder may obtain a refund from the
IRS if withholding results in an overpayment of federal income tax for such year.

Taxation of Non-U.S. Shareholders

The foregoing discussion relates solely to U.S. federal income tax law as applied to U.S investors. Non-U.S. investors should
consult their tax advisers concerning the tax consequences of ownership of shares of the Fund, including the possibility that
distributions may be subject to a 30% U.S. withholding tax (or a reduced rate of withholding provided by an applicable tax treaty).

However, effective for taxable years of the Fund beginning before January 1, 2012, the Fund will generally not be required to
withhold tax on any amounts paid to a non-U.S. investor with respect to distributions attributable to �qualified short-term gain� (i.e., the
excess of net short-term capital gain over net long-term capital loss) designated as such by the Fund and distributions attributable to
certain U.S. source interest income that would not be subject to federal withholding tax if earned directly by a non-U.S. person,
provided such amounts are properly designated by the Fund. The Fund may choose not to designate such amounts.

Under recent legislation applicable to tax years beginning in 2013, the U.S. will impose a 30% withholding tax on distributions
and proceeds of sale in respect of Fund shares received by U.S. stockholders who own their shares through foreign accounts or foreign
intermediaries and certain non-U.S. stockholders if certain disclosure requirements related to U.S. accounts or ownership are not
satisfied. If payment of withholding taxes is required, non-U.S. stockholders that are otherwise eligible for an exemption from, or
reduction of, U.S. withholding taxes with respect to such distributions and proceeds may be able to seek a refund from the IRS to obtain
the benefit of such exemption or reduction. The Fund will not pay any additional amounts in respect of any amounts withheld. This
withholding could also affect the Fund�s return on a foreign security.

This section is not intended to be a full discussion of federal income tax laws and the effect of such laws on an investor. There may
be other federal, state, local or foreign tax considerations applicable to a particular investor. Investors are urged to consult their own tax
advisers.

DIRECTORS AND OFFICERS

Directors

The Board of Directors is responsible for overseeing the business and affairs of the Corporation. Information regarding the
directors of the Corporation, and their age and business experience during the past five years, are shown in the following table. The
address of each director is 111 East Kilbourn Avenue, Suite 200, Milwaukee, Wisconsin 53202. Each director with two asterisks (**) is
deemed to be an �interested person� of the Corporation as defined in the 1940 Act. Current directors who are not considered to be
�interested persons� of the Corporation are referred to in this SAI as �independent directors.� The Corporation currently offers 20
separate portfolios or funds, one of which is discussed in this SAI. Information in the following table is as of November [30], 2011
unless otherwise indicated.
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INTERESTED DIRECTORS

Name and Age

Position(s) Held
with the

Corporation

Term of Office
and Length of
Time Served*

Principal Occupation(s)
During Past 5 Years

Number of
Portfolios in

Fund
Complex

Overseen by
Director

Other
Directorships

Held by
Director

John M. Blaser**
Age: 54

Director and
President

Since May 1999 Vice President of the
Adviser and Marshall &
Ilsley Trust Company
(M&I Trust) since 1998.

20 None

Ellen M. Costello**
Age: 56

Director Since September
2011

CEO of BMO Financial
Corp. and U.S. Country
Head, since July 2011;
President and CEO of
BMO Financial Corp.,
from 2006 to July 2011;
Chair and CEO of Harris
Bankcorp, Inc. and its
wholly-owned subsidiary,
Harris N.A., since 2006;
director of Harris
Investment Management,
Inc., an indirect wholly-
owned subsidiary of
BMO Financial Corp.,
since 2006.

20 None

* Each director serves an indefinite term until he or she retires or otherwise resigns, is removed, dies or until his or her successor is
duly elected. Retirement for a director occurs no later than August 31 following his or her 75th birthday.

** Mr. Blaser is an �interested person� of the Corporation (as defined in the 1940 Act) due to the positions that he holds with the
Corporation, the Adviser and M&I Trust. Ms. Costello is an �interested person� of the Corporation due to the positions that she
holds with BMO.

INDEPENDENT DIRECTORS

Name and Age

Position(s) Held
with the

Corporation

Term of Office
and Length of
Time Served*

Principal Occupation(s)
During Past 5 Years

Number of
Portfolios in

Fund
Complex

Overseen by
Director

Other
Directorships

Held by
Director

Larry D. Armel
Age: 69

Independent
Director

Since September
2006

Retired; formerly,
Chairman, Gold Bank
Funds, from 2002 to
2005.

20 None
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Ridge A. Braunschweig
Age: 58

Independent
Director

Since October
2009

Executive Vice President
and Chief Financial
Officer, CPL Industries,
Inc. (a manufacturing
holding company prior to
May 2009 and a family
office since May 2009),
since 2000.

20 None
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INDEPENDENT DIRECTORS

Benjamin M. Cutler
Age: 66

Independent
Director

Since July 2004 Chairman, CEO and
President, USHEALTH
Group, Inc. (a health
insurance company),
since September 2004.

20 None

John A. Lubs
Age: 63

Independent
Director

Since July 2004 Vice Chairman, Mason
Companies, Inc. (a
footwear distributor),
October 2004 to July
2010.

20 None

James Mitchell
Age: 64

Independent
Director

Since March 1999 Chief Executive Officer,
NOG, Inc. (a metal
processing and consulting
company), since 1999;
Chairman, Ayrshire
Precision Engineering (a
precision machining
company), since 1992;
Chairman, Golner
Precision Products, Inc. (a
supplier of machine
parts), from 2004 to 2008;
Chief Executive Officer,
General Automotive
Manufacturing, LLC (an
automotive parts
manufacturing company),
from 2001-2007.

20 None

Barbara J. Pope
Age: 63

Independent
Director

Since March 1999 President of Barbara J.
Pope, P.C. (a financial
consulting firm), since
1992; President of
Sedgwick Street Fund
LLC (a private investment
partnership), since 1996;
formerly, Tax Partner,
Price Waterhouse.

20 None

Some of the independent directors, personally or through business relationships, have banking, investment management, custodial
or borrowing relationships with BMO Harris Bank N.A. M&I Trust and other affiliates of the Adviser.

Officers

The officers of the Corporation are elected annually by the Board and hold the same position with all of the Funds of the
Corporation. Each officer holds office for one year and until the election and qualification of his or her successor. The address of each
officer is 111 East Kilbourn Avenue, Suite 200, Milwaukee, Wisconsin 53202. Officers of the Corporation, together with information as
to their principal business occupation during the past five years and certain other information, are shown in the following table as of
November [30], 2011.
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PRINCIPAL OFFICERS

Name and Age

Position(s)
Held with the
Corporation

Term of Office and
Length of Time Served

Principal
Occupation(s)

During Past 5 Years
Timothy M. Bonin
Age: 38

Treasurer Elected by the Board
annually; since February
2006

Vice President of the Adviser, since
February 2006; Financial Services
Audit Senior Manager,
PricewaterhouseCoopers LLP, prior
thereto.

John D. Boritzke
Age: 55

Vice President Elected by the Board
annually; since October
2001

Senior Vice President of the
Adviser and M&I Trust, since 2008;
Vice President of the Adviser and
M&I Trust, 1993-2008.

Linda S. VanDenburgh
Age: 54

Secretary Elected by the Board
annually; since August
2011

Senior Counsel and Vice President
of BMO Harris Bank N.A.
(formerly Harris National
Association), since 2010; Senior
Counsel at Northern Trust, 2004-
2010.

Stephen R. Oliver
Age: 60

Chief Compliance
Officer and Anti-Money
Laundering Compliance
Officer

Elected by the Board
annually, Chief
Compliance Officer;
since July 2008, and
Anti-Money Laundering
Officer; since January
2009

Director and Vice President of M&I
Distributors, LLC, since 2007; Vice
President of M&I Trust and M&I
Financial Advisors, Inc., since
March 2006.

Board of Directors

The primary responsibility of the Board is to provide oversight of the management of the Fund. The Board is responsible for
managing the Fund�s business affairs. During the fiscal year ended August 31, 2011, the Board held eight meetings. The Board has
established two standing committees, the Audit Committee and the Nominating and Governance Committee, to which it has delegated
certain responsibilities. These Committees are comprised solely of independent directors.

The day-to-day operations of the Fund is managed by the Adviser with assistance from other service providers approved by the
Board. The Board, directly and through its Committees, oversees the services provided by the Adviser and other Fund service providers.
The Board does not have a chairperson. The President of the Corporation, or such other person designated by the Board, serves as the
chair of the Board meetings. Counsel to the Fund and independent directors attends all Board meetings. The Board is structured to
encourage equal participation by all members and to provide for and to promote open and candid communication between the Board
and Adviser and the other service providers to assist the Board in fulfilling its oversight responsibilities. The Board believes that this
structure is appropriate in recognition of the historical relationship between the Fund and the Adviser and its affiliates, the assets and
number of the Fund overseen by the Board and the nature of the Fund�s investments.

As part of its general oversight responsibilities, the Board, directly and through its Committees, is involved in the risk oversight of
the Fund. The Funds, the Adviser and other Fund service providers have adopted policies, procedures and controls to address the
Fund�s operational, investment and compliance risks. The Board and its Committees meet regularly during the year to review, among
other information related to the Fund�s operations, the contractual arrangements with the Adviser and other service providers for the
Fund, the Fund�s performance and investment strategies and limitations and compliance and regulatory matters. The Board, directly and
through its Committees, reviews information from the Adviser, other Fund service providers, the Fund�s independent registered public
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performance and meets with the Adviser and Sub-Adviser, as applicable, and the Fund�s portfolio managers. As part of its compliance
oversight, the Board receives and reviews the annual report prepared by the Chief Compliance Officer (CCO) as required by Rule 38a-1
under the 1940 Act and quarterly reports regarding the operation of the compliance policies and procedures, including any material
compliance issues that arose during the quarter for the Fund. The independent directors also meet quarterly with the CCO in executive
session. In addition, any material changes to the Fund�s investment objective, strategies and restrictions must be approved by the Board.

The Audit Committee serves to provide an open avenue of communication among the Board, the Fund�s independent registered
public accounting firm and the internal accounting staff serving the Fund. The Board has adopted a written charter of the Audit
Committee pursuant to which the Audit Committee evaluates the independence of and approves the retention of the independent
registered public accounting firm to audit the financial statements of the Fund, reviews the results of Fund audits and preapproves, or
establishes preapproval policies and procedures concerning, all audit and non-audit services provided to the Fund. The Audit Committee
monitors the accounting policies of the Fund, as well as the work of the independent registered public accounting firm. Messrs. Armel,
Braunschweig, Cutler, Lubs and Mitchell and Ms. Pope (Chair) currently serve as members of the Audit Committee. During the fiscal
year ended August 31, 2011, the Audit Committee held four meetings.

The Nominating and Governance Committee oversees the administration of the Corporation�s Governance Guidelines and
Procedures. In addition, the Board has adopted a written charter of the Nominating and Governance Committee, pursuant to which the
Nominating and Governance Committee evaluates and nominates, or recommends for nomination, candidates for the Board. The
Nominating and Governance Committee may consider candidates for the Board submitted by shareholders if a vacancy were to exist.
Shareholders who wish to recommend a nominee may do so by submitting the appropriate information about the candidate to the
Corporation�s Secretary. Messrs. Armel (Chair), Braunschweig, Cutler, Lubs and Mitchell and Ms. Pope currently serve as members of
the Nominating and Governance Committee. During the fiscal year ended August 31, 2011, the Nominating and Governance Committee
held three meetings.

The Board has also established a Pricing Committee. The Pricing Committee meets as necessary and is comprised of members of
the Adviser and UMB Fund Services, Inc. (UMBFS), the Fund�s sub-administrator. The Pricing Committee is responsible for
monitoring the valuation of Fund securities and other investments as well as determining the fair value of securities for which market
quotations are not readily available, after consideration of all relevant factors, in accordance with the pricing procedures adopted by the
Board. Any determinations by the Pricing Committee are subsequently reported to and reviewed by the full Board.

Director Experience and Qualifications

Following is a brief discussion of the experiences and qualifications that led to the conclusion, as of the date of this SAI, that each
current Board member should serve as a director of the Corporation. Generally, each director�s professional, business and educational
background, judgment, ability to work effectively with the other directors and commitment to act in the best interests of the Fund were
considered in determining his or her qualifications to serve on the Board. With respect to each director, the Board considered, among
other factors, the following experiences and qualifications:

The Board considered that Mr. Armel has served as a director since 2006, and that he serves as chair of the Nominating and
Governance Committee. The Board also considered his professional and financial industry experience serving as an executive, counsel
and director of various fund complexes. The Board considered the executive, regulatory, investment and operations experience that
Mr. Armel gained over the course of his career and through his financial industry experience.

The Board considered that Mr. Blaser has served as a director and President of the Corporation since 1999 and Vice President of
the Adviser and M&I Trust since 1998. The Board also considered his professional and financial industry experience serving as chief
financial officer for various fund complexes. The Board considered the audit, executive, financial, investment and operations experience
that Mr. Blaser gained over the course of his career and
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through his financial industry experience. The Board also considered that because of Mr. Blaser�s positions with the Adviser and M&I
Trust, he is involved in the day-to-day management of the Adviser and the Corporation.

The Board considered that Mr. Braunschweig has served as a director of the Corporation since 2009. The Board considered his
professional experience serving in various executive positions with CPL Industries, Inc. and his auditing experience. The Board also
considered Mr. Braunschweig�s experience serving as an executive and director of a private charitable foundation. The Board
considered the audit, executive, financial and operations experience that Mr. Braunschweig gained over the course of his career.

The Board considered Ms. Costello�s professional experience serving in various positions with BMO entities since 1983,
including her most recent appointment as CEO of BMO Financial Corp. and U.S. Country Head. The Board also considered the
executive, financial, and operations experience that Ms. Costello gained over the course of her career and through her financial industry
experience. The Board also considered that because of Ms. Costello�s positions with BMO, she is involved in the day-to-day
management of the Adviser�s parent organization and has responsibility for overseeing the operational transitions following BMO�s
acquisition of Marshall & Ilsley Corporation.

The Board considered that Mr. Cutler has served as a director of the Corporation since 2004. The Board considered his
professional experience serving in various executive positions with large health insurance companies, including most recently as
Chairman, CEO and President of USHEALTH Group, Inc. The Board also considered the executive, financial, and operations
experience that Mr. Cutler gained over the course of his career.

The Board considered that Mr. Lubs has served as a director of the Corporation since 2004. The Board considered his professional
experience serving in various executive positions with Mason Companies, Inc. Mr. Lubs also serves as a trustee of Third Order of St.
Francis Foundation and of North Bay Trading Co. The Board also considered the executive, financial and operations experience that
Mr. Lubs gained over the course of his career.

The Board considered that Mr. Mitchell has served as a director of the Corporation since 1999. The Board considered his
professional experience serving in various executive positions, including most recently as Chief Executive Officer of NOG, Inc. The
Board also considered the executive, financial and operations experience that Mr. Mitchell gained over the course of his career.

The Board considered that Ms. Pope has served as a director of the Corporation since 1999, and that she serves as chair of the
Audit Committee. The Board considered her professional experience serving as President of Barbara J. Pope, P.C. and President of
Sedgwick Street Fund LLC, as well as her experience as a tax partner at an accounting firm. The Board also considered the executive,
financial and investment experience that Ms. Pope gained over the course of her career.

References to the experience and qualifications of the directors of the Corporation are pursuant to requirements of the SEC, do not
constitute holding out the Board or any director as having any special expertise and shall not impose any greater responsibility or
liability on any such person or on the Board by reason thereof.
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Compensation of Directors

The Corporation pays each independent director an aggregate annual fee of $50,000. The Corporation does not pay any fees to its
interested directors or officers. Neither the Corporation nor the Fund maintains any deferred compensation, pension or retirement plans,
and no pension or retirement benefits are accrued as Corporation or Fund expenses. The following table shows the fees paid to the
directors by the Corporation for the fiscal year ended August 31, 2011.

Name

Aggregate
Compensation

from the
Corporation(1)

Total Compensation
from the Corporation

and Fund Complex
Paid to Directors(1)

Larry D. Armel $[50,000] $[50,000]
Ridge A. Braunschweig $[50,000] $[50,000]
Benjamin M. Cutler $[50,000] $[50,000]
John A. Lubs $[50,000] $[50,000]
James Mitchell $[50,000] $[50,000]
Barbara J. Pope $[50,000] $[50,000]

(1) The BMO Funds Complex currently offers 20 Funds. The Fund pays an equal portion of the total compensation received by each
independent director.

Board Ownership of Shares in the Fund and in the BMO Funds Family of Investment Companies June 30, 2011.

Name of Director(1) Fund Name

Dollar Range of

Shares Owned in

Fund*

Aggregate Dollar

Range of Shares

Owned in BMO Family of

Investment Companies

Larry D. Armel

Independent Director

BMO Large-Cap Value Fund

BMO Mid-Cap Value Fund

BMO Prime Money Market Fund

$50,001-$100,000

$50,001-$100,000

$1-$10,000

over $100,000

John M. Blaser

Interested Director

BMO Aggregate Bond Fund

BMO Intermediate Tax-Free Fund

BMO Large-Cap Growth Fund

BMO Large-Cap Value Fund

BMO Mid-Cap Growth Fund

BMO Mid-Cap Value Fund

BMO Prime Money Market Fund

BMO Short-Intermediate Bond Fund

BMO Small Cap Growth Fund

BMO Tax-Free Money Market Fund

BMO Ultra Short Tax-Free Fund

$10,001-$50,000

over $100,000

$10,001-$50,000

over $100,000

$10,001-$50,000

$50,001-$100,000

$1-$10,000

$10,001-$50,000

$50,001-$100,000

$50,001-$100,000

$50,001-$100,000

over $100,000

Ridge A. Braunschweig

Independent Director

BMO Mid-Cap Value Fund

BMO Prime Money Market Fund

BMO Small Cap Growth Fund

BMO Tax-Free Money Market Fund

BMO Ultra Short Tax-Free Fund

over $100,000

$10,001-$50,000

over $100,000

over $100,000

over $100,000

over $100,000

Benjamin M. Cutler

Independent Director

BMO Prime Money Market Fund over $100,000 over $100,000
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John A. Lubs

Independent Director

BMO Large-Cap Growth Fund

BMO Large-Cap Value Fund

BMO Mid-Cap Growth Fund

BMO Mid-Cap Value Fund

BMO Small-Cap Growth Fund

$10,001-$50,000

$10,001-$50,000

$10,001-$50,000

$10,001-$50,000

$10,001-$50,000

over $100,000

James Mitchell

Independent Director

BMO Emerging Markets Equity Fund

BMO Mid-Cap Growth Fund

BMO Mid-Cap Value Fund

BMO Prime Money Market Fund

BMO Small Cap Growth Fund

BMO Tax-Free Money Market Fund

BMO Ultra-Short Tax-Free Fund

over $100,000

over $100,000

over $100,000

$10,001-$50,000

over $100,000

over $100,000

over $100,000

over $100,000

B-37

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Name of Director(1) Fund Name

Dollar Range of

Shares Owned in

Fund*

Aggregate Dollar

Range of Shares

Owned in BMO Family of

Investment Companies

Barbara J. Pope

Independent Director

BMO Large-Cap Growth Fund

BMO Mid-Cap Growth Fund

BMO Mid-Cap Value Fund

BMO Prime Money Market Fund

BMO Small Cap Growth Fund

BMO Tax-Free Money Market Fund

$50,001-$100,000

$50,001-$100,000

$10,001-$50,000

$10,001-$50,000

$10,001-$50,000

$1-$10,000

over $100,000

Ellen M. Costello(2)

Interested Director

N/A N/A N/A

(1) Dollar range of shares owned in any Fund that is not identified in this table is �None.�
(2) Ms. Costello was elected to the Board effective September 1, 2011.

INFORMATION ABOUT THE ADV ISER AND SUB-ADVISERS

Adviser to the Fund

The Fund�s investment adviser is M&I Investment Management Corp., a Wisconsin corporation headquartered in Milwaukee,
Wisconsin. The Adviser performs oversight of the Fund�s Sub-Adviser as described below. The Adviser provides investment
management services for investment companies, financial institutions, individuals, corporations and not-for-profit organizations, and is
registered as an investment adviser with the SEC. The Adviser shall not be liable to the Corporation, the Fund, or any shareholder of the
Fund for any losses that may be sustained in the purchase, holding, or sale of any security, or for anything done or omitted by it, except
acts or omissions involving willful misfeasance, bad faith, gross negligence, or reckless disregard of the duties imposed upon it by its
contract with the Corporation. Because of the internal controls maintained by the Adviser�s affiliates to restrict the flow of non-public
information, Fund investments are typically made without any knowledge of the lending relationships that affiliates of the Adviser may
have. The control persons of the Adviser are described in the Adviser�s Uniform Application for Investment Adviser Registration
(�Form ADV�) as filed with the SEC.

As compensation for its advisory services under the investment advisory agreement with the Corporation, the Fund pays the
Adviser, on a monthly basis, an annual management fee of 0.90% based on the percentage of the average daily net assets of the Fund
(ADNA).

The Adviser has agreed to waive or reduce its investment advisory fee or reimburse expenses to the extent necessary to prevent
class total annual operating expenses (excluding interest, taxes, brokerage commissions, other investment-related costs and
extraordinary expenses, such as litigation and other expenses not incurred in the ordinary course of the Fund�s business) from
exceeding the percentage of the average daily net assets of each class of the following Funds (the �Expense Limit�), as set forth below.
Acquired Fund Fees and Expenses are excluded from the Expense Limit for each applicable Fund. The Adviser may not terminate this
arrangement prior to July 6, 2013 unless the investment advisory agreement is terminated.

Expense Limit
Investor Class 1.40%

Institutional Class 1.15%

In addition, the Adviser may voluntarily waive any portion of its management fee for the Fund. Any such voluntary waivers by the
Adviser may be terminated at any time in the Adviser�s sole discretion. Prior to December 30, 2011, the Adviser received an annual
management fee of 1.00% of the ADNA of the Fund and limited the expenses of the Investor Class to 1.50% and the Institutional Class
to 1.25%.
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For the fiscal periods ended August 31, 2011, 2010 and 2009, the Adviser was entitled to receive the management fees shown
below. During those same periods, the Adviser and/or its affiliates voluntarily waived or reimbursed the amounts shown below.

Management Fee/
Fees Waived and Expenses Reimbursed

For the Fiscal Year Ended August 31
Fund 2011 2010 2009
Emerging Markets Equity(1)

$[ ]/$[ ]
$584,425/
$297,122

$170,366/
$216,810

(1) The fees paid in 2009 are for the period from December 23, 2008, the date on which the Fund began operations, to August 31,
2009, the end of the Fund�s fiscal year.

Sub-Adviser

It is the Adviser�s responsibility to select the sub-adviser for the Fund and to review the sub-adviser�s performance. Lloyd George
is the sub-adviser to the Fund. The Adviser provides investment management evaluation services by performing initial due diligence on
the Sub-Adviser and thereafter by monitoring the Sub-Adviser�s performance through quantitative and qualitative analysis, as well as
periodic in-person, telephonic and written consultations. In evaluating the Sub-Adviser, the Adviser considers, among other factors,
their level of expertise; relative performance and consistency of performance over a minimum period of time; level of adherence to
investment discipline or philosophy; personnel, facilities and financial strength; and quality of service and client communications. The
Adviser has the responsibility for communicating performance expectations and evaluations to the Sub-Adviser and ultimately
recommending to the Corporation�s Board whether their sub-advisory agreements should be renewed, modified or terminated. The
Adviser provides written reports to the Board regarding the results of its evaluation and monitoring functions. The Adviser is also
responsible for conducting all operations of the Fund, except those operations contracted to the Sub-Adviser, the custodian, the transfer
agent and the administrator. Although the Sub-Adviser�s activities are subject to oversight by the Board and officers of the Corporation,
neither the Board, the officers, nor the Adviser evaluates the investment merits of the Sub-Adviser�s individual security selections. The
Sub-Adviser has complete discretion to purchase, manage and sell portfolio securities for their respective Funds, subject to the Fund�s
investment objective, policies and limitations. The control persons of LGM (HK) are described in the LGM (HK)�s Form ADV as filed
with the SEC.

For its services to the Fund, LGM (HK) receives a fee at the annual rate of forty percent (40%) of the gross advisory fee received
by the Adviser from the Fund. LGM (HK) is paid by the Adviser.

LGM (HK) is a registered investment adviser founded in 1991 that specializes in Asia Pacific and global emerging market equities
and provides investment management services to pension funds, foundations, government organizations, high net worth individuals,
hedge funds and other funds sponsored by its parent Lloyd George Management (B.V.I.) Limited (LGM). LGM (HK) is a wholly-owned
subsidiary of LGM and an indirect wholly-owned subsidiary of BMO. As of October 31, 2011, LGM (HK) had approximately $969
million in assets under management. LGM (HK)�s address is Suite 3808, One Exchange Square Central, Hong Kong, Hong Kong.

PORTFOLI O MANAGERS

Other Accounts Managed by Portfolio Managers of the Fund

As described in the Fund�s Prospectus, the portfolio managers listed below are responsible for the day-to-day management of the
Fund. The portfolio managers are jointly responsible for the day-to-day management of the Fund. Unless noted otherwise, none of the
mutual fund clients listed in the table pays a performance-based fee to the Adviser or Sub-Adviser.
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Other Accounts Managed by the Portfolio Managers
As of November 30, 2011

Other Registered

Investment

Companies

Managed by Portfolio

Manager

Other Pooled Investment Vehicle

Managed by Portfolio Manager

Other Accounts Managed by

Portfolio Manager

Fund/Portfolio Manager Number

Total

Assets ($) Number

Total

Assets ($)

Number with

Performance-

Based Fees

Total Assets of

Pooled

Investment

Vehicles with

Performance-

Based Fees

($) Number

Total

Assets ($)

Number with

Performance-

Based Fees

Total Assets of

Accounts with

Performance-

Based Fees ($)

Emerging Markets

Equity

Robert Lloyd George [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ]

Irina Hunter [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ]
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Conflicts of Interest

A conflict of interest may arise as a result of a portfolio manager being responsible for multiple accounts, including the Fund,
which may have different investment guidelines and objectives. In addition to the Fund, these accounts may include other mutual funds
managed on an advisory or subadvisory basis, separate accounts and collective trust accounts. An investment opportunity may be
suitable for the Fund as well as for any of the other managed accounts. However, the investment may not be available in sufficient
quantity for all of the accounts to participate fully. In addition, there may be limited opportunity to sell an investment held by the Fund
and the other accounts. The other accounts may have similar investment objectives or strategies as the Fund, they may track the same
benchmarks or indexes as the Fund tracks, and they may sell securities that are eligible to be held, sold or purchased by the Fund. A
portfolio manager may be responsible for accounts that have different advisory fee schedules, which may create the incentive for the
portfolio manager to favor one account over another in terms of access to investment opportunities. A portfolio manager also may
manage accounts whose investment objectives and policies differ from those of the Fund, which may cause the portfolio manager to
effect trading in one account that may have an adverse affect on the value of the holdings within another account, including the Fund.

To address and manage these potential conflicts of interest, each of the Adviser and Lloyd George has adopted compliance policies
and procedures to allocate investment opportunities and to ensure that each of their clients is treated on a fair and equitable basis. Such
policies and procedures include, but are not limited to, trade allocation and trade aggregation policies, cross trading policies, portfolio
manager assignment practices and oversight by investment management and/or compliance departments.

Compensation of Portfolio Managers

Lloyd George

Compensation for LGM (HK)�s portfolio managers consists of three components: (1) competitive base salary; (2) discretionary
bonus; and (3) long-term incentive program (deferred stock units and/or stock options of BMO). Each portfolio manager�s discretionary
bonus is based on the performance of his or her portfolios, as well as his or her contribution to the team as a whole and the overall
financial success of the firm. The long-term incentive program is structured so that portfolio managers earn an allocation tied to the
firm�s results. This program has a rolling vesting feature designed to provide continuity within the senior professional group.

Ownership of Fund Shares by Portfolio Managers

As of December , 2011, the portfolio managers beneficially owned shares of the Fund having a value
within the range shown below.

[To be updated by amendment.]

Fund/Portfolio Manager Dollar Range of Shares Owned
Emerging Markets Equity

Robert Lloyd George $[ ] � $[ ]
Irina Hunter $[ ] � $[ ]
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VOTING PROXI ES ON FUND PORTFOLIO SECURITIES

The Board has delegated the authority to vote proxies relating to the securities held in the Fund�s portfolios to the Adviser and has
authorized the Adviser to delegate its authority to vote proxies to the Sub-Adviser on behalf of the Fund.

Adviser��s Proxy Voting Policies and Procedures

Proxy Voting Policies

The Adviser�s general policy is to cast proxy votes in a manner that, in the best judgment of the Adviser, is in the best economic
interests of the Adviser�s clients with respect to the potential economic return on the clients� investments. Generally, this will mean
voting for proposals that the Adviser believes will improve the management of a company; increase the rights or preferences of the
voted securities; and/or increase the chance that a premium offer would be made for the company or for the voted securities.

The following examples illustrate how these general policies may apply to proposals submitted to a company�s shareholders for
vote. However, whether the Adviser supports or opposes a proposal will always depend on the specific circumstances described in the
proxy statement and other available information.

On routine matters, generally the Adviser will vote in accordance with the recommendation of the issuer�s board of directors.
Routine matters include, but are not limited to, proposals to approve independent auditors; election of directors in uncontested elections;
increases in authorized common shares for stock dividends, stock splits or general issuance, unless proposed as an anti-takeover action;
share repurchase programs that institute or renew open market share repurchase programs in which all shareholders may participate on
equal terms; and compensation or salary levels for employees and/or directors that appear to be consistent with standard business
practices, such as bonus plans, incentive plans, stock option plans, pension and retirement benefits, stock purchase plans, or thrift plans,
except that the Adviser will require management to provide substantial justification for repricing of options in order to vote for such
proposal.

On matters of corporate governance, generally the Adviser will vote for proposals to permit a simple majority of shareholders to
approve acquisitions of a controlling interest of issuers; eliminate classified or staggered boards of directors; eliminate cumulative
voting and preemptive rights; and proposals to opt-out of state takeover statutes. The Adviser will generally vote against the adoption of
super-majority voting provisions that require greater than a two-thirds shareholder approval to change the corporate charter or bylaws or
to approve mergers and acquisitions; fair price amendments that are linked to a super-majority provision and do not permit a takeover
unless an arbitrary fair price is offered to all shareholders; proposals that would create different classes of stock with unequal voting
rights, such as dual class exchange offers and dual class recapitalizations; and proposals that do not allow replacement of existing
members of the board of directors.

On matters relating to corporate transactions, the Adviser will vote proxies relating to proposed mergers, capital reorganizations,
and similar transactions in accordance with the general policy, based upon its analysis of the proposed transaction.

In addition, the Adviser will not vote if it determines that the consequences or costs outweigh the potential benefit of voting.

Proxy Voting Procedures

The Trust Investment Committee, comprised of the members of the Adviser and M&I Trust, has appointed a Proxy Officer who
has the authority to vote proxies pursuant to the proxy voting policy. The Proxy Officer will direct proposals that he or she is unable to
determine how to vote or where there has been a recommendation not to vote in accordance with a predetermined policy to the Proxy
Voting Committee of M&I Trust. The Proxy Voting Committee may refer any matter that it is uncertain how to vote to the Trust
Investment Committee for a final decision.
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The Adviser�s proxy voting procedures permit the Proxy Voting Committee to develop and revise further procedures to assist the
Adviser in the voting of proxies, which may include the use of a third party vendor for purposes of recommendations on particular
shareholder votes being solicited or for the voting of proxies, or to override the directions provided in such guidelines, whenever
necessary to comply with the proxy voting policies.

Conflicts of Interest

The Adviser addresses potential material conflicts of interest by having a predetermined voting policy. For those proposals that
require case-by-case determinations, or in instances where special circumstances may require varying from the predetermined policy,
the Proxy Officer will determine the vote in the best interests of the Adviser�s clients, without consideration of any benefit to the
Adviser, its affiliates, its employees, its other clients, customers, service providers or any other party.

LGM (HK)��s Proxy Voting Policies and Procedures

Unless a client specifies to the contrary in the client�s agreement with LGM (HK), LGM (HK) is responsible for the proxy voting
of stocks held in the client�s account. LGM (HK) has adopted and implemented proxy voting policies and procedures that it believes to
be reasonably designed to ensure that proxies are voted in the best interest of its clients, and in accordance with its fiduciary duties, with
Rule 206(4)-6 under the Investment Advisers Act of 1940, as amended and with the long-standing fiduciary standards and
responsibilities for ERISA accounts set out in Department of Labor Bulletin 94-2 C.F.R. 2509.94-2 (July 29, 1994).

LGM (HK) will normally vote proxies in accordance with these guidelines unless it determines that it is in the best economic
interests of the clients to vote contrary to the guidelines. LGM (HK)�s voting guidelines generally address issues related to boards of
directors, auditors, inquiry-based compensation plans, and shareholder rights.

A conflict of interest may exist, for example, when an issuer who is soliciting proxy votes also has a client relationship with LGM
(HK). When a conflict of interest arises, in order to ensure that proxies are voted solely in the best interest of the clients, LGM (HK)
will vote in accordance with its written guidelines or seek the client�s instructions before voting.

Proxy Voting Record

The Fund is required to disclose annually its proxy voting record for the most recent 12-month period ended June 30 and files it
with the SEC by August 31. The Fund�s proxy voting record will be available at that time without charge, either upon request, by
calling toll free, 1-800-236-FUND (3863), or by accessing the SEC�s website at http://www.sec.gov.

PORTFOLIO HOLDI NGS DISCLOSURE POLICY

The Funds do not provide or permit others to provide information about the Fund�s portfolio holdings to any third party on a
selective basis, except as permitted by the Corporation�s policy regarding disclosure of portfolio holdings (Disclosure Policy). This
Disclosure Policy also applies to the Adviser, Sub-Adviser and M&I Trust. Pursuant to the Disclosure Policy, information about the
Fund�s portfolio holdings may be disclosed as required by SEC regulations and in the following circumstances:

� As required by SEC regulations, the Fund�s portfolio holdings are disclosed in publicly available filings with the SEC
including Form N-CSR and Form N-Qs;

� Fund portfolio holdings may be disclosed in regulatory filings (including in Form N-CSRs and Form N-Qs);

� Fund portfolio holdings may be disclosed from time to time, to the Fund�s service providers, including the administrator,
sub-administrator, custodians, fund accountant, transfer agent, independent accountant, legal
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counsel and financial printer, in connection with the fulfillment of their duties to the Fund and the Corporation;

� The Fund makes a complete list of its portfolio holdings publicly available on the Fund�s website,
http://www.marshallfunds.com, approximately thirty days after the end of each month; and

� The Fund�s portfolio holdings as of each month end are disclosed to certain approved institutional databases and rating
agencies that rate the Fund.

The Corporation is prohibited from entering into any other arrangements to disclose information regarding the Fund�s portfolio
securities prior to public availability without prior approval of the Board. Third parties who receive portfolio holdings information are
subject to restrictions by contract or by law that prohibit the disclosure or misuse of the holdings information to ensure that the
information remains confidential. No compensation or other consideration may be received by the Fund, the Adviser, Sub-Adviser or
M&I Trust in connection with the disclosure of portfolio holdings in accordance with this policy. The Fund�s Chief Compliance Officer
monitors compliance with the Disclosure Policy and reports any violations to the Board.

The Board will review any disclosures of Fund portfolio holdings outside of the permitted disclosures described above on a
quarterly basis to ensure that disclosure of information about portfolio holdings is in the best interest of Fund shareholders and to
address any conflicts between the interests of Fund shareholders and those of the Adviser or any other Fund affiliate.

BROKERAGE TRA NSACTIONS

As used in this section, the term Adviser means Adviser or Sub-Adviser, as applicable.

The Adviser is responsible for decisions to buy and sell securities for the Fund and for the placement of the Fund�s securities
business, the negotiation of the charges to be paid on such transactions, and the allocation of portfolio brokerage and principal business.
Trades may be done with brokers, dealers and, on occasion, issuers. Remuneration for trades may include commissions, commission-
equivalent charges, dealer spreads, mark-ups and mark-downs.

In executing transactions on behalf of the Fund, the Adviser has no obligation to deal with any particular broker or dealer. Rather,
the Adviser seeks to obtain the best qualitative execution. The best net price is an important factor, but the Adviser also considers the
full range and quality of a broker�s services, as described below. Recognizing the value of the range of services, the Fund may not pay
the lowest commission or spread available on any particular transaction.

Section 28(e) of the Securities Exchange Act of 1934, as amended, permits an investment adviser, under certain circumstances, to
cause an account to pay a broker who supplies brokerage and research services a commission or commission-equivalent charge for
effecting a transaction in excess of the amount of commission another broker would have charged for effecting the transaction.
Brokerage and research services include:

� furnishing advice as to the value of securities, the advisability of investing, purchasing, or selling securities, and the
availability of securities or purchasers or sellers of securities;

� furnishing analyses and reports concerning issuers, industries, sectors, securities, economic factors and trends, portfolio
strategy and the performance of accounts; and

� effecting securities transactions and performing functions incidental thereto (such as clearance, settlement and custody).

In selecting brokers, the Adviser considers quality of investment research and brokerage services; communication of such
information; trade execution pricing, capability and efficiency; and the appropriateness of the commission rate. Investment research
services utilized by the Adviser include economic forecasts, industry analysis, individual company or
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issuer analysis and opinion, and investment strategy. In ensuring that the commission to be paid is fair compensation for the nature of
the trade and the quality of the execution provided by the broker/dealer, the Adviser considers the commission rates paid by investment
institutions of similar size. While the Adviser negotiates similar commission rates with all brokers and dealers, if the Adviser believes
favorable prices and efficient execution is available from more than one broker or dealer, the Adviser may give consideration to placing
trades with those brokers or dealers who furnish investment research and other brokerage services.

The Adviser places portfolio transactions for other advisory accounts in addition to the Fund. Research services furnished by firms
through which the Fund effects its securities transactions may be used by the Adviser in servicing all of their accounts; that is, not all of
such services may be used by the Adviser in connection with the Fund. The Adviser believes it is not possible to measure separately the
benefits from research services received by each of the accounts (including all of the BMO Funds) managed by them. Because the
volume and nature of the trading activities of the accounts are not uniform, the amount of commissions in excess of those charged by
another broker (if any) paid by each account for brokerage and research services will vary. The Adviser believes any such costs to the
Fund, however, will not be disproportionate to the benefits received by the Fund on a continuing basis and, to the extent that receipt of
these services may supplant services for which the Adviser might otherwise have paid, it would tend to reduce their expenses.

The following table shows aggregate total commissions paid by the Fund to brokers that provide brokerage and research services
to the Adviser and/or Sub-Adviser and the aggregate principal value of the transactions for the fiscal year ended August 31, 2011.

Fund

Brokerage Commissions Paid to
Brokers Who Provide Brokerage

and Research Services
Principal Value of

Transactions
Emerging Markets Equity $ [ ] $ [ ]

The Adviser generally seeks to allocate portfolio transactions equitably whenever concurrent decisions are made to purchase or
sell securities by the Fund, the other BMO Funds and other advisory accounts. There can be no assurance that a particular purchase or
sale opportunity will be allocated to the Fund. In making allocations between the Fund and other BMO Funds, and between the Fund
and other advisory accounts, certain factors considered by the Adviser are the respective investment objectives, the relative size of
portfolio holdings of the same or comparable securities, the availability of cash for investment, and the size of investment commitments
generally held.

For the fiscal years ended August 31, 2011, 2010 and 2009, the Fund paid the following brokerage commissions.

For the fiscal year ended August 31
Fund 2011 2010 2009
Emerging Markets Equity $ [ ] $ 71,732 $ 75,484 *

* Amounts for Emerging Markets Equity are for the period from December 23, 2008, the date on which the Fund commenced
operations, to August 31, 2009, the end of the Fund�s fiscal year.
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Unless otherwise noted below, during the fiscal year ended August 31, 2011, the Fund did not acquire securities of their regular
brokers or dealers (as defined in Rule 10b-1 under the 1940 Act).

[To be updated by amendment.]

Fund
Regular Broker or Dealer

(or Parent) Issuer

Value of Securities
Owned (as of 8/

31/11)
(000s omitted)

INFORMATION ABOUT TH E FUND��S SERVICE PROVIDERS

Code of Ethics Restrictions on Personal Trading

As required by SEC rules, the Fund, the Adviser, LGM (HK) and the Distributor have adopted codes of ethics. These codes govern
securities trading activities of investment personnel, Fund directors and certain other employees (Access Persons). Although the codes
permit Access Persons to trade in securities, including those that the Fund could buy, they also contain significant safeguards designed
to protect the Fund and its shareholders from abuses in this area, such as requirements to obtain prior approval for, and to report,
particular transactions.

Administrator

M&I Trust is the administrator of the Fund. M&I Trust is entitled to receive fees from the Fund at the following annual rates as a
percentage of the Fund�s ADNA:

Fee Fund��s ADNA
0.0925% on the first $250 million
0.0850% on the next $250 million
0.0800% on the next $200 million
0.0400% on the next $100 million
0.0200% on the next $200 million
0.0100% on ADNA in excess of $1.0 billion

For the fiscal periods ended August 31, 2011, 2010 and 2009, the administrator was paid (net of waivers) the following fees.

For the fiscal year ended August 31
Fund 2011 2010 2009
Emerging Markets Equity(1) $ [ ] $ 54,059 $ 15,759

(1) The fees paid for fiscal 2009 by the Fund are for the period from December 23, 2008, the date on which the Fund began operations,
to August 31, 2009, the end of the Fund�s fiscal year.

The administrator may choose voluntarily to reimburse a portion of its fee at any time.

The functions performed by the administrator include, but are not limited, to the following:

� preparation, filing and maintenance of the Corporation�s governing documents, minutes of Board meetings and shareholder
meetings;

� preparation and filing with the SEC and state regulatory authorities, the Corporation�s registration statement and all
amendments, and any other documents required for the Fund to make a continuous offering of its shares;
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� preparation, negotiation and administration of contracts on behalf of the Fund;

� supervision of the preparation of financial reports;

� preparation and filing of federal and state tax returns;

� assistance with the design, development and operation of the Fund; and

� provision of advice to the Fund and the Board.

Sub-Administrator

UMBFS is the Fund�s sub-administrator pursuant to the Sub-Administration Agreement with the administrator. Under the Sub-
Administration Agreement, the functions performed by UMBFS include and relate to, but are not limited to, the following:

� review and filing with the SEC and state regulatory authorities of the Corporation�s registration statement and all
amendments, and any other documents required for the Fund to make a continuous offering of its shares;

� drafting and reviewing of the Fund�s annual and semi-annual reports;

� various services relating to the shareholder and Board meetings, such as preparing and obtaining executed authorized
signatures, attendance at Board meetings and drafting of proxy materials;

� obtaining CUSIPs, NASDAQ symbols, and IRS tax identification numbers;

� coordination and facilitation of external audits by the Corporation�s independent auditors and regulatory examinations of the
Corporation;

� follow-up on any issues surrounding reporting of performance for the Fund; and

� preparation of the Corporation�s tax returns.

For its services, UMBFS is entitled to receive from the administrator with respect to the Fund, in addition to a monthly multi-class
fee of $200 per class and out-of-pocket expenses, fees at the following annual rates as a percentage of the Fund�s ADNA:

ADNA
Fee (International

Funds)
Up to $200 million 0.0300 %
Next $200 million 0.0250
Next $200 million 0.0200
Next $200 million 0.0175
Next $200 million 0.0150
Next $200 million 0.0125
Over $1.2 billion 0.0100

For the fiscal periods ended August 31, 2011, 2010 and 2009, the administrator paid UMBFS $[ ], $556,689 and $541,713,
respectively, under the Sub-Administration Agreement.
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Securities Lending

The Fund pays a portion of the net revenue earned on securities lending activities to M&I Trust for its services as a securities
lending agent. For the fiscal year ended August 31, 2011, the Fund paid $[ ] in securities lending fees.

Payments to Financial Intermediaries

The Adviser, M&I Trust, M&I Financial Advisors, MID and/or their affiliates may pay compensation, out of their own assets and
not as an additional charge to the Fund, to financial intermediaries, including their affiliates, for services provided to clients who hold
Fund shares, for introducing new shareholders to the Fund and for other services. These payments may vary in amount and generally
range from 0.05% to 0.40%.

The Adviser, M&I Trust, M&I Financial Advisors, MID and/or their affiliates currently anticipate that such payments may be
made to the following financial intermediaries.

Financial Intermediaries
American United Life Insurance Co. Penson Financial Services Inc.
Ameriprise Advisor Services Inc. Pershing, LLC
Ameritrade Inc. PNC Capital Markets
Charles Schwab & Co. Inc. Prudential PIMS/Retirement
Comerica Bank RBC Dain Rauscher
E*Trade Clearing LLC RBC Global Markets Corporation
First Clearing Corporation LLC Reliance Trust Company
FIS Ridge Clearing & Outsourcing
FTC & Co. Robert W. Baird
Hartford Life Insurance Co. Scottrade Inc.
HC Denison Company Sterne Agee & Leach Inc.
LaSalle Bank Stifel Nicolaus & Company Inc.
LPL Financial Corporation TC Advisors Network Inc.
Mid Atlantic Capital Corp Trust Company of America
Morgan Stanley Dean Witter & Co. US Bancorp Investments Inc.
Morgan Stanley Smith Barney LLC US Clearing Corp.
MSCS Financial Services USAA Investment Management Co.
National Financial Services (Fidelity) Vanguard Brokerage Services
Netstock Investment Corporation Vanguard Fiduciary Trust Company
Northwestern Mutual Investment Wells Fargo Investments LLC

Transfer Agent and Dividend Disbursing Agent

Boston Financial Data Services, Inc., 2000 Crown Colony Drive, Quincy, Massachusetts, maintains all necessary shareholder
records. For its services, the transfer agent receives a fee based on the size, type and number of accounts and transactions made by
shareholders. The fee is based on the level of the Fund�s average net assets for the period plus out-of-pocket expenses.

The Fund may pay amounts to third parties, such as banks, broker-dealers or affiliated entities, including M&I Trust, that provide
recordkeeping services, shareholder servicing and/or other administrative services to the Fund.

Fund Accountants

State Street Bank & Trust Company, 200 Clarendon Street, Boston, Massachusetts, provides fund accounting services to the Fund.

For its services, State Street Bank & Trust Company receives a fee based on net assets of the Fund.

B-48

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Custodian

State Street Bank & Trust Company, 200 Clarendon Street, Boston, Massachusetts, is the custodian for the securities and cash of
the Fund.

Independent Registered Public Accounting Firm

The independent registered public accounting firm for the Fund, KPMG LLP, 777 East Wisconsin Avenue, Milwaukee, WI 53202,
conducts its audits in accordance with the standards of the Public Company Accounting Oversight Board (United States), which require
it to plan and perform its audits to provide reasonable assurance about whether the Fund�s financial statements and financial highlights
are free of material misstatements.

PERFORMANC E

From time to time, the total return of the Investor Class and/or Institutional Class shares of the Fund may be quoted in
advertisements, shareholder reports or other communications to shareholders. Performance information is generally available by calling
the Fund (toll free) at 1-800-236-FUND (3863).

FINANCIAL ST ATEMENTS

The audited financial statements for the fiscal year ended August 31, 2011 are incorporated herein by reference from the Fund�s
Annual Report dated August 31, 2011 (for the fiscal year ended August 31, 2011) (File Nos. 33-48907 and 811-58433). A copy of the
Annual Report for the Fund may be obtained without charge by contacting [MIS] at the address located on the back cover of the SAI or
by calling MIS at 1-414-287-8555 or 1-800-236-FUND (3863).
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APPE NDIX A �� ADDRESSES

The Funds:

111 East Kilbourn Avenue, Suite 200
Milwaukee, Wisconsin 53202
P.O. Box 1348
Milwaukee, Wisconsin 53201-1348

Distributor:

M&I Distributors, LLC
111 East Kilbourn Avenue
Milwaukee, Wisconsin 53202

Adviser:

M&I Investment Management Corp.
111 East Kilbourn Avenue, Suite 200
Milwaukee, Wisconsin 53202

Sub-Adviser:

Lloyd George Management (Hong Kong) Limited
Suite 3808
One Exchange Square Central
Hong Kong, Hong Kong.

Administrator

Marshall & Ilsley Trust Company N.A.
111 East Kilbourn Avenue, Suite 200
Milwaukee, Wisconsin 53202

Custodian:

State Street Bank & Trust Company
200 Clarendon Street
Boston, Massachusetts 02116

Transfer Agent and Dividend Disbursing Agent:

Boston Financial Data Services, Inc.
2000 Crown Colony Drive
Quincy, Massachusetts 02171

Shareholder Servicing Agent:

[Marshall] Investor Services, a division of
Marshall & Ilsley Trust Company N.A.
P.O. Box 1348
Milwaukee, Wisconsin 53201-1348

App. A-1
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Legal Counsel:

Vedder Price P.C.
222 North LaSalle Street
Chicago, Illinois 60601

Independent Registered Public Accounting Firm:

KPMG LLP
777 East Wisconsin Avenue
Milwaukee, WI 53202

6971648_5

App. A-2
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MARSHALL FUNDS, INC.
PART C

OTHER INFORMATION

Item 28. Exhibits.

(a)(1) Articles of Incorporation dated July 30, 19924

(a)(2) Amendment No. 1 to Articles of Incorporation dated August 11, 19924

(a)(3) Amendment No. 2 to Articles of Incorporation dated September 14, 19924

(a)(4) Amendment No. 3 to Articles of Incorporation dated April 23, 19934

(a)(5) Amendment No. 4 to Articles of Incorporation dated November 1, 19932

(a)(6) Amendment No. 5 to Articles of Incorporation dated July 25, 19944

(a)(7) Amendment No. 6 to Articles of Incorporation dated October 24, 19946

(a)(8) Amendment No. 7 to Articles of Incorporation dated July 22, 19967

(a)(9) Amendment No. 8 to Articles of Incorporation dated April 28, 19978

(a)(10) Amendment No. 9 to Articles of Incorporation dated October 26, 19989

(a)(11) Amendment No. 10 to Articles of Incorporation dated June 7, 199910

(a)(12) Amendment No. 11 to Articles of Incorporation dated January 31, 200011

(a)(13) Amendment No. 12 to Articles of Incorporation dated July 10, 200012

(a)(14) Amendment No. 13 to Articles of Incorporation dated February 26, 200415

(a)(15) Amendment No. 14 to Articles of Incorporation dated July 30, 200415

(a)(16) Amendment No. 15 to Articles of Incorporation dated June 21, 200517

(a)(17) Amendment No. 16 to Articles of Incorporation dated October 26, 200517

(a)(18) Amendment No. 17 to Articles of Incorporation dated May 7, 200719

(a)(19) Amendment No. 18 to Articles of Incorporation dated January 29, 200821

(a)(20) Amendment No. 19 to Articles of Incorporation dated December 11, 200823

(a)(21) Amendment No. 20 to Articles of Incorporation dated July 15, 200924

(a)(22) Amendment No. 21 to Articles of Incorporation dated May 11, 201026

(a)(23) Amendment No. 22 to Articles of Incorporation dated November 30, 201027

(a)(24) Amendment No. 23 to Articles of Incorporation dated February 3, 201128

(a)(25) Amendment to Articles of Incorporation dated 34

(b) By-Laws As Amended and Restated through July 8, 200924
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(c) Instruments Defining Rights of Security Holders � Incorporated by reference to the Articles of Incorporation and By-Laws

(d)(1) Form of Investment Advisory Contract with M&I Investment Management Corp.29

(d)(2) Amended and Restated Schedule A to Investment Advisory Contract dated , 201134

(d)(3) Amended and Restated Schedule B to Investment Advisory Contract dated , 201134

(d)(4) Form of Sub-Advisory Agreement with Acadian Asset Management for International Stock Fund33

(d)(5) Form of Sub-Advisory Agreement with Trilogy Global Advisors, LLC for International Stock Fund33

(d)(6) Form of Sub-Advisory Agreement with Trilogy Global Advisors, LLC for Emerging Markets Equity Fund 33

(d)(7) Form of Sub-Advisory Agreement with Taplin, Canida & Habacht, LLC for Corporate Income Fund and Core Plus Bond
Fund 30

(d)(8) Sub-Advisory Agreement with Lloyd George for Emerging Markets Equity Fund34

(e)(1) Distribution Agreement with M&I Distributors, LLC dated July 5, 201131

(e)(2) Amended and Restated Schedule A to Distribution Agreement dated , 201134

(f) Bonus or Profit Sharing Contracts�None

(g)(1) Custodian Contract with Marshall & Ilsley Trust Company dated April 26, 19933

(g)(2) Amendment to Custodian Contract dated November 1, 199517

(g)(3) Amendment to Custodian Contract dated November 1, 200017

(g)(4) Amendment to Custodian Contract dated June 22, 200113

(g)(5) Custodian Agreement with State Street Bank and Trust Company (formerly Investors Bank & Trust Company) for Marshall
International Stock Fund dated September 1, 200415

(g)(6) Amendment to Custodian Agreement dated , 201134

(h)(1) Administrative Services Agreement with M&I Trust Company dated January 1, 2000 and Amendment No. 1 to
Administrative Services Agreement dated September 15, 200014

(h)(2) Amendment to Administrative Services Agreement dated June 22, 200113

(h)(3) Amendment to Administrative Services Agreement dated November 1, 200720

(h)(4) Amendment to Administrative Services Agreement dated July 1, 200822

(h)(5) Sub-Administration Agreement with UMB Fund Services, Inc. dated September 1, 200415

(h)(6) Amended and Restated Schedule A to Sub-Administration Agreement dated , 201134

(h)(7) Shareholder Services Agreement dated July 5, 201131

(h)(8) Amended and Restated Exhibit 1 to Shareholder Services Agreement dated , 201134

(h)(9) Transfer Agency, Sub-Transfer Agency and Service Agreement dated September 1, 200618
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(h)(10) Amended and Restated Schedule A to Transfer Agency Services Agreement dated , 201134

(h)(11) Fund Accounting Agreement with UMB Fund Services, Inc. dated September 1, 200415

(h)(12) Fund Accounting Agreement with State Street Bank and Trust Company (formerly Investors Bank & Trust Company) for
Marshall International Stock Fund dated September 1, 200415

(h)(13) Amendment to Fund Accounting Agreement with State Street Bank & Trust Company dated December 1, 200823

(h)(14) Form of Expense Limitation Agreement33

(i)(1) Opinion and Consent1

(i)(2) Opinion and Consent of Godfrey & Kahn, S.C. dated May 31, 200719

(i)(3) Opinion and Consent of Godfrey & Kahn, S.C. dated January 29, 200821

(i)(4) Opinion and Consent of Godfrey & Kahn, S.C. dated December 15, 200823

(i)(5) Opinion and Consent of Godfrey & Kahn, S.C. dated September 29, 200925

(i)(6) Opinion and Consent of Godfrey & Kahn, S.C. dated August 30, 201026

(i)(7) Opinion and Consent of Godfrey & Kahn, S.C. dated February 28, 201128

(j) Consent of Independent Registered Public Accounting Firm32

(k) Omitted Financial Statements�None

(l) Initial Capital Understanding5

(m)(1) Amended and Restated Rule 12b-1 Plan dated September 2, 200822

(m)(2) Form of Sales and Services Agreement22

(m)(3) Form of Sales and Services Agreement, As Amended26

(n) Multiple Class Plan, Amended February 22, 201128

(o) Reserved

(p)(1) Marshall Funds and M&I Investment Management Corp. Code of Ethics dated August 1, 200823

(p)(2) Trilogy Global Advisors, LLC Code of Ethics and Insider Trading Policy Statement dated December 200723

(p)(3) Acadian Asset Management Code of Ethics dated January 200823

(p)(4) Taplin, Canida & Habacht, LLC Code of Ethics23

(p)(5) M&I Distributors, LLC Code of Ethics dated January 1, 200822

(p)(6) Lloyd George Management (Hong Kong) Limited Code of Ethics34

1 Exhibit to PEA No. 5 filed April 23, 1993.*
2 Exhibit to PEA No. 8 filed December 28, 1993.*
3 Exhibit to PEA No. 10 filed July 1, 1994.*
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4 Exhibit to PEA No. 11 filed October 21, 1994.*
5 Exhibit to PEA No. 14 filed December 26, 1995.*
6 Exhibit to PEA No. 15 filed June 17, 1996.*
7 Exhibit to PEA No. 17 filed August 30, 1996.*
8 Exhibit to PEA No. 22 filed October 21, 1998.*
9 Exhibit to PEA No. 27 filed August 27, 1999.*
10 Exhibit to PEA No. 29 filed October 29, 1999.*
11 Exhibit to PEA No. 31 filed March 1, 2000.*
12 Exhibit to PEA No. 33 filed October 30, 2000.*
13 Exhibit to PEA No. 34 filed October 29, 2001.*
14 Exhibit to PEA No. 37 filed October 30, 2003.*
15 Exhibit to PEA No. 42 filed December 30, 2004.*
16 Appendix to Definitive Proxy Statement filed July 13, 2005.
17 Exhibit to PEA No. 46 filed October 31, 2005.*
18 Exhibit to PEA No. 47 filed October 31, 2006.*
19 Exhibit to PEA No. 49 filed June 1, 2007.*
20 Exhibit to PEA No. 51 filed November 30, 2007.*
21 Exhibit to PEA No. 52 filed January 29, 2008.*
22 Exhibit to PEA No. 53 filed September 16, 2008.*
23 Exhibit to PEA No. 55 filed December 15, 2008.*
24 Exhibit to PEA No. 56 filed July 16, 2009.*
25 Exhibit to PEA No. 58 filed September 30, 2009.*
26 Exhibit to PEA No. 64 filed August 30, 2010.*
27 Exhibit to PEA No. 66 filed December 15, 2010.*
28 Exhibit to PEA No. 70 filed February 28, 2011.*
29 Appendix B to Definitive Proxy Statement on Schedule 14A filed August 24, 2011.*
30 Appendix C to Definitive Proxy Statement on Schedule 14A filed August 24, 2011.*
31 Exhibit to PEA No. 72 filed October 14, 2011.*
32 To be filed by amendment.
33 Exhibit to PEA No. 73 filed October 28, 2011
34 To be filed by amendment.
* Incorporated by reference.

Item 29. Persons Controlled by or Under Common Control with Registrant.

The information in the Statement of Additional Information captions �Account and Share Information � Control Persons and
Principal Shareholders� and �Directors and Officers � Adviser to the Fund� is incorporated by reference.

Item 30. Indemnification.

Reference is made to Article IX of the Registrant�s By-Laws and Section 4 of the Distribution Agreement between the Registrant
and M&I Distributors, LLC.

The Registrant�s By-Laws provide for indemnification of its officers and directors to the fullest extent permitted by Wisconsin
Business Corporation Law and applicable federal and state securities laws. Notwithstanding the foregoing, the By-Laws state that this
indemnification will not protect any officer or director against liability to the Registrant or any shareholder by reason of his/her willful
misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such officer�s or director�s office.

The Distribution Agreement between the Registrant and the Distributor provides that the Registrant will indemnify the Distributor
and any of its officers, directors, employees and control persons against certain losses incurred under the securities laws or otherwise,

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


arising out of or based upon any alleged untrue statement or omission of a material fact contained in the Registrant�s SEC filings or
other documents and in certain other circumstances.
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The Registrant�s directors and officers are insured under a policy of insurance maintained by the Registrant against certain
liabilities that might be imposed as a result of actions, suit or proceedings to which they are parties by reason of being or having been
such directors or officers.

Item 31. Business and Other Connections of the Investment Adviser.

M&I Investment Management Corp. (the �Adviser�) serves as the investment adviser for the Registrant. The Adviser is a
registered investment adviser and wholly-owned subsidiary of Marshall & Ilsley Corporation, a registered bank holding company
headquartered in Milwaukee, Wisconsin. The business and other connections of the Adviser, as well as the names and titles of the
executive officers and directors of the Adviser, are further described in the Adviser�s Uniform Application for Investment Adviser
Registration (�Form ADV�) as filed with the SEC.

Lloyd George Management (Hong Kong) Limited (�Lloyd George�) serves as a sub-adviser with respect to the Registrant�s
Emerging Markets Equity Fund. Lloyd George is a registered investment adviser. The business and other connections of Lloyd George,
as well as the names and titles of the executive officers and directors of Lloyd George, are further described in Lloyd George�s Form
ADV as filed with the SEC.

To the best of Registrant�s knowledge, none of the Adviser�s directors or executive officers is or has been engaged in any other
business, profession, vocation or employment of a substantial nature for the past two fiscal years, except as noted in the �Directors and
Officers� section of the Registrant�s Statement of Additional Information, which is incorporated herein by reference.

Item 32. Principal Underwriters.

(a) None.

(b) To the best of Registrant�s knowledge, the executive officers of M&I Distributors, LLC are as follows:

Name and Principal
Business Address*

Positions and Offices with
M&I Distributors, LLC

Positions and Offices with
Registrant

William J. Crain, Jr. Director, Senior Vice President
and Chief Financial Officer

None

William K. Curtis Director, Senior Vice President
and Chief Operating Officer

None

Stephen R. Oliver Director, Vice President and Chief
Compliance Officer

Anti-Money Laundering
Compliance Officer and Chief
Compliance Officer

James F. Duca II Director, President, CEO and
Managing Member

None

* The address of each of the foregoing is 111 East Kilbourn Avenue, Suite 200, Milwaukee, Wisconsin 53202.

(c) Not applicable.

C-5

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Item 33. Location of Accounts and Records.

The books and records required to be maintained by Section 31(a) of the Investment Company Act of 1940, as amended, and the
rules under that section are maintained in the following locations:

Records Relating to: Are located at:

Registrant�s Transfer Agent and Dividend
Disbursing Agent

Boston Financial Data Services Inc.
2000 Crown Colony Drive
Quincy, MA 02171

Registrant�s Administrator and Sub-Transfer
Agent

Marshall & Ilsley Trust Company N.A.
111 East Kilbourn Avenue, Suite 200
Milwaukee, WI 53202

Registrant�s Sub-Administrator UMB Fund Services, Inc.
803 West Michigan Street
Milwaukee, WI 53233

Registrant�s Investment Adviser M&I Investment Management Corp.
111 East Kilbourn Avenue, Suite 200
Milwaukee, WI 53202

Registrant�s Sub-Adviser to BMO Lloyd
George Emerging Markets Equity Fund

Lloyd George Management (Hong Kong) Limited
Suite 3808
One Exchange Square Central
Hong Kong, Hong Kong

Registrant�s Custodian and Portfolio
Accounting Services Agent

State Street Bank & Trust Company
200 Clarendon Street
P.O. Box 9130
Boston, MA 02116

Registrant�s Distributor M&I Distributors, LLC
111 East Kilbourn Avenue, Suite 200
Milwaukee, WI 53202

Item 34. Management Services.

None.

Item 35. Undertakings.

Not applicable.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933 and the Investment Company Act of 1940, the Registrant has duly
caused this Post-Effective Amendment No. 74 to the Registration Statement on Form N-1A to be signed on its behalf by the
undersigned, duly authorized, in the City of Milwaukee and the State of Wisconsin on the 4th day of November, 2011.

MARSHALL FUNDS, INC.
(Registrant)

By: /s/ John M. Blaser
John M. Blaser
President

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 74 to the Registration Statement on
Form N-1A has been signed below on November 4, 2011 by the following persons in the capacities indicated.

Signature Title

/s/ John M. Blaser
John M. Blaser

President (principal executive officer) and Director

/s/ Timothy M. Bonin
Timothy M. Bonin

Treasurer (principal financial officer)

*
Larry D. Armel

Director

*
Ridge A. Braunschweig

Director

**
Ellen M. Costello

Director

*
Benjamin M. Cutler

Director

*
John A. Lubs

Director

*
James Mitchell

Director

*
Barbara J. Pope

Director

*By: /s/ John M. Blaser
John M. Blaser
Attorney in fact pursuant to Power of Attorney filed with Post-Effective Amendment No. 59 to the Registration Statement on
Form N-1A

**By: /s/ John M. Blaser
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John M. Blaser
Attorney in fact pursuant to Power of Attorney filed with Post-Effective Amendment No. 72 to the Registration Statement on
Form N-1A

7035092_3
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Marshall Funds, Inc.
111 East Kilbourn Avenue

Milwaukee, WI 53202
Ph. (direct): 312-461-5920
Fax (direct): 312-461-2817

November 4, 2011

VIA EDGAR

U.S. Securities and Exchange Commission
Division of Investment Management
100 F Street, NE
Washington, DC 20549

RE: Marshall Funds, Inc.
(Registration Nos. 033-48907; 811-58433)

Ladies and Gentlemen:

Transmitted herewith via EDGAR on behalf of Marshall Funds, Inc. (the �Company�), please find the Company�s Post-Effective
Amendment No. 74 to its Registration Statement on Form N-1A.

If you have any questions regarding this filing, please do not hesitate to contact me.

Very truly yours,

MARSHALL FUNDS, INC.

/s/ Linda S. VanDenburgh

Linda S. VanDenburgh
Secretary

cc: Working Group

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com

	Cover Page
	FORM 485APOS(MARSHALL FUNDS, INC.)
	Fund Summary
	BMO Lloyd George Emerging Markets Equity Fund
	Additional Information Regarding Principal Investment Strategies and Risks
	How to Buy Shares
	How to Redeem and Exchange Shares
	Account and Share Information
	BMO Funds Information
	Financial Highlights
	HOW IS THE FUND ORGANIZED?
	SECURITIES, TRANSACTIONS, INVESTMENT TECHNIQUES AND RISKS
	NON-FUNDAMENTAL INVESTMENT OBJECTIVE
	INVESTMENT POLICIES AND LIMITATIONS
	VALUATION OF SECURITIES
	TRADING IN FOREIGN SECURITIES
	WHAT DO SHARES COST?
	HOW ARE FUND SHARES SOLD?
	HOW TO BUY SHARES
	ACCOUNT AND SHARE INFORMATION
	WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES?
	DIRECTORS AND OFFICERS
	INFORMATION ABOUT THE ADVISER AND SUB-ADVISER
	PORTFOLIO MANAGERS
	VOTING PROXIES ON FUND PORTFOLIO SECURITIES
	PORTFOLIO HOLDINGS DISCLOSURE POLICY
	BROKERAGE TRANSACTIONS
	INFORMATION ABOUT THE FUND�S SERVICE PROVIDERS
	PERFORMANCE
	FINANCIAL STATEMENTS
	APPENDIX A � ADDRESSES

	COVER

