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Sentinel Financial Services Company ("SFSC"). Both the Adviser and SFSC are indirect wholly owned subsidiaries of National Life
Holding Company and affiliates of National Life Insurance Company ("National Life").
This Statement of Additional Information is not a Prospectus and should be read in conjunction with the Prospectus. The financial
statements of the Funds that are included in the Annual Report to Shareholders of the Funds dated December 31, 2016 (the "Annual
Report") have been incorporated by reference in this Statement of Additional Information. The Prospectus and Annual Report, which
have been filed with the Securities and Exchange Commission (the "SEC"), can be obtained upon request and without charge by
writing to the Funds at the above address, or by calling 1-800-732-8939. This Statement of Additional Information has been
incorporated by reference into the Prospectus.

TABLE OF CONTENTS
THE TRUST ....................................................................................................................................................................... 1
INVESTMENT OBJECTIVES AND FUNDAMENTAL INVESTMENT POLICIES ..................................................... 1
NON-FUNDAMENTAL INVESTMENT POLICIES ....................................................................................................... 1
ADDITIONAL INFORMATION ABOUT INVESTMENT STRATEGIES AND RISKS ............................................... 3
MANAGEMENT OF THE TRUST ................................................................................................................................. 12
PORTFOLIO MANAGERS ............................................................................................................................................. 16
PRINCIPAL SHAREHOLDERS AND VOTING RIGHTS ............................................................................................ 18
THE INVESTMENT ADVISER ...................................................................................................................................... 20
PROXY VOTING PROCEDURES .................................................................................................................................. 20
SELECTIVE DISCLOSURE OF PORTFOLIO HOLDINGS ......................................................................................... 21
PRINCIPAL UNDERWRITER ........................................................................................................................................ 22
FUND SERVICES ARRANGEMENTS .......................................................................................................................... 22
PORTFOLIO TRANSACTIONS AND BROKERAGE COMMISSIONS ...................................................................... 22
PORTFOLIO TURNOVER .............................................................................................................................................. 24
CAPITALIZATION ......................................................................................................................................................... 24
PURCHASE AND REDEMPTION OF SHARES ........................................................................................................... 24
DETERMINATION OF NET ASSET VALUE ............................................................................................................... 25
TAXES ............................................................................................................................................................................. 26
GENERAL INFORMATION ........................................................................................................................................... 27
FINANCIAL STATEMENTS .......................................................................................................................................... 27
APPENDIX A: BOND RATINGS ................................................................................................................................ A-1

THE TRUST
The Trust was formed as a Delaware business trust on March 14, 2000.
INVESTMENT OBJECTIVES AND FUNDAMENTAL INVESTMENT POLICIES
The investment objectives of each of the Funds are set forth in the Prospectus. Each Fund’s investment objective is a fundamental
investment policy.
Each Fund's fundamental policies, including its investment objective, cannot be changed without the approval of a majority of the
outstanding voting securities of such Fund, which, for this purpose and under the Investment Company Act of 1940 (the “Investment
Company Act” );means, with respect to each Fund, the lesser of: (i) 67 percent or more of the voting securities of such Fund present at
a meeting if the holders of more than 50 percent of the outstanding voting securities of such Fund are present or represented by proxy,
or (ii) more than 50 percent of the outstanding voting securities of such Fund.
With respect to the submission of a change in fundamental policy or investment objective of each Fund, such matter shall be deemed
to have been effectively acted upon with respect to a Fund if a majority of the outstanding voting securities of such Fund vote for the
approval of such matters, notwithstanding (1) that such matter has not been approved by a majority of the outstanding voting securities
of any other Fund affected by such matter and (2) that such matter has not been approved by a majority of the outstanding voting
securities of the Trust.
The additional fundamental investment policies of the Funds are listed below. Unless otherwise indicated, each Fund may not:
•
•
•
•
•
•
•
•
•
•
•
•
•

Make any investment inconsistent with the Fund's classification as a diversified company under the Investment Company
Act;
Invest more than 25% of its total assets in a particular industry (although a Fund may from time to time invest more than 25%
of its assets in broad industrial sectors);
Borrow money except from banks in an amount up to 5% of a Fund's total assets for temporary or emergency purposes or to
meet redemption requests that might otherwise require the untimely disposition of securities;
Purchase securities on margin;
Issue senior securities;
Loan money, although a Fund may lend its securities;
Deal in real estate;
Act as an underwriter of securities issued by others;
Purchase from or sell to any officer, director or employee of the Trust, the Adviser, SFSC or a subadviser (or any of their
officers or directors) any securities other than shares of beneficial interest of the Trust;
Deal in commodities or commodities contracts;
Invest in oil, gas or other mineral exploration or development programs or leases;
Purchase more than 10% of the voting securities of any issuer; or
Invest in companies for purposes of exercising control or management.

For purposes of the Funds' fundamental policies, "industry" is based on the Standard & Poor's and Morgan Stanley Capital
International's Global Industry Classification Standards ("GICS"). Holdings in pooled investment vehicles, such as exchange-traded
funds, or other securities that are not classified by GICS will be classified as the Adviser deems reasonable based on the primary
characteristics of the security.
The Funds’ investment policies will be affected by the insurance laws of certain states, which may impose certain limitations on the
permissible investments of the Funds.
NON-FUNDAMENTAL INVESTMENT POLICIES
Non-fundamental investment policies are established and may be changed by the Board of Trustees of the Trust (the "Board of
Trustees", or the "Board") without shareholder approval. Unless an investment policy is specifically identified as a fundamental
policy, it will be considered a non-fundamental investment policy that may be changed by the Board, with material changes reported
to shareholders. The following are the Funds' non-fundamental investment policies:
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Neither the Common Stock or Small Company Funds may purchase or sell derivative instruments if, as a result, the aggregate initial
margin and options premiums required to establish these positions exceed 5% of the total assets of such Fund. The Balanced and
Bond Funds are not subject to this limit with respect to the purchase or sale of derivative instruments. For more information on
Funds’ use of derivatives, see “Additional Information About Investment Strategies and Risks – Transactions in Derivatives”, below.
Under the Investment Company Act, each of the Funds may invest up to 10% of its total assets in the securities of other investment
companies, but may not invest more than 5% of its total assets in the securities of any one investment company or acquire more than
3% of the outstanding securities of any one investment company, unless it does so in reliance on a statutory exemption under the
Investment Company Act or related rules or SEC staff interpretations.
All Funds may invest their respective assets entirely or in part in U.S. government securities or an agency thereof, or held as cash
deposits in a bank or trust company having assets of not less than $2,000,000,000.
Each Fund may invest in securities of foreign issuers, if such investment is determined by the Adviser to be suitable for such Fund.
Each of the Funds has additional non-fundamental investment policies, as described below:
The SVP Balanced Fund:
• Must invest at least 25% of its assets in bonds;
• Must invest at least 25% of its assets in common stocks;
• May not invest more than 20% of its total assets in debt securities that are rated below "investment grade" (or, if not rated,
which the Adviser determines possess similar credit characteristics);
• May not invest in illiquid securities, except for fixed income Rule 144A securities that are deemed liquid;
• May not invest more than 25% of its net assets in repurchase agreements; and
• May invest up to 100% of its assets in cash, commercial paper, high-grade bonds, or cash equivalents for temporary
defensive reasons if the Adviser believes that adverse market or other conditions warrant.
The SVP Bond Fund:
• May not change its policy of investing, under normal circumstances, at least 80% of its assets in bonds and related derivatives
unless the Fund provides its shareholders with 60 days' prior written notice of such change;
• May not invest more than 20% of its total assets in debt securities that are rated below "investment grade" (or, if not rated,
which the Adviser determines possess similar credit characteristics);
• May not invest in illiquid securities, except for fixed income Rule 144A securities that are deemed liquid;
• May not invest more than 25% of its net assets in repurchase agreements; and
• May invest up to 100% of its assets in cash, commercial paper, high-grade bonds, or cash equivalents for temporary
defensive reasons if the Adviser believes that adverse market or other conditions warrant.
The SVP Common Stock Fund:
• May not change its policy of investing, under normal circumstances, at least 80% of its assets in common stock, unless the
Fund provides its shareholders with 60 days' prior written notice of such change;
• May not invest in illiquid securities;
• May not invest more than 25% of its net assets in repurchase agreements; and
• May invest up to 100% of its assets in cash, commercial paper, high-grade bonds, or cash equivalents for temporary
defensive reasons if the Adviser believes that adverse market or other conditions warrant.
The SVP Small Company Fund:
• May not change its policy of investing, under normal circumstances, at least 80% of its assets in small companies, unless the
Fund provides its shareholders with 60 days' prior written notice of such change;
• May not invest in illiquid securities;
• May not invest more than 25% of its net assets in repurchase agreements; and
• May invest up to 100% of its assets in cash, commercial paper, high-grade bonds, or cash equivalents for temporary
defensive reasons if the Adviser believes that adverse market or other conditions warrant.
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Fundamental and non-fundamental investment policies are considered at the time that portfolio securities are purchased. If a
percentage restriction is satisfied at the time of investment, a later increase or decrease in such percentage resulting from a change in
asset value will not constitute a violation of the restriction.
ADDITIONAL INFORMATION ABOUT INVESTMENT STRATEGIES AND RISKS
Exchange-Traded Funds. Exchange-traded funds ("ETFs") represent shares of ownership in mutual funds or unit investment trusts
("UITs") that hold portfolios of securities that closely track the performance and dividend yield of specific domestic or foreign market
indices. An index-based ETF seeks to track the performance of a particular index by holding in its portfolio either the contents of the
index or a representative sample of the securities in the index. Unlike typical open-end mutual funds or UITs, ETFs do not sell or
redeem their individual shares at net asset value ("NAV"). Instead, ETFs sell and redeem their shares at NAV only in large blocks
(such as 50,000 shares). In addition, national securities exchanges list ETF shares for trading, which allows investors to purchase and
sell individual ETF shares among themselves at market prices throughout the day. ETFs therefore possess characteristics of traditional
open-end mutual funds and UITs, which issue redeemable shares, and of closed-end mutual funds, which generally issue shares that
trade at negotiated prices on national securities exchanges and are not redeemable. Commodity ETFs, which invest in commodities
such as precious metals and natural resources, are not regulated as investment companies under the Investment Company Act of 1940,
as amended (the "Investment Company Act").
Foreign Securities. Foreign securities are typically subject to different taxation, regulation, trading volume and currency controls, than
U.S. securities. They also may be subject to the possibility of expropriation and a lack of uniform accounting and reporting standards.
While there may be investment opportunities in foreign securities, there also may be investment risks not usually associated with U.S.
securities.
Foreign securities investments may be affected by changes in currency rates or exchange control regulations, changes in governmental
administration or economic or monetary policy (in the United States and abroad) or changed circumstances in dealings between
nations. Dividends paid by foreign issuers may be subject to withholding and other foreign taxes that may decrease the net return on
these investments as compared to dividends paid to the Fund by U.S. issuers. There may be less publicly available information about
foreign issuers than about U.S. issuers, and foreign issuers are not subject to uniform accounting, auditing and financial reporting
standards and requirements comparable to those of domestic issuers. Securities of some foreign issuers are less liquid and more
volatile than securities of comparable domestic issuers and foreign brokerage commissions are generally higher than commissions in
the United States. Foreign securities markets may also be less liquid, more volatile and subject to less government supervision than
those in the United States. Investments in foreign countries could be affected by other factors not present in the United States,
including expropriation, confiscatory taxation and potential difficulties in enforcing contractual obligations. Securities purchased on
foreign exchanges may be held in custody by a foreign bank or a foreign branch of a domestic bank.
American Depositary Receipts (“ADRs”) and American Depositary Shares (“ADSs”) are traded in U.S. securities markets and
represent the securities of foreign issuers. While ADRs and ADSs may not necessarily be denominated in the same currency as the
foreign securities they represent, many of the risks associated with foreign securities may also apply to ADRs and ADSs.
Illiquid and Restricted Securities. None of the Funds may invest in illiquid or restricted securities except that the Balanced and Bond
Funds may invest in fixed income Rule 144A securities that are deemed liquid. In promulgating Rule 144A under the Securities Act of
1933 (the "Securities Act"), the SEC stated that although the ultimate responsibility for liquidity determinations rests with a fund's
board of directors, the board may delegate the day-to-day function of determining liquidity to the investment adviser or subadviser
provided the board retains sufficient oversight. The Trust's Board of Trustees (the "Board") has adopted policies and procedures for
the Balanced and Bond Funds for the purpose of determining whether Rule 144A securities are liquid or illiquid. The policies and
procedures give guidelines for the Adviser to make these determinations on an ongoing basis. In making these determinations,
consideration is given to, among other things, the frequency of trades and quotes for the investment, the number of dealers willing to
sell the investment and the number of potential purchasers, dealer undertakings to make a market in the investment, the nature of the
investment, the time needed to dispose of the investment, the method of soliciting offers, and the mechanics of transfer. The Board
reviews quarterly purchases and sales of Rule 144A securities by the Balanced and Bond Funds.
To the extent that liquid Rule 144A securities or other securities in which the Funds invest become illiquid due to the lack of sufficient
qualified institutional buyers or market or other conditions, the Adviser, under the supervision of the Board, will consider appropriate
measures to enable the Fund to maintain sufficient liquidity for operating purposes and to meet redemption requests. If institutional
trading in restricted securities were to decline to limited levels, the liquidity of these Funds could be adversely affected.
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If an investment becomes illiquid, the Adviser will determine the best course of action to permit the Fund to realize maximum value,
which could include, among other possibilities, continuing to hold the investment or seeking a private sale.
Initial Public Offerings. From time to time, the Adviser may invest for a client, including the Funds, in securities being offered in an
initial or secondary public offering ("IPO"), if the Adviser believes the investment is appropriate and desirable for that client. In
making this judgment, the Adviser may consider, among other things, the client's investment objectives, restrictions and tax
circumstances; the client's tolerance for risk and high portfolio turnover; the nature, size and investment merits of the IPO; the size of
the client's account, cash availability, other holdings, asset allocation and other current or expected competing investment
opportunities that may be available for the account; if the Adviser contemplates holding the investment for the client's account, as
opposed to immediately selling it, whether a meaningful position in the IPO securities could be obtained for the account; and expected
transaction, custodial and other costs to the client in making the investment. The Adviser also may consider the number and nature of
the account's past participation in IPOs and any indicators of the client's contribution to the availability of the particular investment
opportunity or IPO investment opportunities generally, including the amount of brokerage commissions and underwriter compensation
generated by the client account. After weighing these and other relevant factors, the Adviser may decide to invest in a particular IPO
for some but not all clients, or for no clients. IPO investments made may be in amounts that are not equal or proportionate to the
participating account's asset size. The Adviser may make different investment decisions for different clients about the same IPO.
A Fund or other client's access to profitable IPOs may be limited. Investing in IPOs is risky, and the prices of stocks purchased in
IPOs tend to fluctuate more widely than stocks of more established companies. In addition, when a Fund or other client account is
small, profitable IPOs may greatly increase the Fund or account's total return, but the same level of performance is not likely to be
achieved when an account grows larger.
"Hot issues" are IPOs that trade at a premium when secondary market trading begins. Typically, the demand for "hot issues" exceeds
the supply, and the amount of any "hot issue" IPO made available to an investment manager like the Adviser is usually limited. In
addition, IPO underwriters tend to offer "hot issues" on a priority basis to investors that have invested or are likely to invest in other
offerings underwritten by the same firm or that have executed a significant volume of trades through the firm.
Lower-Quality Securities. The fixed-income portion of the Balanced Fund and the Bond Fund may invest in debt securities which are
rated below "investment grade", i.e., lower than "Baa" by Moody's Investors Service, Inc. ("Moody's") or lower than "BBB" by
Standard & Poor's Ratings Services ("Standard & Poor's") or which, in the Adviser's judgment, possess similar credit characteristics.
See Appendix A - "Description of Bond Ratings" for additional information regarding ratings of debt securities. The Adviser considers
the ratings assigned by Standard & Poor's or Moody's as one of several factors in its independent credit analysis of issuers. Such
securities are considered by Standard & Poor's and Moody's to have varying degrees of speculative characteristics. Consequently,
although securities rated below investment grade can be expected to provide higher yields, such securities may be subject to greater
market price fluctuations and risk of loss of principal than lower yielding, higher rated debt securities. Investments in such securities
will be made only when, in the judgment of the Adviser, such securities provide attractive total return potential relative to the risk of
such securities, as compared to higher quality debt securities.
Mortgage-Backed Securities. Mortgage-backed securities represent direct or indirect participations in, or are secured by and payable
from, mortgage loans secured by real property, and include single- and multi-class pass-through securities and collateralized mortgage
obligations. Such securities may be issued or guaranteed by U.S. government agencies or instrumentalities, such as the Federal Home
Loan Mortgage Corporation, Government National Mortgage Association and the Federal National Mortgage Association, or by
private issuers, generally originators and investors in mortgage loans, including savings associations, mortgage bankers, commercial
banks, investment bankers, insurance companies and special purpose entities (collectively, "private lenders"). Mortgage-backed
securities issued by private lenders may be supported by pools of mortgage loans or other mortgage-backed securities which are
typically issued without any governmental guarantee of the underlying mortgage assets but with some form of non-governmental
credit enhancement.
The rate of principal payment on mortgage-backed securities generally depends on the rate of principal payments received on the
underlying assets that in turn, may be affected by a variety of economic and other factors. As a result, the yield on any mortgagebacked security is difficult to predict with precision and actual yield to maturity may be more or less than the anticipated yield to
maturity. The yield characteristics of mortgage-backed securities differ from those of traditional debt securities. Among the principal
differences are that interest and principal payments are made more frequently on mortgage-backed securities, usually monthly, and
that principal may be prepaid at any time because the underlying mortgage loans or other assets generally may be prepaid at any time.
As a result, if the Fund purchases these securities at a premium, a prepayment rate that is faster than expected will reduce yield to
maturity, while a prepayment rate that is slower than expected will have the opposite effect of increasing the yield to maturity.
Conversely, if the Fund purchases these securities at a discount, a prepayment rate that is faster than expected will increase yield to
maturity, while a prepayment rate that is slower than expected will reduce yield to maturity. Amounts available for reinvestment by
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the Fund are likely to be greater during a period of declining interest rates and, as a result, are likely to be reinvested at lower interest
rates than during a period of rising interest rates. Accelerated prepayments on securities purchased by the Fund at a premium also
impose a risk of loss of principal because the premium may not have been fully amortized at the time the principal is prepaid in full.
The market for privately issued mortgage-backed securities is smaller and less liquid than the market for government-sponsored
mortgage-backed securities.
Mortgage-backed securities may be issued in either a single class or in multiple classes, which are commonly referred to as a CMO.
Multiple classes may permit the issuance of securities with payment terms, interest rates, or other characteristics differing both from
those of each other and from those of the underlying assets. Examples include so-called "strips" (mortgage-backed securities entitling
the holder to disproportionate interests with respect to the allocation of interest and principal of the assets backing the security), and
securities with class or classes having characteristics that mimic the characteristics of non-mortgage-backed securities, such as floating
interest rates (i.e., interest rates which adjust as a specified benchmark changes) or scheduled amortization of principal.
The Balanced and Bond Funds may transact in TBA swaps. Mortgage-backed securities are generally traded on a "to-be-announced",
or TBA, basis. In a TBA trade, the seller of the mortgage-backed security agrees on a sale price, but does not specify which particular
securities will be delivered to the buyer on settlement day. Instead, only a few basic characteristics of the securities are agreed upon,
such as the coupon rate and the face value. A TBA swap is a standard market transaction involving an agreement to purchase one
agency mortgage-backed security and a simultaneous agreement to sell a different agency mortgage-backed security. Sales of TBA
securities, including those that the Fund does not own, may be used by the Fund's portfolio managers to more efficiently maneuver
around the mortgage-backed security market, hedge overall mortgage risk and adjust exposure to certain securities without having to
restructure cash and duration profiles.
Z-tranches (or Z bonds), also known as Accretion-Directed Bonds or Accrual Bonds, are classes of CMOs that pay no interest for an
extended period of time. In lieu of monthly interest payments, a Z-tranche is credited the monthly "accrued interest" in the form of
accreted principal value or negative amortization. During the accrual period, the principal amount outstanding of the Z-tranche
increases at a fixed compounding interest rate eliminating reinvestment risk should interest rates decline. Z-tranches are typically
structured to be the last cash-flow tranche of a CMO structure possessing average life of 18 to 22 years, although some may be
structured to carry intermediate average lives. After the earlier tranches of the CMO structure have been retired, the Z-tranche starts to
receive cash payments that include both principal and interest on a monthly basis. Z-bonds are generally considered long-duration
assets whose prices can fluctuate significantly with changes in interest rates.
The mortgage market in the United States has experienced difficulties that may adversely affect the performance and market value of
certain of a Fund's mortgage-related investments. Delinquencies and losses on mortgage loans (including subprime and second-lien
mortgage loans) generally have increased and may continue to increase, and a decline in or flattening of real-estate values (as has
recently been experienced and may continue to be experienced in many housing markets) may exacerbate such delinquencies and
losses. Also, a number of mortgage loan originators have recently experienced serious financial difficulties or bankruptcy. Reduced
investor demand for mortgage loans and mortgage-related securities and increased investor yield requirements have caused limited
liquidity in the secondary market for mortgage-related securities, which can adversely affect the market value of mortgage-related
securities. It is possible that such limited liquidity in such secondary markets could continue or worsen.
Real Estate Investment Trusts. REITs are entities that invest in different kinds of real estate or real estate related assets, including
shopping centers, office buildings, hotels, and mortgages secured by real estate. There are basically three types of REITs: (a) equity
REITS, the most common type of REIT, invest in or own real estate and make money for investors from the rents they collect; (b)
mortgage REITs lend money to owners and developers or invest in financial instruments secured by mortgages on real estate; and (c)
hybrid REITS are a combination of equity and mortgage REITs. The Internal Revenue Code of 1986, as amended ("Code") lists the
conditions a company must meet to qualify as a REIT. For example, the company must pay 90% of its taxable income to shareholders
every year. It must also invest at least 75% of its total assets in real estate-related assets, cash items and government securities and
generate 75% or more of its gross income from investments in or mortgages on real property.
Repurchase Agreements. Each of the Funds to a limited extent may enter into repurchase agreements with selected banks and brokerdealers under which the Fund purchases securities issued or guaranteed by the U.S. government or its agencies or instrumentalities and
agrees to resell the securities at an agreed upon time and at an agreed upon price. The difference between the amount a Fund pays for
the securities and the amount it receives upon resale is interest income to the Fund. Failure of the seller to repurchase the securities as
agreed may result in a loss to a Fund if the market value of the securities has fallen to less than the repurchase price. In the event of
such a default, a Fund may also experience certain costs and be delayed or prevented from recovering or liquidating the collateral
securities, which could result in further loss to a Fund. The Funds may use repurchase agreements as a means of making short-term
investments of seven days or less and in aggregate amounts of not more than 25% of the net assets of the Fund. All repurchase
agreements used by the Funds will provide that the value of the collateral underlying the repurchase agreement always will be equal to
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at least 102% of the repurchase price. The Adviser will monitor on a continuing basis the creditworthiness of all parties with which it
might enter into repurchase agreements and will enter into repurchase agreements only if it determines that the credit risk of such a
transaction is minimal.
Sector Concentration. From time to time, a Fund may invest substantially in a particular sector. Returns in an economic sector may
trail returns from other economic sectors. As a group, sectors tend to go through cycles of doing better or worse than the securities
market in general. These periods may last several years. In addition, the sectors that dominate the market change over time.
Consumer Cyclicals. Companies in this sector are subject to changing levels of consumer confidence and spending, changes in
demographics and consumer tastes, and interest rate levels.
Consumer Staples. This sector is subject to government regulations regarding food additives and production methods. In addition,
tobacco companies may be adversely affected by legislation and/or by litigation. Also, the success of food and soft drink companies
may be strongly affected by fads, marketing campaigns and other factors affecting supply and demand.
Energy. The securities of energy companies are subject to changes in value and dividend yield that depend to a large extent on the
price and supply of energy fuels. Swift price and supply fluctuations of energy fuels may be caused by events relating to international
politics, energy conservation, the success of exploration projects, currency exchange rate fluctuations, and tax and other regulatory
policies of various governments.
Financials. Companies in the financials sector are subject to extensive governmental regulation, which may limit both the amounts
and types of loans and other financial commitments they can make, and the rates and fees they can charge. Profitability is largely
dependent on the availability and cost of capital, and can fluctuate significantly when interest rates change. Credit losses resulting
from financial difficulties of borrowers also can negatively impact the sector.
Healthcare. Companies in the healthcare sector are subject to patent considerations, regulatory approval of products and other
government regulation, and rapid obsolescence of their products and services.
Industrial. Companies in the industrial sector are affected by supply and demand for their specific product or service and for industrial
sector products in general. Government regulation, world events and economic conditions will affect the performance of these
companies. Transportation stocks, in particular, are cyclical and have occasional sharp price movements from changes in the
economy, fuel prices, labor agreements and insurance costs.
Materials. Companies in the materials sector may be affected by the level and volatility of commodity prices, the exchange value of
the dollar, import controls, and worldwide competition. Other risks may include liability for environmental damage, depletion of
resources, and safety and pollution control laws. This sector may also be affected by capital spending, profitability, interest rates,
economic cycles, technology advancements, labor relations, and government regulations.
Technology. The value of companies in the technology sector is subject to rapidly changing technology, government regulation, and
relatively high risks of obsolescence caused by scientific and technological advances. Smaller companies in this sector face greater
risk of business failure. Also, the securities of these smaller companies may have higher price/earnings (P/E) ratios than the general
stock market. The higher the P/E, the more earnings growth investors are expecting. However, stocks with a higher P/E are considered
riskier than stocks with a lower P/E, lower growth, and proven earnings.
Telecommunications. This sector's risks include rapid obsolescence, lack of standardization and/or compatibility with existing
technologies, and a dependency on patent and copyright protection. Both federal and state regulations may affect the prices of
securities in this sector. The sector is also subject to heavy market share competition and foreign competition. The sector has seen
heavy consolidation, which may lead to greater regulatory oversight.
Utilities. Utility companies are at risk for increases in fuel and other operating costs; the cost of borrowing to finance capital
construction; restrictions on operations, costs and delays in connection with environmental and nuclear safety regulations; and
problems obtaining natural gas for resale or fuel for generating electricity. Other risks include those related to the power plants
construction and operation; energy conservation efforts and regulatory changes.
Securities Lending Program. In a securities lending program, a Fund may lend securities to broker-dealers and other institutional
borrowers that meet credit requirements and other criteria. Typically, the criteria include that the borrower pledges to the Fund cash
collateral (or other approved high quality collateral) in an amount equal to at least 100% of the market value of the securities loaned
(with such collateralization valued by the securities lending agent on a daily basis and adjusted accordingly). The securities lending
agent pays to the Fund a negotiated percentage of the interest earned on investments of cash collateral and of the lending fee paid by
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the borrower (when non-cash collateral is pledged by the borrower). In determining whether to lend securities to a particular brokerdealer or institutional borrower, the securities lending agent will generally consider, and during the period of the loan will monitor, all
relevant facts and circumstances of the securities loan including the creditworthiness of the borrower. The Fund retains the authority to
terminate a securities loan. The Fund pays reasonable administrative and custodial fees in connection with each securities loan, and a
negotiated portion of the interest earned on the investment of the cash collateral first to the borrower (as a rebate) and, to the extent of
any remaining earned interest, a negotiated percentage to the securities lending agent. The Fund receives from the borrower amounts
equivalent to any dividends, interest, or other distributions while the securities are on loan ("substitute payments"). Substitute
payments are not to be treated as either dividends or interest received with respect to the loaned securities for federal income tax
purposes. The Fund retains certain ownership rights with respect to the loaned securities (such as voting and subscription rights, and
rights to dividends, interest, or other distributions) when retaining such rights is considered to be in the Fund's best interest. The cash
collateral received from each borrower will be invested by the securities lending agent in high-quality investments (including money
market instruments and repurchase agreements). Such investments may include investments in mutual funds or similar investment
companies that are affiliated with the securities lending agent or the Fund's custodian, subject to compliance with all applicable laws,
regulations and orders. Even though securities lending usually does not impose market risks on the lending Fund, as with any
extension of credit, there are risks of delay in recovery of the loaned securities and in some cases loss of rights in the collateral should
the borrower of the securities fail financially. In addition, the value of the collateral taken as security for the securities loaned may
decline in value or may be difficult to convert to cash in the event that a Fund must rely on the collateral to recover the value of the
securities. Moreover, if the borrower of the securities is insolvent, under current bankruptcy law, the Fund could be ordered by a court
not to liquidate the collateral for an indeterminate period of time. If the borrower is the subject of insolvency proceedings and the
collateral held might not be liquidated, the result could be a material adverse impact on the liquidity of the lending Fund. A Fund will
not lend securities having a value in excess of 33 1/3% of its assets, including collateral received for loaned securities (valued at the
time of any loan).
Transactions in Derivatives.
General. The Common Stock, Small Company and Balanced Funds may purchase and sell (a) exchange traded and over-the-counter
("OTC") put and call options on equity securities and indices of equity securities, (b) futures contracts on indices of equity securities,
and (c) other securities, such as exchange-traded funds, which replicate the performance of specific "baskets" of stocks.
The Bond Fund and the bond portion of the Balanced Fund may (a) purchase and sell exchange traded and OTC put and call options
on fixed income securities and indices of fixed income securities, (b) purchase and sell futures contracts on fixed income securities
and indices of fixed income securities, and (c) enter into interest rate swaps, total return swaps on fixed income indices, and default
swaps.
Each of these Funds may utilize options and futures contracts to manage exposure to changing interest rates, currency exchange rates
and/or security prices. Some options and futures strategies, including selling futures contracts and buying puts, tend to hedge a Fund's
investments against price fluctuations. Other strategies, including buying futures contracts, writing puts and calls, and buying calls,
tend to increase market exposure. Derivatives may also be used by a Fund to replicate permitted investments.
The use of options and futures is a highly specialized activity which involves investment strategies and risks different from those
associated with ordinary portfolio securities transactions, and there can be no guarantee that their use will increase a Fund's return.
While the use of these instruments by a Fund may reduce certain risks associated with owning its portfolio securities, these techniques
themselves entail certain other risks. If the Adviser applies a strategy at an inappropriate time or judges market conditions or trends
incorrectly, options and futures strategies may lower a Fund's return. Certain strategies may limit a Fund's ability to realize gains as
well as limit its exposure to losses. A Fund could also experience losses if the prices of its options and futures positions were poorly
correlated with its other investments, or if it could not close out its positions because of an illiquid secondary market. In addition, a
Fund will incur transaction costs, including trading commissions and option premiums, in connection with its futures and options
transactions. These transactions also could significantly increase the Fund's turnover rate.
Neither the Common Stock or Small Company Funds may purchase or sell derivative instruments if, as a result, the aggregate initial
margin and options premiums required to establish these positions exceed 5% of the total assets of such Fund. The Balanced and Bond
Funds are not subject to this limit with respect to the purchase or sale of derivative instruments.
Purchasing Put Options. By purchasing a put option, a Fund obtains the right (but not the obligation) to sell the instrument underlying
the option at a fixed strike price. In return for this right, the Fund pays the current market price for the option (known as the option
premium). Options have various types of underlying instruments, including specific securities, indices of securities, and indices of
securities prices. A Fund may terminate its position in a put option it has purchased by allowing it to expire or by exercising the
option. A Fund may also close out a put option position by entering into an offsetting transaction, if a liquid market exists. If the
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option is allowed to expire, the Fund will lose the entire premium it paid. If a Fund exercises a put option on a security, it will sell the
instrument underlying the option at the strike price. If a Fund exercises an option on an index, settlement is in cash and does not
involve the actual sale of securities. If an option is American Style, it may be exercised on any day up to its expiration date. A
European Style option may be exercised only on its expiration date.
The buyer of a typical put option can expect to realize a gain if the price of the underlying instrument falls substantially. However, if
the price of the instrument underlying the option does not fall enough to offset the cost of purchasing the option, a put buyer can
expect to suffer a loss (limited to the amount of the premium paid, plus related transaction costs).
The Funds may purchase put options, but will not sell, or write, put options on individual securities, except to close out put options
previously purchased.
Selling (Writing) Call Options. The features of call options are essentially the same as those of put options, except that the purchaser
of a call option obtains the right to purchase, rather than sell, the instrument underlying the option at the option's strike price. A call
buyer typically attempts to participate in potential price increases of the instrument underlying the option with risk limited to the cost
of the option if security prices fall. At the same time, the buyer can expect to suffer a loss if the underlying security price does not rise
sufficiently to offset the cost of the option. The Funds will not purchase call options on individual securities, except to close out call
options previously sold, but may sell, or write, call options on individual securities.
Writing a call option obligates a Fund to sell or deliver the option's underlying instrument in return for the strike price upon exercise
of the option. Writing calls generally is a profitable strategy if prices remain the same or fall. Through receipt of the option premium a
call writer offsets part of the effect of a price decline. At the same time, because a call writer must be prepared to deliver the
underlying instrument in return for the strike price, even if its current value is greater, a call writer gives up some ability to participate
in security price increases.
The writer of an exchange-traded put or call option on a security, an index of securities or a futures contract is required to deposit cash
or securities or a letter of credit as margin and to make mark to market payments of variation margin as the position becomes
unprofitable.
Options on Indices. Each Fund that is permitted to enter into options transactions may purchase and sell (write) put and call options on
any securities index based on securities in which the Fund may invest. Options on securities indices are similar to options on
securities, except that the exercise of securities index options is settled by cash payment and does not involve the actual purchase or
sale of securities. In addition, these options are designed to reflect price fluctuations in a group of securities or segment of the
securities market rather than price fluctuations in a single security. A Fund, in purchasing or selling index options, is subject to the risk
that the value of its portfolio securities may not change as much as an index because the Fund's investments generally will not match
the composition of an index.
For a number of reasons, a liquid market may not exist and thus a Fund may not be able to close out an option position that it has
previously entered into. When a Fund purchases an OTC option, it will be relying on its counterparty to perform its obligations, and a
Fund may incur additional losses if the counterparty is unable to perform.
Futures Contracts. When a Fund purchases a futures contract, it agrees to purchase a specified quantity of an underlying instrument at
a specified future date or to make a cash payment based on the value of a securities index. When a Fund sells a futures contract, it
agrees to sell a specified quantity of the underlying instrument at a specified future date or to receive a cash payment based on the
value of a securities index. The price at which the purchase and sale will take place is fixed when a Fund enters into the contract.
Futures can be held until their delivery dates or the position can be (and normally is) closed out before then. There is no assurance,
however, that a liquid market will exist when a Fund wishes to close out a particular position.
When a Fund purchases a futures contract, the value of the futures contract tends to increase and decrease in tandem with the value of
its underlying instrument. Therefore, purchasing futures contracts will tend to increase a Fund's exposure to positive and negative
price fluctuations in the underlying instrument, much as if it had purchased the underlying instrument directly. When a Fund sells a
futures contract, by contrast, the value of its futures position will tend to move in a direction contrary to the value of the underlying
instrument. Selling futures contracts, therefore, will tend to offset both positive and negative market price changes, much as if the
underlying instrument has been sold.
The purchaser or seller of a futures contract is not required to deliver or pay for the underlying instrument unless the contract is held
until the delivery date. However, when a Fund buys or sells a futures contract it will be required to deposit "initial margin" with its
custodian in a segregated account in the name of its futures broker, known as a futures commission merchant ("FCM"). Initial margin
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deposits are typically equal to a small percentage of the contract's value. If the value of either party's position declines, that party will
be required to make additional "variation margin" payments equal to the change in value on a daily basis. The party that has a gain
may be entitled to receive all or a portion of this amount. A Fund may be obligated to make payments of variation margin at a time
when it is disadvantageous to do so. Furthermore, it may not always be possible for a Fund to close out its futures positions. Until it
closes out a futures position, a Fund will be obligated to continue to pay variation margin. Initial and variation margin payments do
not constitute purchasing on margin for purposes of the Fund's investment restrictions. In the event of the bankruptcy of an FCM that
holds margin on behalf of a Fund, the Fund may be entitled to return of margin owed to it only in proportion to the amount received
by the FCM's other customers, potentially resulting in losses to the Fund.
Each Fund will segregate liquid assets in connection with its use of options and futures to the extent required by the staff of the SEC.
Securities held in a segregated account cannot be sold while the futures contract or option is outstanding, unless they are replaced with
other suitable assets. As a result, there is a possibility that segregation of a large percentage of a Fund's assets could impede portfolio
management or the Fund's ability to meet redemption requests or other current obligations.
Correlation of Price Changes. Because there are a limited number of types of exchange-traded options and futures contracts, it is
likely that the standardized options and futures contracts available will not match a Fund's current or anticipated investments exactly.
A Fund may invest in options and futures contracts based on securities with different issuers, maturities, or other characteristics from
the securities in which it typically invests, which involves a risk that the options or futures position will not track the performance of
the Fund's other investments.
Options and futures contracts prices can also diverge from the prices of their underlying instruments, even if the underlying
instruments match the Fund's investments well. Options and futures contracts prices are affected by such factors as current and
anticipated short term interest rates, changes in volatility of the underlying instrument, and the time remaining until expiration of the
contract, which may not affect security prices the same way. Imperfect correlation also may result from differing levels of demand in
the options and futures markets and the securities markets, structural differences in how options and futures and securities are traded,
or imposition of daily price fluctuation limits or trading halts. A Fund may purchase or sell options and futures contracts with a greater
or lesser value than the securities it wishes to hedge or intends to purchase in order to attempt to compensate for differences in
volatility between the contract and the securities, although this may not be successful in all cases. If price changes in a Fund's options
or futures positions are poorly correlated with its other investments, the positions may fail to produce anticipated gains or result in
losses that are not offset by gains in other investments.
Liquidity of Options and Futures Contracts. There is no assurance a liquid market will exist for any particular options or futures
contract at any particular time, even if the contract is traded on an exchange. In addition, exchanges may establish daily price
fluctuation limits for options and futures contracts and may halt trading if a contract's price moves up or down more than the limit on a
given day. On volatile trading days when the price fluctuation limit is reached or a trading halt is imposed, it may be impossible for a
Fund to enter into new positions or close out existing positions. If the market for a contract is not liquid because of price fluctuation
limits or otherwise, it could prevent prompt liquidation of unfavorable positions, and could potentially require a Fund to continue to
hold a position until delivery or expiration regardless of changes in its value. As a result, a Fund's access to other assets held to cover
its options or futures positions also could be impaired.
Swaps. Swaps are privately negotiated OTC derivative products in which two parties agree to exchange payment streams calculated in
relation to a rate, index, instrument or certain securities and a particular "notional amount". Swaps may involve an interest rate (fixed
or floating), a commodity price index, or a security, securities index or a combination thereof. A great deal of flexibility is possible in
the way the products may be structured, with the effect being that the parties may have exchanged amounts equal to the return on one
rate, index or group of securities for another. For example, in a simple fixed-to-floating interest rate swap, one party makes payments
equivalent to a fixed interest rate, and the other make payments equivalent to a specified interest rate index. The Bond and Balanced
Funds may engage in simple or more complex swap transactions involving a wide variety of underlying instruments or rates. The
Funds will enter into swaps only within the internal limitations specified below.
Swaps are credit-intensive products. A Fund that enters into a swap transaction bears the risk of default (i.e., nonpayment) by the other
party to the swap. The internal limitation below which deals with counterparty risk is intended to reduce this risk to the extent
reasonably practicable, but it cannot eliminate entirely the risk that a counterparty to a swap, or another OTC derivative, will default.
Consistent with current market practices, a Fund will generally enter into swap transactions on a net basis, and all swap transactions
with the same party will be documented under a single master agreement to provide for a net payment upon default. In addition, a
Fund's obligations under an agreement will be accrued daily (offset against any amounts owing to the Fund) and any accrued, but
unpaid, net amounts owed to the other party to a master agreement will be covered by the maintenance of a segregated account
consisting of cash or liquid securities.
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Interest rate and total return swaps generally do not involve the delivery of securities, other underlying assets, or principal. In such
case, if the other party to an interest rate or total return swap defaults, a Fund's risk of loss will consist of the payments that a Fund is
contractually entitled to receive from the other party. If there is a default by the other party, a Fund may have contractual remedies
under the agreements related to the transaction. A credit default swap involves a protection buyer and a protection seller. The Fund
may be a protection buyer. The protection buyer makes periodic premium payments to the protection seller during the swap term in
exchange for the protection seller agreeing to make certain defined payments to the protection buyer in the event certain defined credit
events occur with respect to a particular security, issuer or basket of securities.
Certain swaps, including but not limited to certain interest rate swaps, are required to be executed on a regulated exchange or trading
facility and cleared through a regulated clearinghouse, involving the risk of a default by or insolvency of the clearinghouse. Swaps
may also be difficult to value.
Internal Limitations. The Funds will observe the following internal limitations with respect to the use of options and futures contracts:
1. None of the Common Stock, Small Company Funds may hold more than 5% of its total assets in the aggregate in options on
individual securities, options on securities indices, and futures contracts. The Balanced and Bond Funds are not subject to this limit.
2. The Funds will buy options on individual securities only to hedge underlying securities which are owned by the Fund, or to close
out transactions in options written.
3. The Funds will sell options on individual securities only to generate additional income on securities which are owned by the Fund,
or to close out transactions in options purchased.
4. The Funds will sell options on securities indices or futures on securities indices only to hedge portfolio risks, or to close out
positions in such index options or futures that had previously been purchased. As such, a Fund shall not sell such index options or
futures with aggregate notional amounts in excess of that Fund's exposure to the market or sector covered by such index option or
future.
5. The Funds will purchase options on securities indices or futures on securities indices only in anticipation of buying securities
related to the index, or to close out positions in such index options or futures that the Fund had previously sold. In purchasing such
index options or futures, it must set aside cash or short-term money market investments so as to ensure that the purchase of such index
options or futures does not result in leveraging the Fund's portfolio.
6. The Funds will enter into interest rate swap transactions and total return swaps on fixed income indices only in circumstances in
which there is no leveraging of credit risk in the portfolio, or in which significant diversification or reduction of credit risk results.
7. The Funds will enter into default swaps on fixed income securities only for the purpose of hedging credit risk on securities owned
by the Fund, and will not take on additional credit risk through the use of default swaps.
8. When entering into swap agreements, a Fund will segregate cash or appropriate liquid securities in an amount equal to its
obligations under swap agreements; when an agreement provides for netting of the payments by the two parties, the Fund will
segregate only the amount of its net obligation, if any.
9. When transacting in OTC derivatives involving counterparty risk, the Funds will deal only with counterparties which meet
appropriate credit guidelines, and will limit exposure to any counterparty such that the sum of the value of all portfolio securities held
by the Fund of which the issuer is the counterparty or an affiliate of the counterparty, plus the exposure to the counterparty in respect
of the OTC derivatives, does not exceed 5% of the total assets of the Fund.
Position Limits. Futures exchanges can limit the number of futures and options on futures contracts that can be held or controlled by
an entity. If an adequate exemption cannot be obtained, a Fund may be required to reduce the size of its futures and options positions
or may not be able to trade a certain futures or options contract in order to avoid exceeding such limits.
Commodity Pool Operator and Limitations on the Use of Futures, Options on Futures and Swaps. Each Fund has claimed an
exclusion from the definition of the term "commodity pool operator" under the Commodity Exchange Act (the "CEA") pursuant to
Rule 4.5 under the CEA (the "exclusion") promulgated by the Commodity Futures Trading Commission (the "CFTC"). Accordingly,
neither the Funds nor the Adviser (with respect to any Fund) are subject to registration or regulation as a "commodity pool operator"
under the CEA. To remain eligible for the exclusion, each Fund will be limited in its ability to use certain financial instruments
regulated under the CEA ("commodity interests"), including futures, options on futures and CFTC-regulated swaps transactions
(including options on such swaps transactions). Each Fund currently intends to limit its direct investments in futures, options on
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futures and CFTC-regulated swaps to the extent necessary for the Adviser and the Fund to continue to claim the exclusion. None of
the Funds is intended as a vehicle for trading in the futures, commodity options or CFTC-regulated swaps markets and does not
market itself as a commodity pool. Under Rule 4.5 as currently in effect, each Fund intends to limit its trading activity in futures,
options on futures and CFTC-regulated swaps (excluding activity for "bona fide hedging purposes," as defined by the CFTC) such that
it meets one of the following tests:
• Aggregate initial margin and premiums required to establish its futures, options on futures and swap positions do not exceed 5% of
the liquidation value of the Fund's portfolio, after taking into account unrealized profits and losses on such positions; or
• Aggregate net notional value of its futures, options on futures and swap positions does not exceed 100% of the liquidation value of
the Fund's portfolio, after taking into account unrealized profits and losses on such positions.
In the event a Fund's investments in commodity interests require the Adviser to register with the CFTC as a commodity pool operator
with respect to that Fund, the Fund's expenses may increase, adversely affecting the Fund's return.
Asset Segregation and Coverage. Transactions in certain derivative instruments may expose a Fund to an obligation to another party.
Each Fund will comply with guidelines established by the SEC with respect to coverage for these instruments and, if the guidelines so
require, will segregate on its books cash or liquid assets in the amount prescribed. The amounts that are segregated or designated may
be based on the notional value of the derivative or on the daily mark-to-market obligation under the derivatives contract and may be
reduced by amounts on deposit with the applicable broker or counterparty to the derivatives transactions. By setting aside assets equal
only to its net obligations, a Fund will have the ability to engage to a greater extent in transactions in derivatives, which may increase
the risks associated with such investments. In certain cases, a Fund may enter into an offsetting position rather than segregating or
designating liquid assets. A Fund may cover such transactions using other methods currently or in the future permitted under the 1940
Act, the rules and regulations thereunder, or orders issued by the SEC thereunder. For these purposes, interpretations and guidance
provided by the SEC staff may be taken into account when deemed appropriate by the Fund. As a result of a Fund's asset segregation
policies, there is a possibility that segregation of a large percentage of the Fund's assets could impede portfolio management or the
Fund's ability to meet redemption requests or other current obligations. A Fund may modify its asset segregation policies from time to
time.
Additional Risk Factors of OTC Transactions. Derivatives traded in OTC markets, including swaps and OTC options, involve
substantial liquidity risk. The absence of liquidity may make it difficult or impossible for the Fund to sell such instruments promptly at
an acceptable price. The absence of liquidity may also make it more difficult for the Fund to ascertain a market value for such
instruments. Because derivatives traded in OTC markets are not guaranteed by an exchange or clearing corporation and generally do
not require payment of margin, to the extent that the Fund has unrealized gains in such instruments or has deposited collateral with its
counterparty, the Fund is at risk that its counterparty will become bankrupt or otherwise fail to honor its obligations.
Tax Risks of Derivatives. Certain aspects of the tax treatment of derivative instruments, including swap agreements and commoditylinked derivative instruments, are currently unclear and may be affected by changes in legislation, regulations or other legally binding
authority that could affect the character, timing and amount of a Fund's taxable income or gains and distributions.
U.S. Government Securities. U.S. government securities are issued by the U.S. government or its agencies or instrumentalities,
including Treasury bills, notes, and bonds; securities issued by the Federal Housing Administration, Farmers Home Administration,
Export-Import Bank of the United States, Federal Farm Credit Bank, Small Business Administration, and the Government National
Mortgage Association ("GNMA"), including GNMA pass-through certificates, whose securities are supported by the full faith and
credit of the United States; securities issued by the Federal Home Loan Banks, Federal Intermediate Credit Banks, and the Tennessee
Valley Authority, which securities are supported by the right of the agency to borrow from the U.S. Treasury; securities issued by the
Federal National Mortgage Association ("FNMA"), which securities are supported by the right of FNMA to borrow from the U.S.
Treasury Department (e.g., the Federal Home Loan Banks); securities issued by the Federal Home Loan Mortgage Corporation
("FHLMC"); and securities issued by the Student Loan Marketing Association, the Inter-American Development Bank, and
International Bank for Reconstruction and Development, which securities are supported only by the credit of such agencies. Although
the U.S. government provides various types of financial support to U.S. government-sponsored agencies or instrumentalities, no
assurance can be given that it will always do so and not all U.S. government securities are guaranteed or backed by the full faith and
credit of the U.S. government. The U.S. government and its agencies and instrumentalities do not guarantee the market value of their
securities. Consequently, the market value of such securities will fluctuate. On September 6, 2008, Director James Lockhart of the
Federal Housing Finance Agency ("FHFA") appointed FHFA as conservator of both FNMA and FHLMC. In addition, the U.S.
Treasury Department agreed to provide FNMA and FHLMC up to $100 billion of capital each on an as needed basis to insure that
they continue to provide liquidity to the housing and mortgage markets.
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When Issued Purchases. The Bond Fund and the bond portion of the Balanced Fund may purchase bonds on a when issued or delayeddelivery basis. Delivery of and payment for these bonds could take place a month or more after the date of the transaction. During this
time, the value of the purchase commitment will fluctuate with the market for these bonds. However, when a Fund makes a
commitment to purchase the bonds, the payment and interest terms of these issues are fixed. A Fund will make these commitments
only with the intention of acquiring the bonds, but may sell those bonds before settlement date if the Adviser believes that would
benefit shareholders. When a Fund purchases bonds on a when issued or delayed-delivery basis, it will provide its custodian with
enough cash or short-term investments to pay the purchase price of these bonds upon delivery. This policy ensures that when issued or
delayed-delivery purchases will not be used as a form of borrowing to make investments.
MANAGEMENT OF THE TRUST
The Board of Trustees is responsible for the management of the business and affairs of the Funds in accordance with the laws of the
state of Delaware and the Investment Company Act. The Board of Trustees currently consists of four Trustees, three of whom are not
"interested persons" of the Trust as defined in the Investment Company Act ("non-interested Trustees"). The Chairman of the Board of
Trustees is Mehran Assadi, who is an "interested person" of the Trust. Mr. Assadi is President and Chief Executive Officer of National
Life Holding Company. The non-interested Trustees have determined that having Mr. Assadi as Chairman provides them with unique
access to management, which enables them to better fulfill their role as fiduciaries for the Funds' shareholders, particularly given the
Funds' availability through variable insurance products, including those offered by subsidiaries of National Life Holding Company.
The Board does not have a lead independent trustee, and the Trustees have determined that, given their number, having such a trustee
in that role is not necessary for efficient and effective communications between the Trustees and the Funds' management. During the
fiscal year ended December 31, 2016, the Board held four meetings.
The Board has one standing committee, the Audit Committee, which is comprised solely of the non-interested Trustees. The functions
of the Audit Committee include: the engagement or discharge of the independent registered public accounting firm; review and
evaluation of matters within the scope of the accountants' duties; review with the independent registered public accounting firm of the
plan and results of the auditing engagement and the adequacy of the Trust's system of internal accounting controls; review of each
professional service provided by the independent registered public accounting firm prior to the performance of such service;
consideration of the range of audit and non-audit fees; and review of the independence of the independent registered public accounting
firm. The Board has adopted a written charter for the Audit Committee of the Board. During the fiscal year ended December 31, 2016,
the Audit Committee held five meetings.
The Trustees have determined that the Trust's leadership structure is appropriate for the circumstances of the Funds. Each Trustee was
selected for his or her individual characteristics and experience, which was determined to be appropriate in light of the nature of the
Funds at the time the Trustee was selected.
Day-to-day risk management of the Funds is the responsibility of Adviser. The Board's role is one of oversight of the practices and
processes of the Funds and their service providers. The Funds are subject to a number of risks, including investment, compliance and
valuation risks. The Board considers risk management issues at its regular board meetings as part of its general oversight
responsibilities through reports that address certain investment, valuation and compliance issues. In addition, the Trustees exercise
oversight of fund risk through the Audit Committee, which considers risks relating to financial reporting and controls.
With respect to investment risk, the Board receives regular written reports from the Funds' portfolio managers describing and
analyzing the investment performance of the Funds. In addition, the Board meets regularly with the Chief Executive Officer of the
Adviser to discuss Fund performance and investment risk.
With respect to compliance risk, pursuant to Rule 38a-1 under the Investment Company Act, the Board has appointed a Chief
Compliance Officer of the Funds, who is responsible for the implementation and testing of the Funds' compliance program. The Chief
Compliance Officer is an active participant in the Funds' operations. The Chief Compliance Officer provides the Trustees with
quarterly reports on compliance matters, including an annual written report summarizing his review and assessment of the adequacy of
the Funds' compliance program and of the compliance programs of the Funds' service providers. In addition, the Chief Compliance
Officer provides the Board with a written compliance risk identification and assessment report annually.
The non-interested Trustees also meet at least annually with the Chief Compliance Officer in an executive session, without
representatives from management.
With respect to valuation risk, the Board receives regular written reports from the Funds' fund administration and accounting
personnel describing the number of securities that were fair valued in a particular portfolio, the reasons for the fair valuation and the
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process used to arrive at the fair value. The Audit Committee reviews the valuation procedures and pricing results with the Funds'
auditors each year in connection with the review of the results of the audit of each Fund's year end financial statements.
The Board appoints the officers of the Trust, who run the day-to-day operations of the Funds under the Board's supervision. The Board
oversees fund risk through their oversight of the Funds' officers, who are elected (or re-elected, as the case may be) by the Trustees
each year.
Biographical Information. In addition to the description of each non-interested Trustee's Principal Occupation(s) and Other
Directorships set forth in the table below, the following provides additional information about each Trustee's specific experiences,
qualifications, attributes or skills each Trustee brings to his or her service on the Board of Trustees. The role of an effective Trustee
inherently requires certain personal qualities, such as integrity, as well as the ability to comprehend, discuss and critically analyze his
or her duties and fiduciary obligations. The Board believes that the specific background of each Trustee evidences such ability and is
appropriate to his or her serving on the Trust's Board of Trustees, and that collectively, the Trustees have diverse and balanced
experience, qualifications, attributes and skills that enhance the ability of the Board to operate effectively.
Mr. Assadi has been the Chair and a Trustee of the Trust since 2009. Mr. Assadi has held positions at National Life Holding Company
since 2003, and, prior to 2003, held various senior positions at other insurance companies. He received a B.S. in Business from
Towson University, and has a Masters degree in Management Information Systems from the University of Baltimore. The noninterested Trustees believe his experience, and his participation in management, is valuable to them in fulfilling their duties as
Trustees.
Mr. Brownell has been president and chief executive officer of the Adviser since 2013, and was chief investment officer ("CIO") of
National Life from 2005 to 2016. Since joining National Life in 1992, Mr. Brownell has held a number of positions within what was
formerly National Life Investment Management Company and later became the Adviser. Mr. Brownell held a number of positions
within National Life prior to being named chief investment officer, including corporate bond portfolio manager and head of the fixed
income group. As CIO, Brownell is responsible for setting the investment strategy and asset allocations for National Life Group's
investment portfolios. Before joining National Life, Mr. Brownell was an associate in GE Capital's Corporate Finance Group in
Stamford, Connecticut. He earned his CFA designation in 1994, his undergraduate degree at Bowdoin College, and an MBA from
Babson Graduate School of Management. Mr. Brownell has served as a Director since March 11, 2015. The Directors believe Mr.
Brownell is suitable to serve as Director because of his significant experience in the asset management business, and his day-to-day
working knowledge of the Trust, the Adviser and the performance of the Funds.
Mr. Dunton has served as an Independent Director since May 23, 2016. He is self-employed as a consultant in the insurance industry.
Prior to 2008, Mr. Dunton held various leadership positions with MBIA, Inc., a specialized financial services company, including
chief operating officer, and most recently, chairman, president and CEO. Mr. Dunton has also held leadership positions with USF&G
Insurance Company and AETNA Life & Casualty Company. Through his significant experience in the financial services industry, Mr.
Dunton offers the Board his leadership and analytical skills, and experience in asset management. He holds the Chartered Financial
Analyst designation. Mr. Dunton is a designated "audit committee financial expert".
Ms. Miller has served as an Independent Director since May 23, 2016, and served as Chair of the Governance Committee of Sentinel
Group Funds, Inc. from 2009 to 2011. Those positions have provided her with extensive knowledge of the operations and business of
the Trust and the Funds. As an executive officer of her own management consulting firm, Ms. Miller has considerable experience in
the management of operating companies. She also has experience as a board member of other entities.
Mr. Pelletier has served as an Independent Director of the Trust since May 23, 2016. Since 2010, Mr. Pelletier has been the Director of
the Center for Financial Literacy at Champlain College in Burlington, Vermont, and is the principal of Sterling Valley Consulting
LLC, a consulting firm he founded in 2009. Mr. Pelletier is an attorney by training, and prior to 2009, he held leadership positions in
the asset management firms Natixis Global Associates (chief operating officer, and prior to that, chief legal officer) and Eaton Vance
Corporation (chief legal officer). Mr. Pelletier brings to the Board his considerable knowledge of the mutual fund industry and his
knowledge of Board governance matters. Mr. Pelletier is a designated "audit committee financial expert".
Mr. Raisian has served as an Independent Director of the Trust since May 23, 2016, and as Lead Independent Director since January 1,
2013. These positions have provided Mr. Raisian, an economist and senior fellow of the Hoover Institution at Stanford University,
with knowledge of the operations and business of the Trust and the Funds, and has called upon him to exercise leadership and
analytical skills.
Mr. Showalter has served as an Independent Director of the Trust since May 23, 2016. He has held the positions of Treasurer and
Chief Financial Officer for companies within the Dartmouth-Hitchcock health care system. Those positions have provided Mr.
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Showalter with significant experience in accounting and financial matters. Mr. Showalter is a designated "audit committee financial
expert."
Ms. Vallot has served as an Independent Director of the Trust since May 23, 2016. She has served as Chair of the Governance
Committee of Sentinel Group Funds, Inc. since January 1, 2013 and held this position previously from 2004 to 2009. These roles have
provided her with knowledge of the operations and business of the Trust and the Funds. Ms. Vallot has experience as a management
consultant, and has advised Fortune 500 companies on a broad range of legal issues as an attorney in private practice.
Each of the Trustees oversees all of the mutual funds that make up the Sentinel Variable Products Trust. Each Trustee serves until his
or her successor is elected and qualified, until the meeting of the Board after he or she attains age 72 (unless otherwise agreed by a
majority of the Trustees), or until his or her death, resignation, or removal, in each case as provided in the Funds' Declaration of Trust
or by statute.

Certain biographical and other information relating to the Trustee who is an officer and "interested person" of the Trust as defined in
the Investment Company Act, (the "interested person") and to the other officers of the Trust is set forth below, including their ages,
their business activities during the past five years and beyond, the length of time served, the total number of portfolios overseen and
public directorships held.
Name, Address, Age
Gary Dunton (61)
National Life Drive
Montpelier, VT 05604

Position and Length
of Time Served
Trustee, since May 2016

Deborah G. Miller (67)
National Life Drive
Montpelier, VT 05604

Trustee, since May 2016

John Pelletier (53)
National Life Drive
Montpelier, VT 05604

Trustee, since May 2016

John Raisian, Ph.D. (67)
National Life Drive
Montpelier, VT 05604
Richard H. Showalter (69)
National Life Drive
Montpelier, VT 05604

Trustee, since May 2016;
Lead Independent Trustee,
since June 2016
Trustee, since May 2016;
Audit, Compliance and
Valuation Committee
Chairperson, since June 2016

Angela E. Vallot (60)
National Life Drive
Montpelier, VT 05604

Trustee, since May 2016;
Governance, Contracts and
Nominating Committee
Chairperson, since June 2016

Principal Occupation(s) During Past Five Years
Dunton Consulting (an insurance industry consulting firm) –
Principal, since 2008; MBIA, Inc. – Chairperson, President
and Chief Executive Officer, from 2004 to 2008; Sentinel
Group Funds, Inc. (“SGF”) – Director, since 2013
Enterprise Catalyst Group (a management consulting firm) –
Chief Executive Officer, since 2003; Ascendent Systems (a
voice and messaging systems company) – Chief Executive
Officer, from 2005 to 2007; SGF – Director, since 1995
Center for Financial Literacy at Champlain College –
Director, since 2010; Sterling Valley Consulting LLC (a
financial services consulting firm) – Principal, since 2009;
Vermont Financial Literacy Commission – Co-Chairperson,
since 2015; Vermont’s Universal Children’s Higher
Education Savings Account Program Advisory Committee –
Chairperson, since 2015; Eaton Vance Corporation – Chief
Legal Officer, from 2007 to 2008; Natixis Global Associates –
Chief Operating Officer, from 2004 to 2007; General
Counsel, from 1997 to 2004; SGF – Director, since 2013
Hoover Institution at Stanford University – Senior Fellow,
since 1986; Director, from 1989 to 2015; SGF – Director,
since 1996; Lead Independent Director, since 2013
Dartmouth-Hitchcock – Senior Vice President and Treasurer,
from 2007 to 2010; Dartmouth-Hitchcock Medical Center –
Treasurer, from 1995 to 2010; Dartmouth-Hitchcock
Alliance – Senior Vice President and Chief Financial Officer,
from 1985 to 2008; Mary Hitchcock Memorial Hospital Senior Vice President and Chief Financial Officer, from 1985
to 2007; Dartmouth-Hitchcock Clinic - Senior Vice President
and Chief Financial Officer, from 1999 to 2007; SGF –
Director, since 2003; Audit, Compliance & Valuation
Committee Chairperson, since 2012
VallotKarp Consulting (a diversity and inclusion consulting
firm) – President, since 2004; Colgate-Palmolive Company (a
consumer products company) – Vice President, from 2001
to 2003; Texaco, Inc. (an integrated energy company) –
Director of Diversity, from 1997 to 2001; SGF – Director,
since 1996; Governance, Contracts & Nominating
Committee Chairperson, since 2013
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Public Directorships
None

Libby Glass – Director,
since 2003; Wittenberg
University – Director,
since 1998
None

None
None

None

Name, Address, Age
Mehran Assadi (58)**
National Life Drive
Montpelier, VT 05604

Position and Length
of Time Served*
Trustee and Chairperson,
since 2009

Thomas H. Brownell (56)**
National Life Drive
Montpelier, VT 05604

Trustee, since May 2016;
President, since 2013

Gregory D. Teese (49)
National Life Drive
Montpelier, VT 05604

Chief Compliance Officer,
since March 2016

Lisa F. Muller (49)
National Life Drive
Montpelier, VT 05604

Secretary, since 2008

John K. Landy (57)
National Life Drive
Montpelier, VT 05604
Philip G. Partridge, Jr. (40)
National Life Drive
Montpelier, VT 05604

Vice President,
since 2004

Thomas P. Malone (60)
National Life Drive
Montpelier, VT 05604

Assistant Vice President
and Assistant Treasurer,
since June 2016; Vice
President and Treasurer,
from 2000 to June 2016
Assistant Secretary,
since 2010 and from
2007 to 2009

Lindsay E. Staples (35)
National Life Drive
Montpelier, VT 05604

Vice President
and Treasurer,
since June 2016

Principal Occupation(s) During Past Five Years
National Life Holding Company (a mutual insurance company)
and National Life Insurance Company (“National Life”) – President
and Chief Executive Officer, since 2009; President – Life and
Annuity, from 2005 to 2009; Interim Chief Information Officer,
from 2003 to 2005; NLV Financial Corporation - President and
Chief Executive Officer, since 2009; Executive Vice President,
from 2008 to 2009; SGF – Director and Chairperson, since 2015
National Life – Executive Vice President , since 2013; Executive
Vice President and Chief Investment Officer, from 2013 to May
2016; Senior Vice President and Chief Investment Officer, from
2005 to 2013; Sentinel Asset Management, Inc. (“Advisor”) –
President and Chief Executive Officer, since 2013; SGF – Director,
since 2015; President and Chief Executive Officer, since 2013
Advisor; National Variable Annuity Account II; National Variable
Life Insurance Account – Chief Compliance Officer, since March
2016; SGF – Chief Compliance Officer, since March 2016; Sentinel
Financial Services Company (“SFSC”) – Chief Compliance Officer,
since 2004; Vice President, since 1997; Equity Services, Inc. –
Chief Compliance Officer, since 2004; Senior Vice President, since
June 2009
SASI – President, Chief Executive Officer and Senior Counsel,
since 2015; Advisor – Senior Counsel and Chief Operating Officer,
since 2015; SFSC – Senior Counsel, since 2011; Counsel, from
2008 to 2011; National Life; Advisor; SASI – Senior Counsel, from
2011 to 2015; Counsel, from 2008 to 2011; SGF – Secretary, since
2008; State of Vermont, Department of Banking and Insurance –
Assistant General Counsel, from 2006 to 2008; Davis, Polk and
Wardwell – Associate, from 2005 to 2006 and from 1999 to 2002;
U.S. District Court N.D. Illinois – Law Clerk, from 2002 to 2004
SASI – Senior Vice President, since 2006; SGF – Vice President,
since 2003; SASC – Senior Vice President, from 2004 to 2006; Vice
President, from 1997 to 2004
Advisor – Vice President, since 2015; Chief Financial Officer, since
2014; SGF – Chief Financial Officer, since 2014; SFSC – Vice
President and Chief Financial Officer, since 2015; Vice President
and Assistant Treasurer, from 2006 to 2015; Sentinel
Administrative Services, Inc. (“SASI”) – Vice President and Chief
Financial Officer, since 2015
SASI – Vice President, since 2006; SGF – Vice President and
Treasurer, since 1997; SASC – Vice President, from 1998 to 2006

Public Directorships
None

None

N/A

N/A

N/A
N/A

N/A

National Life – Senior Securities Paralegal, since 2010; SGF –
N/A
Assistant Secretary, since 2010 and from 2007 to 2009; National
Life – Senior Compliance Associate, from 2009 to 2010; National
Life – Securities Paralegal, from 2007 to 2009; Holman
Immigration – Paralegal, from 2006 to 2007; Wilmer Cutler
Pickering Hale and Dorr – Paralegal, from 2004 to 2006
* Each officer is elected by, and serves at the pleasure of, the Board of the Funds.
** Mr. Assadi is an “interested person” of the Funds because he is the President and Chief Executive Officer of the Advisor’s parent company and Mr. Brownell is an
“interested person” of the Funds because he is the President and Chief Executive Officer of the Advisor.

Except for Mr. Teese, who became the Chief Compliance Officer of the Trust on March 10, 2016, the officers and trustees of the Trust
who are employees of National Life or its subsidiaries do not receive any compensation from the Trust. Each Trustee who is not an
affiliate of SAMI receives an annual fee of $5,000 from the Trust. The Lead Independent Trustee and chairs of the Audit and
Governance Committees are each paid an additional annual fee of $2,000. The Fees paid to Trustees are generally distributed quarterly
on a pro rata basis.
It is expected that the Board will have four regular quarterly meetings and one special meeting each year. The Trust also reimburses
Trustees for travel and other out-of-pocket expenses incurred by them in connection with attending such meetings.
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The following table sets forth compensation for the fiscal year ended December 31, 2016 paid by the Trust to its Trustees and
Officers:
Aggregate Compensation Pension or Retirement Benefits Total Compensation
From the Trust
Accrued as Part of Fund Expense From the Trust
Gary Dunton
$ 3,750
$0
$ 3,750
Deborah G. Miller
$ 3,750
$0
$ 3,750
John Pelletier
$ 3,750
$0
$ 3,750
John Raisian
$ 4,750
$0
$ 4,750
Richard H. Showalter, Jr.
$ 4,750
$0
$ 4,750
Gregory D. Teese
$16,466
$0
$16,466
Angela E. Vallot
$ 4,750
$0
$ 4,750
Name

Share Ownership. Because the Funds of the Trust offer shares only to separate accounts of insurance companies, none of the Trustees
owns any shares of any of the Funds.

Code of Ethics
The Trust's Board of Trustees has adopted a Code of Ethics pursuant to Rule 17j-1 under the Investment Company Act and the
Adviser and the principal underwriter have each adopted a Code of Ethics pursuant to Rule 17j-1. These Codes of Ethics establish
procedures for personal investing and restrict certain transactions. Employees subject to the Codes of Ethics may invest in securities
for their personal investment accounts, including securities that may be purchased or held by the Funds.
PORTFOLIO MANAGERS
Portfolio Manager Compensation
All portfolio managers are compensated by a combination of fixed salaries and incentive compensation and, in certain circumstances,
the portfolio managers may be guaranteed a minimum level of combined compensation. The fixed salary portion of compensation is
generally based on comparative investment management industry data. Portfolio managers who manage more than one Fund and/or
also manage accounts for National Life and its affiliates have a pro rata share of their salaries based on the amount of assets managed
for each area and each type of investment or Fund. Incentive compensation can be a significant portion of total compensation.
Portfolio managers do not receive incentive compensation specifically attributable to their management of the Funds; their incentive
compensation is primarily related to the management of series of Sentinel Group Funds, Inc. ("Sentinel retail funds") and is primarily
based on relative performance within the Sentinel retail fund's Morningstar category. Relative results for the most recent 1-, 3- and 5year periods are taken into account, with 25% based on the 1-year relative performance, 50% based on the 3-year relative
performance, and 25% based on the 5-year relative performance. Generally, no incentive compensation is paid for performance below
a 50% Morningstar percentile ranking. Portfolio managers who also manage accounts for National Life and its affiliates are also
eligible to receive incentive compensation based on the performance of those accounts as compared to specific fixed-income
benchmarks. Incentive compensation for Ms. Roper is based primarily on the performance of the Sentinel retail Common Stock Fund.
Incentive compensation for Mr. Ronovech is based primarily on the performance of the Sentinel retail Small Company Fund. Mr.
Doiron's incentive compensation is based in part on the performance of the National Life fixed income accounts, and in part on the
performance of the Sentinel retail Total Return Bond Fund.
A portion of the incentive compensation for each of the portfolio managers is deferred and invested in one or more of the Sentinel
retail funds.
Portfolio managers are eligible to receive additional incentive compensation based on certain qualitative factors, such as contributions
to the Adviser's growth and success through leadership, expertise and collaboration.
In addition, portfolio managers may be awarded long-term equity-based compensation consisting of units whose value is based on the
financial performance of Sentinel Investments (consisting of the Adviser, Sentinel Financial Services Company and Sentinel
Administrative Services, Inc.) and the Adviser's assets under management. Units vest over a period of time, to create incentives to
retain key talent. Participation is generally determined at the discretion of the Adviser, taking into account factors relevant to the
portfolio manager's contribution to the success of the Adviser.
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Incentive compensation and awards of units described above are subject to the annual approval of the National Life Board of
Directors.
Portfolio managers also participate in benefit plans and programs available generally to all employees of National Life and its
affiliates. These include health, life and disability insurance, and a cash balance defined benefit pension plan. Additional discretionary
incentives may be awarded from time to time based on overall results for National Life and its affiliates.
Portfolio Managers' Fund Ownership
Because the Funds of the Trust offer shares only to separate accounts of insurance companies, none of the portfolio managers of the
Funds owns any shares of any of the Funds.
Conflicts of Interest
In addition to managing the assets of one or more Funds, each portfolio manager has responsibility for managing other client accounts
of the Adviser or its affiliates. The tables below show, for the portfolio manager(s) of each Fund the number and asset size of the
following types of accounts that they manage: (1) SEC registered investment companies (or series thereof) other than the Funds and
(2) other accounts (e.g., accounts managed for individuals or organizations). The tables also show the number of performance based
fee accounts for each category, as well as the total assets of the accounts for which the advisory fee is based on the performance of the
account. Except as noted, the information is provided as of December 31, 2016.

Portfolio Manager
Jason Doiron
Jason Ronovech
Hilary Roper

Portfolio Manager
Jason Doiron
Jason Ronovech
Hilary Roper

Portfolio Manager
Hilary Roper

Portfolio Managers' Management of Registered Investment
Companies/Series Other Than the Funds
Number of
Companies/Series Total Assets of
with
Companies/Series
Number of
Performance- with PerformanceCompanies/Series
Total Assets
Based Fee
Based Fee
2
$1,289.3 million
None
None
2
1

$1,080.4 million
$1,990.6 million

None
None

None
None

Portfolio Managers' Management of Accounts
That Are Not Pooled Investment Vehicles
Number of
Total Assets of
Accounts with
Accounts with
Number of
Performance- Performance-Based
Accounts
Total Assets
Based Fee
Fee
11
$22,744 million
None
None
1

$0.3 million

None
None

None
None

Portfolio Managers' Management of Accounts
Pooled Investment Vehicles
Number of
Unregistered
Number of
Total Assets of
Pooled
Accounts with
Accounts with
Investment
Performance- Performance-Based
Vehicles
Total Assets
Based Fee
Fee
1

$28.9 million
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None

None

The Adviser is an indirect wholly owned subsidiary of the National Life Holding Company. National Life, also an indirect wholly
owned subsidiary of the National Life Holding Company, is in the business of marketing life insurance and annuity policies to the
public. In the course of its business, National Life maintains substantial investment portfolios for its own account, primarily in
domestic fixed-income securities. Real, potential or apparent conflicts of interest may arise where the same investment opportunities
are appropriate for a National Life portfolio or for the portfolios of other clients. These conflicts of interest may arise particularly in
cases where the same portfolio manager has day-to-day portfolio management responsibilities with respect to more than one Fund,
Sentinel retail fund or other account. The Adviser has established procedures under which, when the Adviser recommends to a Fund
the purchase of an issue that it may also recommend for other clients or for the portfolios of its affiliates, investment opportunities are
allocated by a means which is fair. Generally investment opportunities are allocated to different investors for which a given
investment opportunity is suitable on a pro rata basis. However, the allocation may be changed from pro rata where a good reason to
do so exists, such as that the pro rata allocation would result in such small allocations to a particular investor that it is not cost
effective or meaningful. For fixed-income investments, allocations are normally in proportion to cash available for investment in a
particular opportunity, but an opportunity judged to be more suitable to a particular account than others may be allocated to such
account. Over time the Adviser seeks to ensure that no Fund or other account is favored over others.
To the extent that a portfolio manager has responsibilities for managing accounts and/or Sentinel retail funds in addition to one or
more of the Funds, the portfolio manager will need to divide his or her time and attention among relevant accounts.
In some cases, a real, potential or apparent conflict may arise where the Adviser may have an incentive in managing one account and
not with respect to other accounts it manages.
PRINCIPAL SHAREHOLDERS AND VOTING RIGHTS
It is expected that all of the shares of the Trust will be legally owned by various separate accounts of insurance companies that serve
as investment vehicles for the insurance companies' variable life insurance and variable annuity contracts, or by National Life in its
general account.
As the legal owner of the Trust shares, the insurance companies have the right to vote upon any matter that may be voted upon at a
shareholders' meeting. However, in accordance with the SEC's view of present applicable law, insurance companies will vote Trust
shares at meetings of the shareholders of the Trust or Fund in accordance with instructions of policyowners. Insurance companies may
vote Fund shares held in each account for which policyowners do not send timely instructions in the same proportion as those shares
in that account for which instructions are received.
If there is a shareholder vote, the insurance company will send policyowners proxy material and a form for giving voting instructions.
Policyowners may vote, by proxy or in person, only as to the Funds that correspond to the accounts in which his or her policy values
are allocated. The Trust will determine the number of shares held in each account attributable to a policy for which the policyowner
may provide voting instructions by dividing the policy's value in that account by the net asset value per share of the corresponding
Fund as of the record date for the shareholder meeting. For each share of a Fund for which policyowners have no interest, including
any shares held in National Life's general account, votes will generally be cast, for or against any matter, in the same proportion as
policyowners provide voting instructions.
If required by state insurance officials, insurance companies may disregard voting instructions if they would require shares to be voted
so as to cause a change in the investment objectives or policies of one or more of the Funds, or to approve or disapprove an investment
policy or investment adviser of one or more of the Funds. In addition, insurance companies may disregard voting instructions in favor
of certain changes initiated by a policyowner or the Fund's Board of Trustees if its disapproval of the change is reasonable and is
based on a good faith determination that the change would be contrary to state law or otherwise inappropriate, considering the Fund's
objectives and purposes, and the effect the change would have on the insurance companies. If National Life disregards voting
instructions, it will advise policyowners of that action and National Life's reasons for it in the next report to policyowners.
None of the Trustees or officers of the Trust own any shares of the Trust, as they are available only to the separate accounts of
insurance companies to serve as investment vehicles for its variable life insurance and variable annuity contracts.
The name, address and percentage of ownership of insurance companies, the separate accounts of which offer shares of the Trust, as of
April 1, 2017, are as follows:
Fund Name

Name and Address of Owner of Record
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Percentage of
Ownership

SVP Balanced Fund

SVP Bond Fund

SVP Common Stock
Fund

National Life Insurance Company
One National Life Drive
Montpelier, Vermont 05602-3377

86.06%

Phoenix Life Insurance Company
15 Tech Valley Drive Ste 2
E. Greenbush, NY 12061-4137

13.94%

National Life Insurance Company
One National Life Drive
Montpelier, Vermont 05602-3377

28.97%

Phoenix Life Insurance Company
15 Tech Valley Drive Ste 2
E. Greenbush, NY 12061-4137

47.89%

Great West Life & Annuity Insurance Co
Attn: Investment Operations
8515 E Orchard Rd #2T2
Greenwood Village Co 80111-5002

22.99%

First Symetra National Life Insurance
Company of New York
777 108th Ave
Bellevue WA 98004-5135

00.15%

National Life Insurance Company
One National Life Drive
Montpelier, Vermont 05602-3377

31.62%

61.93%
Phoenix Life Insurance Company
15 Tech Valley Drive Ste 2
E. Greenbush, NY 12061-4137

SVP Small Company
Fund

Great West Life & Annuity Insurance Co
Attn: Investment Operations
8515 E Orchard Rd #2T2
Greenwood Village Co 80111-5002

6.34%

First Symetra National Life
Insurance Company of New York
777 108th Ave NE Ste 1200
Bellevue WA 98004-5135

0.11%

National Life Insurance Company
One National Life Drive
Montpelier, Vermont 05602-3377

65.65%

Phoenix Life Insurance Company
15 Tech Valley Drive Ste 2
E. Greenbush, NY 12061-4137

27.20%

Great West Life & Annuity Insurance Co
Attn: Investment Operations
8515 E Orchard Rd #2T2

7.16%
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Greenwood Village Co 80111-5002
THE INVESTMENT ADVISER
The Adviser provides general supervision of the Funds' investments as well as certain administrative and related services under two
investment advisory agreements, one dated November 1, 2000, as amended November 19, 2008, and one dated November 8, 2002
(each an "Advisory Agreement"). The Adviser is a Vermont corporation and an indirect wholly owned subsidiary of National Life
Holding Company.
As compensation in full for services rendered under the Advisory Agreements, the Trust will pay to the Adviser a monthly fee
determined as follows:
(1) With respect to each of the Common Stock and Small Company Funds: 0.50% per annum on the first $200 million of the Fund's
average daily net assets; 0.45% per annum on the next $300 million of such assets; and 0.40% of such assets over $500 million.
(2) With respect to the Balanced Fund: 0.55% per annum on the average daily net assets of the Fund.
(3) With respect to the Bond Fund: 0.40% per annum on the average daily net assets of the Fund.
The table below shows the total amount of advisory fees paid to the Adviser by each Fund for each of the past three fiscal years:

Fund
Variable Products Balanced Fund
Variable Products Bond Fund
Variable Products Common Stock Fund
Variable Products Small Company Fund
Aggregate Advisory Fees1

Advisory Fee Paid - Fiscal Year Ended
December 31, 2014
December 31, 2015
December 31, 2016
$ 86,481
$ 87,675
$ 84,637
$ 260,994
$ 256,780
$ 213,161
$1,030,850
$ 899,614
$ 759,435
$ 292,774
$ 275,872
$ 284,063
$1,671,099

$1,519,941

$1,341,296

1

The Adviser waived none of the aggregate advisory fees in the fiscal year ended 2014, none in the fiscal year ended 2015 and $4,768 in the fiscal year ended 2016.

Each Advisory Agreement must be approved annually by a vote of the Board of Trustees of the Trust or by the vote of a majority of
the outstanding voting securities of the applicable Fund, but in either event it must also be approved by a vote of a majority of the
Trustees who are not parties to the contract, or "interested persons", as defined in the Investment Company Act, of any such party cast
in person at a meeting called for the purpose of voting on such approval. With respect to the submission of the Trust's advisory
agreements for approval by the shareholders, such matters shall be deemed to be acted upon effectively with respect to any Fund if a
majority of the outstanding voting securities of such Fund vote for approval of such matter, notwithstanding (A) that such matter has
not been approved by a majority of the outstanding voting securities of any other class affected by such matter, and (B) that such
matter has not been approved by a vote of a majority of the outstanding voting securities of the Trust. The Advisory Agreements were
last approved by the Board on August 17, 2016.
Each Advisory Agreement will terminate automatically in the event of its assignment and is terminable at any time without penalty by
the Board, or, with respect to a particular Fund, by a majority of the Fund's outstanding voting securities, on not more than 60 days'
written notice to the Adviser and by the Adviser on 60 days' written notice to the Fund.
PROXY VOTING PROCEDURES
The Trust has adopted Proxy Voting Procedures pursuant to which the Board of Trustees delegates the responsibility for voting
proxies relating to portfolio securities held by the Funds to the Adviser as part of its general management of the applicable Fund,
subject to the Board's continuing oversight. The proxy voting procedures of the Adviser are included in Appendix B to this Statement
of Additional Information. For each Fund that makes any investments in voting securities, information regarding how the Fund voted
proxies relating to portfolio securities during the most recent 12-month period ended June 30 is available without charge, upon
request, by calling 1-800-732-8939, at http://www.sentinelinvestments.com/proxy-voting-information or at the SEC's website at
http://www.sec.gov.
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SELECTIVE DISCLOSURE OF PORTFOLIO HOLDINGS
Pursuant to policies and procedures adopted by the Funds and the Adviser, the Funds and the Adviser may, under certain
circumstances, make selective disclosure with respect to a Fund's portfolio holdings. The Board has approved the policies and
procedures adopted by the Funds and has delegated to the Adviser the responsibility for ongoing monitoring and supervision to ensure
compliance with these policies and procedures, including compliance with any confidentiality requirements applicable to recipients of
portfolio holdings. The Funds' Chief Compliance Officer has undertaken to report any violations of these policies and procedures,
including any confidentiality requirements pursuant to them, to the Board.
The Funds' policy with respect to disclosure of portfolio holdings is that such disclosure shall be limited to:
Public Disclosure:
(i) information with respect to portfolio holdings contained in the Funds' Annual and Semi-Annual Reports to Shareholders;
(ii) information with respect to portfolio holdings contained in the Funds' Form N-Q filed with the SEC, which is filed with the SEC
within 60 days of quarter-end;
(iii) information with respect to portfolio holdings that is: (1) provided on the Funds' website; (2) provided in the Funds' marketing
materials, broadly used with all selling intermediaries of the Funds; or (3) otherwise made generally available to anyone who
requests it, in all such cases such information to the extent it discloses the specific securities held by a Fund to be only as of the
last business day of a month and only at least 30 days later than the date of such information; and
Non-Public Disclosure:
(iv) information with respect to portfolio holdings of the Funds provided to recognized mutual fund information services, such as
Lipper Inc. and Morningstar, Inc., such information to be provided as of the last business day of a month and only if either (a)
such information is disclosed to such services at least 30 days later than the date of such information, or (b) such services agree
that they and their employees will not disclose or trade on such information before it is publicly disclosed.
Portfolio holdings information provided under (iii) or (iv) above shall be released only by a limited group of individuals specifically
designated by the Funds' Chief Executive Officer or the President of the Funds' distributor. Each individual shall be trained in these
limitations on the release of portfolio holdings information. Neither the Fund, the Adviser nor its affiliates receive compensation or
other consideration with respect to the release of such portfolio holdings information.
The policy does not apply to the disclosure of information to: the Trustees or their counsel; persons who owe a fiduciary or other duty
of trust or confidence to the Trust, such as the Funds' counsel and independent registered public accounting firm; providers of fund
accounting services; the Funds' transfer agent and custodian; or executing brokers in connection with the sale of portfolio holdings.
The fiduciary, contractual or other duties (e.g., legal or statutory) of these recipients generally require them not to misuse such
information.
The Funds have adopted policies and procedures, including a Code of Ethics and various policies regarding securities trading, to
address potential conflicts of interest that may arise in connection with disclosure of portfolio information. Among other things, the
Code of Ethics prohibits officers and employees of the Adviser from knowingly or intentionally trading, directly or indirectly, against
the Funds in any of the Funds' portfolio securities. The Code of Ethics also generally prohibits such officers and employees from
trading in a manner inconsistent with the best interests of the Funds.
The Funds have entered into ongoing arrangements to provide selective disclosure of Fund portfolio holdings to the following persons
or entities:
•
•
•
•
•
•

Board
Funds' Independent Registered Public Accounting Firm
Funds' custodian
Funds' transfer agent
Funds' administrator agent (in connection with accounting services)
Mutual fund information services - Morningstar, Inc. and Lipper Inc.
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Selective disclosure of portfolio information is made to the Board, transfer agent, independent registered public accounting firm,
administrator agent and custodian as frequently as necessary to enable such persons or entities to provide services to the Funds.
Disclosure is made to Morningstar, Inc. and Lipper Inc. on a monthly basis.
The Funds and the Adviser monitor, to the extent possible, the use of portfolio information by the individuals or firms to which it has
been disclosed. There can be no assurance, however, that the Funds' policies and procedures with respect to the selective disclosure of
Fund portfolio information will prevent all misuse of such information by individuals or firms that receive such information.
PRINCIPAL UNDERWRITER
Sentinel Financial Services Company ("SFSC") acts as the principal underwriter of shares of the Funds. Its principal business address
is One National Life Drive, Montpelier, Vermont 05604. SFSC receives no compensation from the Trust for acting as principal
underwriter. Under the Distribution Agreement, SFSC shall use its best efforts to continuously offer the Funds' shares to separate
accounts of insurance companies and other eligible investors. This contract may be terminated by either party thereto on 60 days'
written notice, without penalty, and it terminates automatically in the event of its assignment. The Distribution Agreement of the Trust
must be approved annually in one of the same ways as described above for the advisory agreement.
FUND SERVICES ARRANGEMENTS
Transfer Agency Services. Sentinel Administrative Services, Inc. ("SASI") provides the Funds with certain transfer agency, fund
accounting and financial administration services under a Fund Services Agreement with the Trust. SASI is a wholly owned subsidiary
of the Adviser and is located at One National Life Drive, Montpelier, Vermont 05604.
The Fund Services Agreement provides for the Trust to pay to SASI a fixed fee totaling $20,000 per year for transfer agency services,
and a fee of 0.10% of average daily net assets of the Funds for fund accounting and financial administration services. The fixed fee is
subject to increase under inflation clauses, to the extent approved by the Board of Trustees. Fees are payable monthly in arrears.
During the fiscal years ended December 31, 2016, 2015 and 2014 the Trust paid SASI (or its predecessor) a total of $304,263,
$352,072 and $384,222, respectively, for transfer agency and fund accounting and financial administration services.
The Trust's Fund Services Agreement was approved by the Trust's sole shareholder on November 15, 2000 and was last approved by
the Trust's Board of Trustees on August 17, 2016. The agreement must be approved annually by vote of the Board or by the vote of a
majority of the outstanding voting securities of each Fund, but in either event it must also be approved by a vote of a majority of the
Trustees who are not parties to the contract, or interested persons, as defined in the Investment Company Act, of any such party, cast
in person at a meeting called for the purpose of voting on such approval. The Fund Services Agreement will terminate automatically in
the event of its assignment and is terminable at any time without penalty by the Board or, as to a particular Fund, by a majority of the
applicable Fund's outstanding voting securities on not more than 60 days' written notice to SASI and by SASI on 60 days' notice to the
Fund.
Custodian Services. State Street Bank and Trust Company, located at 801 Pennsylvania Avenue, Kansas City, Missouri 64105, is the
Funds' custodian (the "Custodian"). The Custodian is responsible for safeguarding and controlling the Funds' cash and securities,
handling the receipt and delivery of securities and collecting interest and dividends on the Fund's investments.
Independent Registered Public Accounting Firm. PricewaterhouseCoopers LLP, located at 300 Madison Avenue, New York, NY
10017, is the Fund's independent registered public accounting firm. The Funds' independent registered public accounting firm is
responsible for auditing the financial statements of the Trust.
PORTFOLIO TRANSACTIONS AND BROKERAGE COMMISSIONS
Purchases are generally made for investment and not for trading purposes, except for the fixed-income Funds, where trading may be
an important factor. Subject to the direction and control of the Board of Trustees and in accordance with its advisory agreement, the
Adviser supervises the investments of the Funds and, as an essential feature thereof, places orders for the purchase and sale of
portfolio securities and supervises their execution, including negotiating the amount of the commission rate paid, in each case at prices
it believes to be the best then available, taking into consideration such factors as price, commission, size of order, difficulty of
execution and skill required of the executing broker-dealer as well as the extent to which a broker capable of satisfactory execution
may provide research information and statistical and other services to the Adviser.
In making such purchases and sales, the brokerage commissions are paid by the Funds. The Funds may also buy or sell securities
from, or to, dealers acting as principals.
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Section 28(e) of the 1934 Act, which was enacted by Congress in connection with the elimination of fixed commission rates on May
1, 1975, provides that, except as agreements such as investment advisory contracts otherwise provide, money managers such as the
Adviser will not be deemed to have acted unlawfully or to have breached a fiduciary duty if, subject to certain conditions, a brokerdealer is paid in return for brokerage and research services an amount of commission for effecting transactions for accounts, such as
the Funds, in excess of the amount of commission another broker-dealer would charge for effecting the transaction. In order to cause
the Funds to pay such greater commissions, the Adviser has to determine in good faith that the greater commission is reasonable in
relation to the value of the brokerage and research services provided by the broker-dealer viewed in terms of either a particular
transaction or the Adviser's overall responsibilities to the Funds and to its other clients.
Brokerage and research services, as provided in Section 28(e) of the 1934 Act, include advice as to the value of securities, the
advisability of investing in, purchasing or selling securities, the availability of securities or purchasers or sellers of securities;
furnishing analyses and reports concerning issuers, industries, securities, economic factors and trends, portfolio strategy and the
performance of accounts and effecting securities transactions and performing functions incidental thereto (such as clearance and
settlement). Research obtained in this manner may be used by the Adviser in servicing any or all of the Funds and in servicing other
client accounts, and the Adviser obtains research services through the commissions paid in managing other client accounts. The Funds
may benefit from research obtained through the commissions paid by the Adviser's other client accounts.
Although research and market and statistical information from brokers and dealers can be useful to the Funds, and to the Adviser, it is
the opinion of the management of the Funds that such information is only supplementary to the Adviser's own research effort since the
information must still be analyzed, weighed and reviewed by the Adviser's staff.
The Adviser obtains brokerage and research services specifically in exchange for commissions paid by the Funds and its other clients.
These service providers may include, but are not limited to: Advent Software, BCA Research, Bloomberg, Briefing.com, Dow Jones,
Factset, First Rain, Gartner, ITG, Morningstar, MSCI, NYSE, Russell Indices, Standard & Poor's, SNL, Sustainalytics and Value
Line.
Except for implementing the policies stated above, there is no commitment to place portfolio transactions with brokers or dealers who
provide investment research. The Adviser has advised the Funds that it is not feasible to assign any precise value to services provided
by such brokers and dealers to it, nor does the use of such services reduce its expense by any measurable or significant amount.
For the fiscal years ended December 31, 2016, 2015 and 2014, brokerage commissions paid by each Fund were as follows:
Fund
Balanced
Bond
Common Stock
Small Company
Total

12/31/16
$ 1,338
None
23,874
117,156
$142,368

12/31/15
$ 2,289
None
46,002
100,152
$148,443

12/31/14
$ 3,812
None
78,212
116,600
$198,624

Certain commissions were allocated on the basis of research and statistical or other services provided by the dealer. Of the total
commissions paid by the Funds in 2016, [89.4]% was allocated to brokers or dealers whose furnishing of research information was a
factor in their selection.
At such time as the Adviser deems it advisable, the Fund may participate in a program with State Street Global Markets, LLC ("State
Street Global") under which the Fund would receive a credit for part of the brokerage commission paid in any brokerage transaction
directed to participating brokers. The credit is applied to Fund expenses payable to the Fund's third-party service providers other than
the Adviser or its affiliates. The credit may be applied to the fees of the Fund's custodian, which is an affiliate of State Street Global.
Neither the Adviser nor its affiliates receive any direct or indirect benefit from this arrangement.
For each Fund that acquired securities of its regular brokers or dealers (as defined in Rule 10b-1 of the Investment Company Act)
during the most recent fiscal year, listed below is the Fund's aggregate holdings of the securities of such broker or dealer as of the
close of the most recent fiscal year:

Fund

Regular Broker-Dealer

Aggregate Value of
Securities Owned as of
December 31, 2016
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Balanced

Morgan Stanley

$ 211,250

Common Stock

Morgan Stanley

$3,168,750

Small Company

Stifel Nicolaus & Co.

$ 699,300

PORTFOLIO TURNOVER
Portfolio turnover is the ratio of the lesser of annual purchases or sales of portfolio securities to average monthly market value, not
including short-term securities. In the fiscal years ended December 31, 2016 and December 31, 2015, the Funds had the following
rates of portfolio turnover:

Fund
Balanced
Bond
Common Stock
Small Company

2016

2015

30%
197%
6%
68%

38%
117%
9%
77%

CAPITALIZATION
The Trust's shares of beneficial interest are fully paid and non-assessable and have no preemptive rights. All shares shall be voted
separately by individual Fund, except (i) when required by the Investment Company Act, shares shall be voted in the aggregate and
not by separate Fund, and (ii) when the Trustees have determined that the matter affects the interests of more than one Fund, then the
shareholders of all such Funds shall be entitled to vote on such matter, in the aggregate and not by individual Fund. Each whole share
is entitled to one vote per dollar of net asset value as of the close of business on the record date, as to any matter on which it is entitled
to vote and each fractional share is entitled to a proportionate fractional vote. Voting rights are not cumulative, so that the holders of
more than 50% of the shares voting in the election of Trustees can, if they choose to do so, elect all the Trustees of a Fund, in which
event the holders of the remaining shares would be unable to elect any person as a Trustee.
The proceeds from the sale of shares of each Fund of the Trust and all assets in which such proceeds are invested, and all income,
earnings and profits therefrom irrevocably appertain to that Fund. Such proceeds, assets, income, earnings, profits, and proceeds
thereof, including any proceeds derived from the sale, exchange or liquidation of such assets, and any funds or payments which are not
readily identifiable as belonging to any particular Fund, the Trustees shall allocate to and among any one or more of the Funds in such
manner and on such basis as they, in their sole discretion, deem fair and equitable. The assets belonging to each particular Fund shall
be charged with the liabilities in respect of that Fund and all expenses, costs, charges and reserves attributable to that Fund, and any
general liabilities, expenses, costs, charges or reserves of the Trust which are not readily identifiable as belonging to any particular
Fund shall be allocated and charged by the Trustees to and among any one or more of the Funds established and designated from time
to time in such manner and on such basis as the Trustees in their sole discretion deem fair and equitable.
In the case of dissolution or liquidation of the Trust, the shareholders of each Fund of the Trust are entitled to receive ratably per share
the net assets of such Fund, with any general assets of the Trust distributed ratably per share, regardless of the Fund.
See "Principal Shareholders and Voting Rights" for information regarding the voting of Fund shares by insurance company separate
accounts.
PURCHASE AND REDEMPTION OF SHARES
Shares of the Funds are not available directly to the public. Currently, shares of the Funds are sold, without sales charge, at each
Fund's net asset value per share, only to variable life insurance and variable annuity separate accounts of insurance companies. In the
future, the Trust may offer shares of one or more of the Funds (including new Funds that might be added to the Trust) to additional
insurance company separate accounts to fund variable life insurance policies and variable annuity contracts. The price per share is
based on the next daily calculation of net asset value after an order is placed.
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Shares of the Funds are sold in a continuous offering. Net premiums or net purchase payments under such contracts are placed in one
or more subaccounts of a separate account and the assets of each such separate account are invested in the shares of the Fund
corresponding to that subaccount. A separate account purchases and redeems shares of the Funds for its subaccounts at net asset value
without sales or redemption charges.
On each day that a Fund's net asset value is calculated, a separate account transmits to the Fund any orders to purchase or redeem
shares based on the premiums, purchase payments, redemption (surrender) requests, and transfer requests from contract owners or
payees that have been processed on that day. A separate account purchases and redeems shares of each Fund at that Fund's net asset
value per share calculated as of the same day, although such purchases and redemptions may be executed the next morning.
DETERMINATION OF NET ASSET VALUE
A Fund's net asset value is calculated once, at the close of the New York Stock Exchange ("NYSE"), usually 4:00 p.m. Eastern Time,
each day that the NYSE is open. The net asset value per share is computed by dividing the total value of the assets of the Fund, less its
liabilities, by the total number of outstanding shares of such Fund.
Security Valuation: Equity securities that are traded on a national or foreign securities exchange and over-the-counter ("OTC")
securities listed in the NASDAQ National Market System are valued at the last reported sales price or official closing price on the
principal exchange on which they are traded on the date of determination as of the close of business of the New York Stock Exchange
("NYSE"), usually 4:00 p.m. Eastern time, each day that the NYSE is open for business. Foreign equity securities traded on a foreign
securities exchange are subject to fair value pricing when appropriate, using valuations provided by an independent pricing service.
Securities for which no sale was reported on the valuation date are valued at the mean between the last reported bid and asked prices.
OTC securities not listed on the NASDAQ National Market System are valued at the mean of the current bid and asked prices.
Fixed-income securities with original maturities of greater than 60 days, including short-term securities with more than 60 days left to
maturity, are valued on the basis of valuations provided by an independent pricing service. The bid price is generally used for
valuation purposes. Fixed-income securities with maturities of less than 60 days remaining to maturity (including long-term and shortterm fixed income securities with original maturities greater than 60 days) are valued at amortized cost, which approximates market
value, and are reviewed to determine that no material variation exists between cost and market. The amortized cost method values a
security at cost on the date of purchase and thereafter assumes a constant amortization to maturity of any discount or premium.
Investments in mutual funds are valued at the net asset value per share on the day of valuation. Investments in exchange traded
derivatives are valued at the settlement price determined by the relevant exchange. Investments in non-exchange traded derivatives are
valued on the basis of prices supplied by an independent pricing service, if available, or quotes obtained from brokers and dealers.
Securities for which market quotations are not readily available, or whose values have been materially affected by events occurring
before the Fund's pricing time but after the close of the securities' primary markets, will be fair valued under procedures adopted by
the Funds' Board of Trustees (the "Board"). The Board has delegated this responsibility to the Sentinel Valuation Committee (the
"Valuation Committee"), established by the Adviser, and subject to the Boards review and supervision.
The Funds may use one or more independent pricing services, as approved by the Board. Such independent pricing services shall
provide their daily evaluations directly to the Funds' custodian bank and fund accounting service provider, State Street Bank and Trust
Company ("SSB"). Sentinel Administrative Services, Inc. ("SASI"), the Funds' administrator and a subsidiary of the Adviser, shall
have an oversight role over the daily accounting process. Portfolio securities for which market quotations are readily available shall be
valued at current market value; other securities and assets shall be valued at fair value as determined in good faith by the Adviser,
which may act through its Valuation Committee, subject to the overall oversight of the Board or its Audit Committee.
The Valuation Committee, SSB and SASI perform a series of activities to provide reasonable comfort over the accuracy of prices
including: 1) periodic vendor due diligence meetings to review underlying methodologies, policies and procedures with respect to
valuations, 2) daily monitoring of significant events that may impact markets and valuations, 3) daily comparisons of security
valuations versus prior day valuations for all securities with additional follow-up procedures implemented for those that exceed
established thresholds, and 4) daily reviews of stale valuations and manually priced securities which may be subjected to additional
procedures at the discretion of the Valuation Committee.
In addition, there are several processes outside of the pricing process that are used to monitor valuation issues including: 1)
performance and performance attribution reports are monitored by the Adviser for anomalous impacts based upon benchmark
performance, and 2) portfolio managers review all portfolios for performance and analytics.
Securities transactions are accounted for on the next business day following trade date (trade date plus one). Under certain
circumstances, exceptions are made so that purchases and sales are booked on trade date. These exceptions include: (1) when trades
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occur on a day that happens to coincide with the end of a month; or (2) on occasion, if SASI, the Funds' administrator, believes
significant price movements are deemed large enough to impact the calculation of the net asset value per share.
TAXES
Each Fund of the Trust is treated as a separate entity for federal income tax purposes. Each Fund intends to continue to qualify as a
"regulated investment company" under the provisions of Subchapter M of the Code. As a regulated investment company, each Fund is
required to distribute to its shareholders for each taxable year at least 90% of its investment company taxable income (consisting
generally of net investment income, net short-term capital gain, and net gains from certain foreign currency transactions) and 90% of
its net tax-exempt interest income, if any. To qualify for treatment as a regulated investment company, a Fund must meet certain
income source, asset diversification and income distribution requirements. If each Fund qualifies as a "regulated investment company"
and complies with the relevant provisions of the Code, each Fund will be relieved of federal income tax on the part of its net ordinary
income and realized net capital gain which it distributes to the separate accounts. If a Fund fails to qualify as a regulated investment
company, notwithstanding the availability of certain relief provisions, the Fund will be subject to federal, and possibly state, corporate
taxes on its taxable income and gains. Furthermore, distributions to its shareholders will constitute ordinary dividend income to the
extent of such Fund's available earnings and profits, and policyholders could be subject to current tax on distributions received with
respect to Fund shares.
Each Fund supports variable life insurance and variable annuity contracts and therefore must, and intends to, comply with the
diversification requirements imposed by section 817(h) of the Code and the regulations hereunder. These requirements place certain
limitations on the proportion of each Fund's assets that may be represented by any single investment (which includes all securities of
the issuer) and are in addition to the diversification requirements applicable to such Fund's status as a regulated investment company.
For these purposes, each U.S. Government agency or instrumentality is treated as a separate issuer, while a particular foreign
government and its agencies, instrumentalities, and political subdivisions are all considered the same issuer.
Generally, a regulated investment company must distribute substantially all of its ordinary income and capital gains in accordance
with a calendar year distribution requirement in order to avoid a nondeductible 4% federal excise tax. However, the excise tax does
not apply to a Fund whose only shareholders are certain tax-exempt trusts or segregated asset accounts of life insurance companies
held in connection with variable contracts. The Funds intend to qualify for this exemption or to make distributions in accordance with
the calendar year distribution requirements and therefore do not expect to be subject to this excise tax.
Foreign Taxes. Investment income received from sources within foreign countries may be subject to foreign income taxes. In this
regard, withholding tax rates in countries with which the United States does not have a tax treaty are often as high as 30% or more.
The United States has entered into tax treaties with many foreign countries that entitle certain investors to a reduced rate of tax
(generally 10 to 15%) or to certain exemptions from tax. Each Fund will operate so as to qualify for such reduced tax rates or tax
exemptions whenever possible. While policyholders will bear the cost of any foreign tax withholding, they will not be able to claim a
foreign tax credit or deduction for taxes paid by the Fund.
The Funds that may invest in foreign securities may invest in securities of "passive foreign investment companies" ("PFICs"). A PFIC
is a foreign corporation that, in general, meets either of the following tests: (1) at least 75% of the its gross income is passive; or (2) an
average of at least 50% of its assets produce, or are held for the production of, passive income. A Fund investing in securities of PFICs
may be subject to U.S. federal income taxes and interest charges, which would reduce the investment return of a Fund making such
investments. The owners of variable annuities and life insurance products investing in such Fund would effectively bear the cost of
these taxes and interest charges. In certain cases, a Fund may be eligible to make certain elections with respect to securities of PFICs
that could reduce taxes and interest charges payable by the Fund. However, no assurance can be given that such elections can or will
be made.
A 30% withholding tax is imposed on dividends and will be imposed on the gross proceeds of redemptions paid after December 31,
2016 to (i) foreign financial institutions (as defined in Section 1471(d)(4) of the Code) unless they agree to collect and disclose to the
IRS information regarding their direct and indirect United States account holders and (ii) certain other foreign entities unless they
certify certain information regarding their direct and indirect United States owners. Under some circumstances, a foreign shareholder
may be eligible for refunds or credits of such taxes.
A 3.8% Medicare tax is imposed on the net investment income (which includes taxable dividends and gain recognized on the
redemption or exchange of shares) of certain individuals, trusts and estates.
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This is a general and abbreviated summary of the applicable provisions of the Code and Treasury Regulations currently in effect as
interpreted by the Courts and the Internal Revenue Service. For further information, consult the prospectuses and/or statements of
additional information for the respective policies and contracts, as well as your own tax advisor.
GENERAL INFORMATION
Copies of the Trust's Declaration of Trust, and various agreements referred to in the Prospectus and this Statement of Additional
Information are filed with the registration statement at the SEC, to which reference is made for their full terms. Such documents and
other information filed with the SEC may be obtained from the SEC upon payment of the fees prescribed by the Rules of the SEC and
are also now available at the SEC's Internet Web site at http://www.sec.gov. All cash and securities of the Funds, except for U.S.
government securities which are represented only in book entry form at the Federal Reserve Bank, are held by State Street Bank and
Trust Company or in a central depository system in the name of State Street Bank & Trust - Kansas City, 801 Pennsylvania Avenue,
Kansas City, Missouri 64105 as the Funds' Custodian. SASI is Transfer Agent and Registrar for the Funds' shares. All correspondence
regarding the Trust should be mailed to National Life Insurance Company, One National Life Drive, Montpelier, Vermont 05604,
Attn: Registered Insurance Contracts.
The independent registered public accounting firm for the Trust is PricewaterhouseCoopers LLP, located at 300 Madison Avenue,
New York, New York 10017. The independent registered public accounting firm is responsible for auditing the annual financial
statements of the Trust.
Counsel for the Funds is Sidley Austin LLP, 787 Seventh Avenue, New York, New York 10019.
FINANCIAL STATEMENTS
Audited financial statements for the Trust at December 31, 2016 and for the fiscal years in the period then ended are incorporated by
reference to the Trust's 2016 Annual Report to Shareholders.
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APPENDIX A: BOND RATINGS
Standard & Poor's Issue Credit Ratings
A Standard & Poor's issue credit rating is a current opinion of the creditworthiness of an obligor with respect to a specific financial
obligation, a specific class of financial obligations, or a specific financial program (including ratings on medium term note programs
and commercial paper programs). It takes into consideration the creditworthiness of guarantors, insurers, or other forms of credit
enhancement on the obligation and takes into account the currency in which the obligation is denominated. The issue credit rating is
not a recommendation to purchase, sell, or hold a financial obligation, inasmuch as it does not comment as to market price or
suitability for a particular investor.
Issue credit ratings are based on current information furnished by the obligors or obtained by Standard & Poor's from other sources it
considers reliable. Standard & Poor's does not perform an audit in connection with any credit rating and may, on occasion, rely on
unaudited financial information. Credit ratings may be changed, suspended, or withdrawn as a result of changes in, or unavailability
of, such information, or based on other circumstances.
Issue credit ratings can be either long-term or short-term. Short-term ratings are generally assigned to those obligations considered
short-term in the relevant market. In the U.S., for example, that means obligations with an original maturity of no more than 365 days
- including commercial paper. Short-term ratings are also used to indicate the creditworthiness of an obligor with respect to put
features on long-term obligations. The result is a dual rating, in which the short-term rating addresses the put feature, in addition to the
usual long-term rating. Medium-term notes are assigned long-term ratings.
Standard & Poor's Long-Term Issue Credit Ratings
Issue credit ratings are based, in varying degrees, on the following considerations:
1. Likelihood of payment - capacity and willingness of the obligor to meet its financial commitment on an obligation in accordance
with the terms of the obligation;
2. Nature of and provisions of the obligation; and
3. Protection afforded by, and relative position of, the obligation in the event of bankruptcy, reorganization, or other arrangement
under the laws of bankruptcy and other laws affecting creditors' rights.
The issue rating definitions are expressed in terms of default risk. As such, they pertain to senior obligations of an entity. Junior
obligations are typically rated lower than senior obligations, to reflect the lower priority in bankruptcy, as noted above.
AAA
An obligation rated 'AAA' has the highest rating assigned by Standard & Poor's. The obligor's capacity to meet its financial
commitment on the obligation is extremely strong.
AA
An obligation rated 'AA' differs from the highest rated obligations only in small degree. The obligor's capacity to meet its financial
commitment on the obligation is very strong.
A
An obligation rated 'A' is somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than
obligations in higher rated categories. However, the obligor's capacity to meet its financial commitment on the obligation is still
strong.
BBB
An obligation rated 'BBB' exhibits adequate protection parameters. However, adverse economic conditions or changing circumstances
are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the obligation.
BB, B, CCC, CC and C
Obligations rated 'BB', 'B', 'CCC', 'CC' and 'C' are regarded as having significant speculative characteristics. 'BB' indicates the least
degree of speculation and 'C' the highest. While such obligations will likely have some quality and protective characteristics, these
may be outweighed by large uncertainties or major exposures to adverse conditions.
BB
An obligation rated 'BB' is less vulnerable to nonpayment than other speculative issues. However, it faces major ongoing uncertainties
or exposure to adverse business, financial, or economic conditions, which could lead to the obligor's inadequate capacity to meet its
financial commitment on the obligation.
B

A-1

An obligation rated 'B' is more vulnerable to nonpayment than obligations rated 'BB', but the obligor currently has the capacity to meet
its financial commitment on the obligation. Adverse business, financial, or economic conditions will likely impair the obligor's
capacity or willingness to meet its financial commitment on the obligation.
CCC
An obligation rated 'CCC' is currently vulnerable to nonpayment, and is dependent upon favorable business, financial, and economic
conditions for the obligor to meet its financial commitment on the obligation. In the event of adverse business, financial, or economic
conditions, the obligor is not likely to have the capacity to meet its financial commitment on the obligation.
CC
An obligation rated 'CC' is currently highly vulnerable to nonpayment.
C
The 'C' rating may be used to cover a situation where a bankruptcy petition has been filed or similar action has been taken, but
payments on this obligation are being continued.
D
An obligation rated 'D' is in payment default. The 'D' rating category is used when payments on an obligation are not made on the date
due, even if the applicable grace period has not expired, unless Standard & Poor's believes that such payments will be made during
such grace period. The 'D' rating also will be used upon the filing of a bankruptcy petition or the taking of a similar action if payments
on an obligation are jeopardized.
Plus (+) or minus (-)
The ratings from 'AA' to 'CCC' may be modified by the addition of a plus or minus sign to show relative standing within the major
rating categories.
c
The 'c' subscript is used to provide additional information to investors that the bank may terminate its obligation to purchase tendered
bonds if the long-term credit rating of the issuer is below an investment grade level and/or the issuer's bonds are deemed taxable.
p
The letter 'p' indicates that the rating is provisional. A provisional rating assumes the successful completion of the project financed by
the debt being rated and indicates that payment of debt service requirements is largely or entirely dependent upon the successful,
timely completion of the project. This rating, however, while addressing credit quality subsequent to completion of the project, makes
no comment on the likelihood of or the risk of default upon failure of such completion. The investor should exercise his own judgment
with respect to such likelihood and risk. Continuance of the ratings is contingent upon Standard & Poor's receipt of an executed copy
of the escrow agreement or closing documentation confirming investments and cash flows.
r
The 'r' highlights derivative, hybrid, and certain other obligations that Standard & Poor's believes may experience high volatility or
high variability in expected returns as a result of noncredit risks. Examples of such obligations are securities with principal or interest
return indexed to equities, commodities, or currencies; certain swaps and options; and interest only and principal only mortgage
securities. The absence of an 'r' symbol should not be taken as an indication that an obligation will exhibit no volatility or variability in
total return.
N.R.
Not rated.
Standard & Poor's Short-Term Issue Credit Ratings
A-1
A short-term obligation rated 'A-1' is rated in the highest category by Standard & Poor's. The obligor's capacity to meet its financial
commitment on the obligation is strong. Within this category, certain obligations are designated with a plus sign (+). This indicates
that the obligor's capacity to meet its financial commitment on these obligations is extremely strong.

A-2
A short-term obligation rated 'A-2' is somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligations in higher rating categories. However, the obligor's capacity to meet its financial commitment on the
obligation is satisfactory.
A-3
A short-term obligation rated 'A-3' exhibits adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the obligation.
B

A-2

A short-term obligation rated 'B' is regarded as having significant speculative characteristics. The obligor currently has the capacity to
meet its financial commitment on the obligation; however, it faces major ongoing uncertainties, which could lead to the obligor's
inadequate capacity to meet its financial commitment on the obligation.
C
A short-term obligation rated 'C' is currently vulnerable to nonpayment and is dependent upon favorable business, financial, and
economic conditions for the obligor to meet its financial commitment on the obligation.
D
A short-term obligation rated 'D' is in payment default. The 'D' rating category is used when payments on an obligation are not made
on the date due even if the applicable grace period has not expired, unless Standard & Poor's believes that such payments will be made
during such grace period. The 'D' rating also will be used upon the filing of a bankruptcy petition or the taking of a similar action if
payments on an obligation are jeopardized.

Moody's Issue Credit Ratings
Moody's Long-Term Ratings
Aaa
Bonds and preferred stock which are rated Aaa are judged to be of the best quality. They carry the smallest degree of investment risk
and are generally referred to as "gilt edged." Interest payments are protected by a large or by an exceptionally stable margin
and principal is secure. While the various protective elements are likely to change, such changes as can be visualized are most unlikely
to impair the fundamentally strong position of such issues.
Aa
Bonds and preferred stock which are rated Aa are judged to be of high quality by all standards. Together with the Aaa group they
comprise what are generally known as high-grade bonds. They are rated lower than the best bonds because margins of protection may
not be as large as in Aaa securities or fluctuation of protective elements may be of greater amplitude or there may be other elements
present which make the long-term risk appear somewhat larger than the Aaa securities.
A
Bonds and preferred stock which are rated A possess many favorable investment attributes and are to be considered as upper mediumgrade obligations. Factors giving security to principal and interest are considered adequate, but elements may be present which suggest
a susceptibility to impairment some time in the future.
Baa
Bonds and preferred stock, which are rated Baa are considered as medium-grade obligations (i.e., they are neither highly protected nor
poorly secured). Interest payments and principal security appear adequate for the present but certain protective elements may be
lacking or may be characteristically unreliable over any great length of time. Such bonds lack outstanding investment characteristics
and in fact have speculative characteristics as well.
Ba
Bonds and preferred stock which are rated Ba are judged to have speculative elements; their future cannot be considered as well
assured. Often the protection of interest and principal payments may be very moderate, and thereby not well safeguarded during both
good and bad times over the future. Uncertainty of position characterizes bonds in this class.
B
Bonds and preferred stock which are rated B generally lack characteristics of the desirable investment. Assurance of interest and
principal payments or of maintenance of other terms of the contract over any long period of time may be small.
Caa
Bonds and preferred stock which are rated Caa are of poor standing. Such issues may be in default or there may be present elements of
danger with respect to principal or interest.
Ca
Bonds and preferred stock which are rated Ca represent obligations which are speculative in a high degree. Such issues are often in
default or have other marked shortcomings.
C
Bonds and preferred stock which are rated C are the lowest rated class of bonds, and issues so rated can be regarded as having
extremely poor prospects of ever attaining any real investment standing.
Moody's applies numerical modifiers 1, 2, and 3 in each generic rating classification from Aa through Caa. The modifier 1 indicates
that the obligation ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier
3 indicates a ranking in the lower end of that generic rating category.
Moody's Short-Term Ratings

A-3

Moody's short-term ratings are opinions of the ability of issuers to honor senior financial obligations and contracts. Such obligations
generally have an original maturity not exceeding one year, unless explicitly noted. Moody's employs the following designations, all
judged to be investment grade, to indicate the relative repayment ability of rated issuers:
Prime-1
Issuers rated Prime-1 (or supporting institutions) have a superior ability for repayment of senior short-term debt obligations. Prime-1
repayment ability will often be evidenced by many of the following characteristics:
• Leading market positions in well-established industries.
• High rates of return on funds employed.
• Conservative capitalization structure with moderate reliance on debt and ample asset protection.
• Broad margins in earnings coverage of fixed financial charges and high internal cash generation.
• Well-established access to a range of financial markets and assured sources of alternate liquidity.
Prime-2
Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay senior short-term debt obligations. This will normally
be evidenced by many of the characteristics cited above, but to a lesser degree. Earnings trends and coverage ratios, while sound, may
be more subject to variation than is the case for Prime-2 securities. Capitalization characteristics, while still appropriate, may be more
affected by external conditions. Ample alternate liquidity is maintained.
Prime-3
Issuers (or supporting institutions) rated Prime-3 have an acceptable ability for repayment of senior short-term obligations. The effect
of industry characteristics and market compositions may be more pronounced. Variability in earnings and profitability may result in
changes in the level of debt-protection measurements and may require relatively high financial leverage. Adequate alternate liquidity
is maintained.
Not Prime
Issuers rated Not Prime do not fall within any of the Prime rating categories. In addition, in certain countries the prime rating may be
modified by the issuer's or guarantor's senior unsecured long-term debt
rating.
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APPENDIX B: Proxy Voting Procedures

Sentinel Asset Management, Inc.
Proxy Voting Philosophy and Procedures
Revised February 2016, Effective April 2016
The proxy voting philosophy and procedures outlined below pertain to the mutual fund accounts (“the Funds”) managed by Sentinel
Asset Management, Inc. (“SAM”), including Sentinel’s sustainable fund (“the Sustainable Fund”). For externally managed accounts,
the sub-advisor shall maintain its own proxy voting philosophy and policy, unless otherwise agreed.
Fiduciary Responsibility
Sentinel Asset Management, Inc. has the fiduciary responsibility to make all decisions (including those related to proxy issues)
according to the best interests of the ultimate beneficiaries of the various accounts under management. While SAM will carefully
review each proxy issue and evaluate the statements of competing parties, the determination of the final vote, and/or resolution of any
potential conflict of interest, will be based solely on the best interests of Sentinel Asset Management, Inc. clients and the Funds’
shareholders.
Proxy Voting Procedures
Proxies are voted by professional(s) designated by the CEO of SAM. To help make sure that SAM votes Fund proxies in accordance
with these procedures, votes other client proxies in accordance with the procedures applicable to such other clients, and in the best
interests of the Funds and other clients, SAM has established a Proxy Committee (the “Committee”), which is responsible for
overseeing SAM’s proxy voting process. The Committee consists, at its core, of the following persons at SAM (i) the Chief
Compliance Officer; (ii) one representative from the sustainable investing research department; and (iii) one representative from the
investment management department. The person representing each department on the Committee may change from time to time. The
Committee will meet as necessary to help SAM fulfill its duties to vote proxies for clients, but in any event, will meet at least annually
to discuss various proxy voting issues. The Committee will designate a chair who will be primarily responsible for coordinating the
activities of the Committee. The chair also will be primarily responsible for dealing directly with any third party to whom SAM
delegates its administrative duties with respect to voting proxies under these procedures.
One of the main responsibilities of the Committee is to review and approve these procedures on a yearly basis. When reviewing these
procedures, the Committee verifies that these procedures are designed to allow SAM to vote proxies in a manner consistent with the
goals of voting in the best interests of the Funds and their shareholders, and maximizing the value of the underlying shares being voted
by SAM. The Committee also reviews these procedures to ensure that they comply with any new rules promulgated by the SEC or
other relevant regulatory bodies. After these procedures are approved by the Committee, SAM will vote proxies on securities held in
the Funds generally in accordance with these procedures.
In order to facilitate the actual process of voting proxies, SAM has contractually delegated its administrative duties with respect to
analyzing proxies to a third-party proxy agent (“the Agent”) . Both the Agent and the Funds’ custodian monitor corporate events for
SAM. SAM also gives an authorization and direction letter to the Funds’ custodian who then forwards the proxy statements to the
Agent to analyze the proxy statements. On approximately a daily basis SAM will send the Agent an updated list of the security
holdings in the Funds so that the Agent can update its database and is aware of which proxies they will need to analyze on behalf of
the Funds. If needed, the Committee has access to these records. SAM provides the Agent with these procedures to use to analyze
proxy statements on behalf of the Funds, and the Agent provides the vote recommendations to the SAM designee(s) so SAM may vote
those proxy statements on behalf of the Funds in accordance with these procedures.
1 Currently, Institutional Shareholder Services (“ISS”) is the third-party proxy agent.
When the procedures state that a proxy issue will be decided on a case-by-case basis, the Agent will indicate “REFER” as the vote
recommendation. The Committee chair, in consultation with the appropriate portfolio manager or analyst from the investment
management department, will look at the relevant facts and circumstances and research the issue to determine how the proxy should
be voted, so that the proxy is voted in the best interests of the Funds and their shareholders and in accordance with the parameters
described in these procedures generally and specifically in the Proxy Voting Guidelines (the “guidelines”) below.
If these procedures do not address a particular proxy issue presented with respect to a Fund holding, the Agent will similarly indicate
“REFER” as the vote recommendation. The Committee chair, in consultation with the appropriate portfolio manager or analyst from
the investment department, will look at the relevant facts and circumstances and research the issue to determine how the proxy should
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be voted, so that the proxy is voted in the best interests of the Funds and their shareholders, and pursuant to the spirit of these
procedures. These procedures may be updated to reflect the proxy issue, if appropriate.
After a proxy has been voted, the Agent will create a record of the vote. After the proxies have been voted, each individual proxy vote
is recorded with the Agent. The Agent records the following information: actual vote on each resolution, number of shares voted,
whether vote was for or against management’s recommendation, and the date the proxy was voted. The Agent maintains these records
on behalf of SAM.
There may be times when SAM believes that the best interests of the Funds and their shareholders will be better served if SAM votes a
proxy counter to the established proxy voting guidelines. In those cases, the Committee may review the research provided by the
Agent on the particular issue, and it may also conduct its own research or solicit additional research from another third party on the
issue. After gathering this information and possibly discussing the issue with other relevant parties, the Committee will use the
information they have gathered to make a determination of how to vote on the issue in a manner which the Committee believes is
consistent with these procedures and in the best interests of the Funds and their shareholders.
SAM will attempt to process every vote for proxy statements which it or its Agent receives with respect to the Funds. However, there
are situations in which SAM may not be able to process a proxy. For example, SAM may not be given enough time to process a vote
because SAM or its Agent received a proxy statement in an untimely manner. SAM will make reasonable efforts to avoid a situation
where it is unable to vote a proxy.
Conflict of Interest Policy
SAM will seek to identify material conflicts of interest which may arise between a Fund and SAM’s business relationships. Such a
conflict of interest may arise, for example, where SAM manages assets for a pension plan or other investment account of the company
soliciting the proxy, or seeks to serve in such a capacity. A conflict may also arise where the company soliciting the proxy regularly
does business with SAM, potentially including securities dealers and investment banks. Where, in the judgment of the Chief
Compliance Officer, a material conflict of interest exists, SAM will vote proxies in accordance with the following procedures:
• if the proposal to be voted upon is specifically addressed in this philosophy
and procedures statement, and does not provide discretion to SAM on how to vote the matter, then the proxy will be voted in
accordance with the recommendation of the Agent, and SAM will under no circumstances override that recommendation; and
• if the proposal is not addressed in this philosophy and procedures statement or this philosophy and procedures statement provides
SAM with discretion on how to vote, then SAM will vote in accordance with the Agent’s general recommendation on the proposal.
SAM will also seek to identify conflicts of interest on the part of the Agent by requesting notification by the Agent when conflicts of
interest exist. In addition, SAM will obtain from the Agent on an annual basis its conflict of interest policy and procedures.
Policy With Respect to Securities Lending
With respect to securities lending transactions, SAM seeks to balance the economic benefits of continuing to participate in an open
securities lending transaction against the inability to vote proxies. If SAM determines that a vote involves matters that would have a
material effect on the Fund’s investment in securities that are out on loan, it will attempt to recall the Fund’s portfolio securities that
are on loan in order to be able to vote proxies relating to such securities.
Proxy Voting Guidelines
The following guidelines give a general indication as to how SAM will vote shares held by the Funds. The Proxy Committee has
reviewed the guidelines and determined that voting proxies pursuant to the guidelines should be in the best interests of the Funds and
their shareholders and should facilitate the goal of maximizing the value of the Funds’ investments. Although SAM will usually vote
proxies in accordance with these guidelines, SAM reserves the right to vote certain issues counter to the guidelines if, after a thorough
review of the matter, SAM determines that the best interests of the Funds and their shareholders would be served by such a vote.
Moreover, the list of guidelines below is not exhaustive and does not include all potential voting issues. To the extent that the
guidelines do not cover potential voting issues, SAM will vote shares held by the Funds on such issues in a manner that is consistent
with the spirit of the guidelines below and that promotes the best interests of the Funds and their shareholders.
Proxy Voting Guidelines – Sustainable Fund
SAM is committed to the financial interests of the Fund and its shareholders, which include, with respect to the Sustainable Fund, the
responsibility of encouraging socially and environmentally responsible behavior at the companies in which the Sustainable Fund B-3
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invests. To achieve those goals, SAM votes proxies on behalf of the Sustainable Fund according to the guidelines specific to the
Sustainable Fund (noted as such below). In certain cases SAM may deviate from these guidelines as a company’s particular situation
demands.
Company Management Recommendations
When determining whether to invest in a particular company for the Funds, one of the factors SAM may consider is the quality and
depth of the company’s management. As a result, SAM believes that recommendations of management on any issue (particularly
routine issues) should be given a fair amount of weight in determining how proxy issues should be voted. Thus, on many issues, SAM
votes are cast in accordance with the recommendations of the company’s management. However, SAM will normally vote shares held
in the Funds against management’s position when it runs counter to the guidelines, and SAM will also vote shares held in the Funds
against management’s recommendation when such position is not in the best interests of the Funds and their shareholders.
Policy on Board of Directors
SAM believes that meaningful, independent oversight of corporate managers is a vital role of a company’s Board of Directors. To that
end, SAM will generally support proposals seeking a majority of independent directors for the board, as well as proposals requiring
independent directors for nominating, audit and compensation committees. Votes on director nominees are made on a case-by-case
basis examining such factors as board and committee composition, attendance and governance. Votes for director nominees may be
withheld in cases with a lack of independence.
For the Sustainable Fund, diversity is a key consideration. On behalf of the Sustainable Fund and its shareholders, SAM supports
initiatives to increase diversity on boards of directors and among upper management. Diversity at the top sends a clear signal to
employees that the issue is of importance to the company -- a move that coincides with improved employee morale and reduced
turnover. Therefore, with respect to proxies on shares held in the Sustainable Fund, SAM will support proposals asking the board to
include more women and minorities on the board of directors, and will normally withhold votes from a slate of board nominees if the
board does not include either women or minorities.
Policy on Audit Committee
SAM believes that audit committees should be comprised of financially literate, independent directors and shall vote in favor of such
proposals. Further, the audit committee should have the exclusive authority to hire independent auditors. SAM will generally
withhold votes for audit committee members who approve significant non-audit relationships with outside auditors, as well as vote
against ratification of such outside auditor.
Auditors
SAM will examine the fees paid to the independent auditor, as disclosed in the company proxy statement, to determine the ratio of
non-audit fees to the aggregate fees. The objectivity and independence of the auditor may be compromised when a large percentage of
fees are obtained from non-audit services. With respect to proxies on shares held in the Funds, SAM will oppose the approval or
ratification of the auditor if 25% or more of the aggregate fees are for non-audit services.
Shareholder Issues
With respect to proxies on shares held in the Funds, SAM supports proposals that improve shareholder rights, including shareholders’
right to call a special meeting, act by written consent, maintain the right to have in-person annual meetings, and improve proxy access.
SAM will also support proposals to eliminate super-majority vote requirements to approve mergers, by-law changes, or charter
provisions.
Policy on Proxy Contest Defenses/Anti-takeover Measures
SAM generally opposes proxy contest defenses and anti-takeover measures since they tend to restrict shareholder rights and
participation, and often limit the realization of maximum economic values. SAM generally supports shareholder resolutions that serve
to reverse previously adopted anti-takeover measures or, in general, enhance shareholder rights. However, as with all proxy issues,
SAM conducts an independent review of each proposal and votes in the best interests of its clients.
Anti-takeover measures that SAM generally opposes:
• Classification of the Board of Directors
• Shareholder rights plans (poison pills)
• Supermajority rules to approve mergers or amend charter or bylaws
• Authority to place stock with disproportionate voting rights
• Golden ParachutesB-4
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Shareholder resolutions that SAM has generally supported:
• Rescind or prohibit any of the above-anti-takeover measures
• Annual voting of directors; repeal classified boards
• Anti-greenmail provisions
• Adoption of confidential voting
• Adoption of cumulative voting
• Redeem shareholder rights plans
• Proposals that require shareholder approval of rights plans (poison pills)
Ownership and Corporate Defenses
On occasion, shareholders are asked to increase or decrease the number of shares authorized for issuance. SAM is mindful of the
effects of these actions, and the rationale of the management for instituting the changes. The authorization of more shares presents
management with potential takeover defenses, such as issuing stock to parties friendly to management. Therefore, with respect to
proxies on shares held in the Funds, SAM evaluates such proposals on a case-by-case basis. However, SAM will oppose management
proposals to authorize or increase blank check preferred stock when the board asks for the unlimited right to set the terms and
conditions for the stock and may issue it for anti-takeover purposes without shareholder approval.
Corporate Restructuring
SAM looks at all mergers and other corporate actions on a case-by-case basis. With respect to proxies on shares held in the
Sustainable Fund, SAM will evaluate mergers by looking at the financial impact on the Sustainable Fund and at the social implications
to stakeholders.
Policy on Executive and Director Compensation
SAM believes that stock based compensation plans must be very carefully analyzed to protect the economic interests of shareholders,
while providing proper motivation for corporate managers. Such plans should be highly correlated to both individual and corporate
performance. SAM will oppose plans with excessive transfer of shareholder wealth, in the form of dilution to shareholder equity and
voting power, to corporate executives and directors. SAM will consider other factors such as other corporate incentives, corporate
performance, industry, terms and duration in its decision. Although each plan will be voted on a case-by-case basis, SAM will
generally vote against plans which do not meet several criteria. SAM standards for option plan approval include: (1) dilution of less
than 2% per annum, (2) strike prices either indexed against a relevant industry or market benchmark, or set at a premium to the current
stock price, (3) strike prices set systematically, (4) options cost expensed, and (5) material revisions to plans voted by shareholders.
SAM believes that these criteria will set votes in favor of plans that meet the overriding goal aligning management and shareholder
interests, while providing reasonable economic incentives for managers. SAM will generally vote against option repricing, and will
vote for proposals requiring shareholder approval to reprice options. SAM may withhold votes for director nominees in the event of
option repricing without shareholder approval. Director compensation plans are viewed on a case-by-case basis, with the goal of
protecting economic interests of shareholders and aligning interests of directors with shareholders. Employee Stock Purchase plans are
voted on a case-by-case basis.
Social and Environmental Issues (excluding the Sustainable Fund)
Recognizing that social and environmental issues may have real economic impact on a company, its operations, and long-term
shareholder value, shareholder resolutions that address social and environmental issues will be reviewed and voted on a case-by-case
basis.
Social and Environmental Issues – Sustainable Fund
Equality Principles
When voting proxies on shares held in the Sustainable Fund, SAM will support proposals that ask management to adopt a sexual
orientation non-discrimination policy. When so voting, SAM will also support initiatives to provide spousal benefits to domestic
partners regardless of sexual orientation, and to promote diversity and tolerance through company sponsored programs.
Animal Testing
SAM seeks not to invest, on behalf of the Sustainable Fund, in companies that conduct animal testing when not required by law.
However, it is not an exclusionary screen. Therefore, with respect to proxies on shares held in the Sustainable Fund, SAM will support
proposals asking companies to phase out or stop animal testing when not required by law, as well as proposals asking management to
develop animal welfare standards and report on those initiatives to shareholders.
EnvironmentB-5
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Environmental stewardship is a key tenet of sustainable investing. Therefore, SAM will support shareholder proposals that promote
environmental responsibility, accountability, and transparency. Such measures can include, but are not limited to, reductions in
emissions, toxic substances, and hazardous waste; water conservation measures; renewable energy adoption; actions to address
climate change; and reporting of environmental goals and progress.
Genetically Engineered Products
There is growing concern that genetically engineered products or genetically modified organisms (“GMOs”) may pose serious health
risks to humans, animals and the environment. Conversely, GMOs may also provide important benefits, such as allowing crops to be
grown in water stressed regions so as to alleviate food insecurity. Recognizing that this is a complex issue, with respect to proxies on
shares held in the Sustainable Fund, SAM will evaluate proposals relating to GMO use and / or production on a case-by-case basis.
However, SAM will support proposals asking management to label GMO use.
Human Rights
In efforts to reduce product costs, many companies make or import their products from factories in low-wage, developing countries
that either do not have rigorous comprehensive labor or environmental codes or do not enforce them. As a result, numerous reports
have surfaced about deplorable working conditions, also known as “sweatshops.” Many organizations have asked companies to adopt
codes of conduct to address this issue, and hire independent monitoring groups to ensure the implementation of those codes at both
company and sub-contractor facilities. With respect to proxies on shares held in the Sustainable Fund, SAM will support proposals
that promote safe working conditions, compliance with internationally recognized labor standards, and transparency.
Political Contributions and Lobbying Expenses
In recent years, companies have faced scrutiny and criticism for political contributions to major political parties and
candidates. There is a perception that companies consistently making large contributions are buying influence and unduly
affecting the democratic process. With respect to proxies on shares held in the Sustainable Fund, SAM will support proposals
that ask companies to increase disclosure of political or political action committee contributions as well as expenses related to
lobbying activities.
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